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INTRODUCTION

Conventions Usedin this Annual Report

In this Annual Report on Form 10-K, unless otherwise indicated or the context otherwise requires, references to:

o "we

»n
s

S,” "COITIpal'ly,

subsidiaries;

e "ADR” refers to American depositary receipt, which was cancelled on February 28, 2023 upon termination of the ADR facility;

” "our Company” or "our” refers to Chaince Digital Holdings Inc. (formerly known as Mercurity Fintech Holding Inc.) and its consolidated

e "ADS”refers to our American depositary shares, each of which represented 360 ordinary shares before the mandatory exchange of the ADS for ordinary shares and
removal of the ADR facility, effective February 28, 2023;

e "CD Cayman” refers to Chaince Digital Holdings Inc., formerly known as Mercurity Fintech Holding Inc., the holding company of our group;

e "Chaince Securities” refers to Chaince Securities, Inc. and Chaince Securities, LLC, each a wholly-owned subsidiary of the Company in the United States;

e "Ucon” refers to Ucon Capital (HK) Limited, Chaince Securities, Inc.’s wholly-owned subsidiary in Hong Kong;

e "Chaince Shenzhen” refers to Chaince (Shenzhen) Consulting Co., Ltd., Ucon’s wholly-owned subsidiary in China;

e "China” or the "PRC” refers to the mainland of the People’s Republic of China, excluding, for the purpose of this Annual Report only and references to the specific laws
and regulations, Hong Kong, Macau and Taiwan;

o "MFH Tech” refers to Mercurity Fintech Technology Holding Inc., a wholly-owned subsidiary of the Company in the United States;

e "ordinary shares” refer to our ordinary shares, par value US$0.004 per share;

o "$”"USS,” "dollar” or "U.S. dollar” refers to the legal currency of the United States;

e "Renminbi” or "RMB?” refers to the legal currency of China;

e "SEC” or "Commission” refers to the Securities and Exchange Commission;



e "Share Consolidation” refers to CD Cayman’s reverse split completed on February 28, 2023 with four hundred (400) ordinary shares being consolidated into one (1)
ordinary share.

Chaince Digital Holdings Inc. is a holding company incorporated in the Cayman Islands with principal executive offices in New York, United States. The Company conducts its
operations primarily through subsidiaries located in the United States and Hong Kong. As of December 31, 2025, the Company maintains one subsidiary in the PRC, Chaince
(Shenzhen) Consulting Co., Ltd. Certain historical subsidiaries, including Beijing Lianji Future Technology Co., Ltd. and Yingke Precision (Shenzhen) Intelligent Manufacturing
Technology Co., Ltd. in the PRC and Mercurity Limited in the British Virgin Islands, were deregistered in 2025. In addition, Aifinity Base Limited, a Hong Kong subsidiary, is
currently in the process of deregistration. These entities did not contribute materially to the Company’s operations in 2025.

Our reporting currency is the U.S. dollar. Certain subsidiaries of the Company operate in jurisdictions where the functional currency is not the U.S. dollar. In particular, the
Company’s PRC subsidiary maintains its accounting records in Renminbi ("RMB”), which is its functional currency. Accordingly, the financial statements of this subsidiary are
translated into U.S. dollars for consolidation purposes. This Annual Report contains translations of certain RMB amounts into U.S. dollars solely for the convenience of the reader.
Unless otherwise stated, translations of RMB into U.S. dollars relating to assets and liabilities were made at the exchange rate of RMB 6.9931 to US$1.00, the noon buying rate set
forth in the H.10 statistical release of the Board of Governors of the Federal Reserve Systemas of December 31, 2025. Translations of income statement and cash flow amounts were
made at the average exchange rate of RMB 7.1875 to US$1.00 for the year ended December 31, 2025. No representation is made that any RMB amounts could have been, or could
be, converted into U.S. dollars at any particular rate or at all.

Cautionary Note Regarding Forward-Looking Statements

This Annual Report contains forward-looking statements that involve risks and uncertainties, including statements based on our current expectations, assumptions, estimates
and projections about us and our industry. In some cases, these forward-looking statements can be identified by words or phrases such as "aim,” "anticipate,” "believe,”
"estimate,” "expect,” "going forward,” "intend,” "ought to,” "plan,” "project,” "potential,” "seek,” "may,” "might,” "can,” "could,” "will,” "would,” "shall,” "should,” "is likely to”
and the negative form of these words and other similar expressions. The forward-looking statements included in this Annual Report relate to, among others:

»n »n »n »n »n »n »n

e ourbusiness strategies and objectives;

e the development and growth of our financial services and advisory businesses, including capital markets advisory, brokerage and related professional services;

e our ability to expand our client base, strengthen strategic partnerships and enhance our service offerings;

® our expectations regarding the demand for financial advisory and capital markets services;

e competition within the financial services and advisory industry; and

e general economic, financial market and business conditions that may affect our operations and financial performance.

These forward-looking statements involve various risks and uncertainties. Although we believe that our expectations expressed in these forward-looking statements are
reasonable, our expectations could later be found to be incorrect. Our actual results could be materially different from our expectations. You should thoroughly read this Annual
Report and the documents that we refer to with the understanding that our actual future results may be materially different from and worse than what we expect. We qualify all of
our forward-looking statements by these cautionary statements.

Forward-looking statements speak only as of the date the statements are made. Except as required under the federal securities laws and rules and regulations of the United

States Securities and Exchange Commission, we undertake no obligation to update or revise forward-looking statements to reflect actual results, changes in assumptions or
changes in other factors affecting forward-looking information.

PARTL
ITEM 1. BUSINESS

Corporate Formation and Structure

The Company was incorporated in the Cayman Islands as an exempted company with limited liability on July 13, 2011. The Company conducts its operations through its
subsidiaries in the United States, Hong Kong, and the People’s Republic of China.

Chaince Securities, Inc. is a corporation organized under the laws of the State of Delaware, United States. Chaince Securities, LLC is a limited liability company organized under the
laws of the State of Delaware, United States and is a Financial Industry Regulatory Authority ("FINRA”)-registered broker-dealer.

Ucon Capital (HK) Limited is a limited liability company incorporated in Hong Kong. Chaince (Shenzhen) Consulting Co., Ltd. is a limited liability company established under the
laws ofthe People’s Republic of China.

Unless otherwise indicated, references to the "Company,” "we,” "us,” or "our” refer to Chaince Digital Holdings Inc. and its consolidated subsidiaries.
Overview

A. History and Development of the Company

Prior to 2021, the Company explored various technology-related business opportunities, including blockchain-related services. Beginning in October 2021, the Company
initiated digital asset mining activities as part of its exploration of blockchain infrastructure and computing services.

From October 2021 to April 2022, the Company participated in Bitcoin mining through shared mining arrangements, under which the Company leased computing power from
third-party mining service providers rather than owning mining equipment directly. These arrangements allowed the Company to gain operational experience in digital asset mining
without significant capital investment.

In December 2022, the Company expanded its digital asset activities by acquiring mining infrastructure and commencing Filecoin ("FIL”) mining operations. Unlike the earlier
shared mining arrangements, the Filecoin mining business involved the ownership and operation of mining equipment and related infrastructure supporting decentralized storage
networks.



While developing its digital asset mining activities, the Company began to diversify its business. In the second half of 2022, the Company started building its financial
services and advisory businesses, focusing on capital markets advisory, corporate consulting, and related professional services. The Company gradually expanded its professional
teamand client base in this sector, particularly through its subsidiaries in the United States and Hong Kong.

Over the following years, the Company increasingly focused on financial services and advisory activities as its primary growth area. As a result of this strategic repositioning,
the relative importance of the digital asset mining operations declined.

In December 2025, the Company’s Board of Directors approved a strategic decision to discontinue all digital asset mining activities, including the Filecoin mining operations.
Following this decision, the Company initiated an orderly wind-down of the remaining mining-related operations. These activities are presented as discontinued operations in the
Company’s consolidated financial statements.

Current Business Overview

Following the strategic repositioning of the Company over the past several years, financial services and advisory businesses have become the Company’s primary operating
focus.

The Company currently provides financial advisory, capital markets advisory, and related consulting services to corporate clients and institutional investors. These services
include assisting companies in capital markets transactions, corporate restructuring, strategic advisory, and cross-border business development.

5

These activities are conducted primarily through the Company’s U.S. subsidiary Chaince Securities, Inc. and its affiliated entity Chaince Securities, LLC, which is a FINRA-
registered broker-dealer and registered investment advisor ("RIA”). Through these entities, the Company provides investment banking services and related consulting services to
companies pursuing securities offerings and other capital markets transactions in the United States.

The Company also provides business consulting and advisory services to clients in the Asia-Pacific region through Ucon Capital (HK) Limited and its subsidiary Chaince
(Shenzhen) Consulting Co., Ltd. These services include capital markets advisory, corporate restructuring, and coordination of professional services for companies seeking cross-
border expansion.

The Company’s financial services teamis primarily based in the State of New York and serves clients located in the United States and internationally.

Historically, the Company also conducted digital asset mining activities through Mercurity Fintech Technology Holding Inc. ("MFH Tech”), including Filecoin mining
operations. In December 2025, the Company decided to discontinue these activities as they were no longer aligned with its long-term strategic focus. The Company is currently
completing an orderly wind-down of the remaining mining-related operations.

Private Placements and other Transactions

On January 9, 2025, the Company entered into a Securities Purchase Agreement with a non-U.S. investor for a private placement offering, providing for the sale and issuance
0f 1,370,000 ordinary shares of the Company, par value $0.004 per share, for a total purchase price of $8,041,900 at $5.87 per share. The offering was closed on January 16, 2025.

On August 14, 2025, the Company entered into Securities Purchase Agreements with three investors for a private placement offering, providing for the sale and issuance of
5,357,144 ordinary shares of the Company, par value $0.004 per share, for a total purchase price of approximately $6 million at $1.12 per share. The offering was closed on August
19, 2025.

On August 26, 2025, within the "First Election Period” as outlined in the Securities Purchase Agreement signed between the Company and the investor (the "Investor”) of the
Unsecured Convertible Promissory Note issued by the Company, the Investor informed the Company that they intended to convert the note into the Company’s ordinary shares.
The number of conversion shares equaled the amount of the principal amount being converted (the "Conversion Amount”) divided by the Conversion Price. The Conversion
Amount was $3,500,000, and the Conversion Price was determined by taking 90% of the closing price of the Company’s ordinary shares on August 26, 2025, which was $4.662,
which means the number of conversion shares of the principal was 750,751 shares. On September 2, 2025, the Company issued the 750,751 shares to the Investor. In November
2025, the Company agreed to convert the accumulated unpaid interest on the Unsecured Convertible Promissory Note, amounting to $102,602.74, into the Company’s ordinary
shares at the same conversion price as the principal, which was $4.662 per share. The number of conversion shares of the interest was 22,008 shares. On November 14, the
Company issued the 22,008 shares to the Investor.

On December 15, 2025, the Company completed a private placement with an institutional investor for gross proceeds of approximately US$6.14 million. Under the terms of the
Securities Purchase Agreement, the investor purchased an aggregate of 1,000,000 ordinary shares of the Company at a per share purchase price equal to the closing price of
Chaince’s ordinary shares on the Nasdaq Stock Market on December 5, 2025 ($6.14), for total gross proceeds of US$6.14 million before deducting fees and expenses.

On February 25, 2026, the Company entered into a Securities Purchase Agreement with certain non-U.S. investors, pursuant to which the Company agreed to sell an aggregate
0£ 6,500,000 ordinary shares of the Company par value $0.004 per share, at a purchase price of $0.774 per ordinary share, for a total purchase price of $5,031,000, in reliance upon the
exemption provided by Rule 903 of Regulation S promulgated under the Securities Act of 1933, as amended. The offering was closed on March 16, 2026.

Corporate Information

Our principal executive offices are located at 1251 Avenue of Americas, Floor 41, New York, NY 10020, United States. Our registered office in the Cayman Islands is located at
the offices of Maples Corporate Services Limited, P.O. Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.

The U.S. Securities and Exchange Commission maintains an internet site that contains reports, proxy and information statements, and other information regarding issuers that
file electronically with the SEC on www.sec.gov. You can also find information on our investor relationship website https://chaincedigital.conv. The information on our website
should not be deemed a part of this Annual Report.

B. Business Overview

The Company’s current continuing operations consist primarily of financial services and advisory businesses. These activities include providing financial advisory, capital
markets advisory, brokerage-related services, and corporate consulting services to corporate clients and institutional investors globally.

Historically, the Company also engaged in blockchain and digital asset-related activities, including Filecoin mining operations. In December 2025, the Company’s Board of
Directors approved a strategic decision to discontinue the Filecoin mining business. These activities are being wound down and are presented as discontinued operations in the
Company’s consolidated financial statements.



Financial Services and Advisory Businesses

The Company’s financial services and advisory businesses represent its primary continuing operations. These activities are conducted primarily through the Company’s
subsidiaries Chaince Securities, Inc., Chaince Securities, LLC, and Ucon Capital (HK) Limited, together with their affiliated entities. The Company provides advisory, brokerage-
related services and corporate consulting services to clients located primarily in the United States, Greater China, and Southeast Asia. The Company’s financial services platform
focuses on assisting corporate clients in capital markets transactions, strategic advisory, and cross-border business development.

Revenue generated from financial services and advisory businesses primarily includes the following categories:

(a) Industry Advisory and Consulting Services

The Company provides strategic advisory and consulting services to corporate clients, including assistance with corporate restructuring, capital markets preparation,
regulatory compliance, and business expansion strategies. These services are typically provided over the course of an engagement period and may involve coordinating with
external professional service providers such as legal counsel, auditors, and financial advisors.

(b) IPO-Related Financial Advisory and Consulting Services

The Company provides advisory services to companies preparing for public offerings or other capital markets transactions. These services may include transaction
structuring, preparation for regulatory filings, coordination with underwriters and professional advisors, and strategic capital markets advisory.

(c) PIPE Advisory and Placement-Related Services

The Company provides advisory services in connection with private investment in public equity ("PIPE”) transactions and other private capital placements. These services
may include identifying potential investors, assisting in transaction structuring, and coordinating the placement process.

(d) Transaction Execution and Brokerage Services

Through its FINRA-registered broker-dealer subsidiary Chaince Securities, LLC, the Company provides securities brokerage and transaction execution services for certain
capital markets transactions and investment activities.

(e) Clearing-Related Brokerage Services

The Company may provide brokerage services involving clearing arrangements with third-party clearing firms in connection with securities transactions conducted by its
broker-dealer subsidiary.

(f) Other Services — Referral Services

The Company may receive referral fees for introducing clients to third-party professional service providers or financial institutions, where the Company acts as an intermediary in
facilitating such engagements.

(g) Other Services — Escrow Agent Services
In certain transactions, the Company may provide escrow-related administrative services to facilitate transaction settlements between parties.

The Company’s financial services team s primarily based in New York, with additional business development and advisory capabilities located in Hong Kong and Shenzhen.
The Company continues to expand its client base and professional network in the United States and Asia-Pacific region.

Blockchain and Digital Asset Activities (Discontinued Operations)

Historically, the Company conducted certain blockchain and digital asset—related activities through Mercurity Fintech Technology Holding Inc. ("MFH Tech”), including
distributed computing and storage services associated with Filecoin ("FIL”) mining operations.

In December 2025, the Company’s Board of Directors approved a strategic decision to discontinue the Filecoin mining business as it was no longer aligned with the
Company’s long-term strategic focus on financial services and advisory businesses. The Company has ceased making new investments in mining infrastructure and has initiated
an orderly wind-down of the remaining mining-related operations. The Company sold substantially all mining equipment to a third party and temporarily leased back certain
equipment through April 30, 2026, solely to allow existing Filecoin mining nodes to naturally expire. Upon expiration of these nodes, the Company expects to fully exit the mining
activities. These operations are presented as discontinued operations in the Company’s consolidated financial statements.

Although the Company has discontinued digital asset mining activities, it continues to monitor developments in blockchain and digital asset technologies and may explore
opportunities to provide advisory or technology-related services in this sector in the future, where consistent with the Company’s strategic focus.

Holdings of Stablecoins and Digital Assets

Although the Company has discontinued its digital asset mining operations, the Company may continue to hold certain digital assets and stablecoins as part of its treasury
and investment activities.

Digital assets held by the Company may arise from prior business activities, including the historical Filecoin mining operations, or from investment decisions made by
management. The Company does not currently engage in cryptocurrency mining or other digital asset production activities; however, it may acquire, hold, or dispose of digital
assets fromtime to time based on market conditions, liquidity management considerations, and investment strategies.

As of December 31, 2025 and 2024, the Company held certain stablecoins and digital assets, including USD Coin ("USDC”), Bitcoin, Solana, and Filecoin. A portion of the
Filecoin holdings relates to assets associated with the Company’s discontinued Filecoin mining operations and is classified as assets of discontinued operations in the
consolidated financial statements.

The following table presents the types and carrying values of the stablecoins and digital assets held by the Company as of the dates indicated.

For the year ended December 31,
2025 2024

Stablecoins
USD Coin ("USDC”) 2,904,894 —




Total stablecoins

2,904,894 $

Digital assets

Bitcoin 875,250 —
Solana 124,740 —
Filecoin 122,638 156,623
Filecoin (classified as assets of discontinued operations) 762,991 2,863,273
Total digital assets 1,885,619 $ 3,019,896

Our customers
Financial Services and Advisory Businesses

The Company’s continuing operations consist primarily of financial services and advisory businesses. The Company provides a range of professional services to corporate
clients and institutional counterparties, including IPO-related financial advisory and consulting services, PIPE advisory and placement-related services, underwriter-related
services, transaction execution and brokerage services, clearing-related brokerage services, industry-specific business advisory and consulting services, and other financial
services such as escrow agent services and referral services

These services are primarily delivered through the Company’s subsidiaries Chaince Securities, Inc., Chaince Securities, LLC, and Ucon Capital (HK) Limited. The Company’s
clients are primarily corporate issuers, investment institutions, and business enterprises seeking capital markets advisory services, strategic consulting, and transaction execution
support.

The Company’s client base is geographically diversified, with clients primarily located in North America, Greater China, and Southeast Asia. As of December 31, 2025, the
Company had served more than 20 corporate clients through its financial services and advisory platform. For the year ended December 31, 2025, the Company generated
approximately $1.87 million in revenue from its financial services and advisory businesses. The Company expects its client base to continue expanding as it further develops its
capital markets advisory capabilities and brokerage-related services.

Because the Company’s financial services and advisory engagements are typically project-based and transaction-driven, revenues in any particular reporting period may be
derived froma limited number of customers. The customers that individually accounted for more than 10% of the Company’s total revenues for the years ended December 31, 2025
and 2024 are presented in the table below.

For the year ended December 31,

2025 2024
US$ % US$ %
Customer A 494,234 26.5% — —
Customer B 200,000 10.7% —
Customer C 195,327 10.5% —
Customer D — — 298,525 60.4%
Customer E — — 100,000 20.2%
Customer F — — 50,000 10.1%

Historical Blockchain and Digital Asset Activities

Historically, the Company conducted certain blockchain and digital asset—related activities, including cryptocurrency mining operations. These activities were conducted
primarily through the Company’s subsidiary Mercurity Fintech Technology Holding Inc. ("MFH Tech”). In December 2025, the Company’s Board of Directors approved a strategic
decision to discontinue the Filecoin mining business. These activities are being wound down and are presented as discontinued operations in the Company’s consolidated
financial statements.

While the Company has exited digital asset mining activities, it continues to monitor developments in digital asset technologies and artificial intelligence ("AI”) and may
explore new business opportunities in these areas where they align with the Company’s long-term strategic objectives.
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Marketing

The Company’s marketing and business development efforts are primarily focused on building long-term relationships with corporate clients, institutional investors, and
professional service providers within the capital markets ecosystem

Given the nature of the Company’s financial services and advisory businesses, client acquisition is largely relationship-driven and reputation-based. The Company develops
business opportunities through its professional networks, industry relationships, and referrals fromexisting clients and strategic partners.

The Company promotes its services through a combination of industry engagement, targeted client outreach, and strategic partnerships. These activities include participating
in industry conferences and professional forums, maintaining relationships with investment institutions, law firms, accounting firms, and other financial intermediaries, and directly
engaging with corporate clients seeking advisory services related to capital markets transactions, corporate restructuring, and strategic financing.

The Company also leverages its global presence across North America and the Asia-Pacific region to expand its client base and identify new business opportunities. Through
its subsidiaries in the United States, Hong Kong, and China, the Company conducts business development activities aimed at supporting companies seeking access to U.S. capital

markets and providing cross-border advisory services.

As the Company continues to expand its financial services and advisory platform, it expects to increase its marketing and business development efforts, including
strengthening its brand recognition within the financial advisory and capital markets sectors and expanding its professional network of clients and partners.

Competition

The Company operates in the financial services and advisory industry, which is highly competitive and fragmented. The Company competes with a variety of financial
institutions and professional service firms that provide capital markets advisory, brokerage, consulting, and transaction-related services.

The Company’s competitors primarily include:



e investment banks and boutique financial advisory firms that provide mergers and acquisitions advisory, capital markets advisory, and private placement services;
o FINRA-registered broker-dealers and placement agents that provide securities brokerage, transaction execution, and underwriting-related services; and

e business consulting firms and cross-border advisory firms that assist corporate clients in business expansion, strategic advisory, and capital markets access, particularly
for companies seeking to enter the U.S. capital markets.

Many of the Company’s competitors may have longer operating histories, larger client bases, greater financial resources, broader brand recognition, or more extensive
professional networks than the Company. In addition, certain competitors may have greater experience in specific sectors of the capital markets or may devote greater resources to

marketing, technology development, and client acquisition.

Despite these competitive conditions, the Company seeks to differentiate itself by leveraging its cross-border advisory capabilities, industry relationships, and integrated
service platformthat combines financial advisory, brokerage-related services, and strategic consulting.

The Company believes that the principal competitive factors in its industry include:
e reputation and brand recognition;

e quality and depth of professional expertise;

e relationships with institutional investors and capital markets participants;

e ability to source and execute transactions;

e breadth of service offerings and integrated advisory capabilities; and

e pricing and overall client service quality.

Although the Company believes its cross-border capabilities may provide certain competitive advantages, increased competition may result in pricing pressure, reduced
transaction opportunities, or the loss of potential clients. In addition, competitors may introduce new services, technologies, or business models that could impact the Company’s
ability to maintain or expand its market position.

Seasonality

We have not experienced seasonal fluctuations in our current principal business. Due to our limited operating history in our current core business, the seasonal trends that we
experienced are not necessarily indicative of the seasonal trends that we may experience in the future.

Intellectual Property

We regard trademarks, copyrights, domain names, know-how, proprietary technologies, and similar intellectual property as important to our success, and from time to time we
rely on copyright and trademark law and confidentiality, invention assignment and non-compete agreements with our employees and others to protect our proprietary rights. As of
December 31, 2025, we have registered a generic top-level domain name. Our registered domain name is www.chaincedigital.com.

Regulation Relating to Our Limited Operations in the PRC

Although the Company currently conducts the majority of its operations outside the People’s Republic of China ("PRC”), it maintains a limited presence in the PRC through its
subsidiary Chaince (Shenzhen) Consulting Co., Ltd., which primarily performs administrative and support functions.

For the year ended December 31, 2025, the Company did not generate any revenue from mainland China, and the Company does not currently plan to conduct material
operating activities or investments in the PRC. As a result, the Company believes that its current exposure to PRC regulatory risks is limited.

Nevertheless, because the Company maintains a subsidiary in the PRC, it remains subject to certain PRC laws and regulations applicable to foreign-invested enterprises and
businesses operating in the PRC.

PRC Regulatory Permissions
Based on the advice of Beijing Chuting Law Firm, the Company’s PRC legal counsel, as of the date of this Annual Report:

e neitherthe Company nor its subsidiaries is required to obtain approvals from the China Securities Regulatory Commission (CSRC), the Cyberspace Administration of
China (CAC), or any other PRC governmental authority in connection with the Company’s current business operations or its listing on Nasdagq;

e the Company and its PRC subsidiary have obtained all material licenses and approvals required for their current operations in the PRC; and

e neither the Company nor its subsidiaries has received any inquiry, notice, warning, or sanctions from PRC regulatory authorities regarding the Company’s operations or
its overseas listing.

However, PRC laws and regulations relating to overseas listings and foreign investment are evolving, and there can be no assurance that PRC regulatory authorities will not in
the future take a different view of the Company’s operations or impose additional regulatory requirements.

PRC Overseas Listing Regulations

On February 17, 2023, the China Securities Regulatory Commission ("CSRC”) released the Trial Administrative Measures of Overseas Securities Offering and Listing by
Domestic Companies, together with related guidance (collectively, the "Overseas Listing Filing Rules”), which became effective on March 31, 2023.

The Overseas Listing Filing Rules apply to companies incorporated outside of mainland China that conduct material operations in the PRC or whose financial statements
reflect that more than 50% of their revenue, profits, assets, or net assets are derived from PRC domestic companies.
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Based on the advice of our PRC legal counsel, the Company currently does not fall within the scope of these rules, as the Company’s operations and revenues are primarily
generated outside the PRC and the Company does not conduct material operating activities in mainland China.

PRC Data Security and Cybersecurity Regulations

The PRC government has promulgated various laws and regulations relating to cybersecurity and data protection, including the Cybersecurity Law, the Data Security Law,
and the Personal Information Protection Law.

These regulations generally apply to companies that process large volumes of user data or operate internet platforms that collect personal information fromusers in the PRC.
Based on the advice of our PRC legal counsel, the Company:

e does not operate an online platformin the PRC;

e does not process large-scale personal data of PRC users; and

e is not an operator of critical information infrastructure.

Accordingly, the Company is not currently required to undergo cybersecurity review by the Cyberspace Administration of China in connection with its operations or its
overseas listing.

Holding Foreign Companies Accountable Act
The Holding Foreign Companies Accountable Act ("HFCAA™) provides that if the Public Company Accounting Oversight Board ("PCAOB”) is unable to inspect a
company’s auditor for two consecutive years, the company’s securities may be prohibited from trading on a national securities exchange or in the over-the-counter market in the

United States.

Our independent registered public accounting firm, Tang Qian & Associates, is headquartered in the United States and is subject to regular inspections by the PCAOB. As
such, the Company is not currently subject to the determinations issued by the PCAOB relating to audit firms headquartered in mainland China or Hong Kong.

However, if future regulatory developments result in the PCAOB being unable to inspect our auditor, our ordinary shares may become subject to trading prohibitions under
the HFCAA.

C. Organizational Structure

The following diagramillustrates our current corporate structure.

Chaince Digital Holdings Inc.
(Cayman Islands)

100% l o 1 519

Mercurity Fintech

Chaince Securities, Inc. Technology Holding Inc * Aifinity Base Limited
Inited Stat * H K
(United States) {United States) (Hong Kong)
LT I
too% I 1 1oom
Chainee Securities, LLC Ucon Capital (HK) Limited
(United States) (Hong Kong)

100%

Chaince (Shenzhen)

Consulting Co., Ltd.

(PRC)

* Note: Aifinity Base Limited is in the process of deregistration.

Operating Subsidiaries

Our principal operating subsidiaries and their respective roles within our financial services and advisory platform are summarized below.
(i) Chaince Securities, LLC

Chaince Securities, LLC is a Financial Industry Regulatory Authority ("FINRA”) registered broker-dealer and registered investment adviser and is subject to regulation by
FINRA and the U.S. Securities and Exchange Commission ("SEC”). As a licensed broker-dealer, Chaince Securities, LLC is authorized to conduct a range of securities-related
activities including: PIPE advisory and placement-related services, underwriter-related services, transaction execution and brokerage services, clearing-related brokerage services,
IPO-related financial advisory services, and other securities-related financial services permitted under applicable U.S. securities regulations. Through these activities, Chaince

Securities, LLC serves as the regulated execution and brokerage platform for certain transactions conducted by the Company’s financial advisory business. Chaince Securities,
LLC operates primarily fromits New York office.

(ii) Chaince Securities, Inc.

Chaince Securities, Inc. is the parent company of Chaince Securities, LLC and serves as one of the principal operating entities for the Company’s financial advisory and
consulting services in North America. As an affiliate of the Company’s broker-dealer entity, Chaince Securities, Inc. provides non-brokerage advisory services, including: IPO-



related financial advisory and consulting services, industry-specific business advisory and consulting services, strategic and capital markets consulting services, and corporate
advisory services related to capital markets transactions. Chaince Securities, Inc. conducts its operations primarily fromits New York office.

(iif) Ucon Capital (HK) Limited

Ucon Capital (HK) Limited ("Ucon”) serves as the Company’s Asia-Pacific advisory platform and provides financial advisory and consulting services to clients located in
Greater China, Southeast Asia, and other parts of the Asia-Pacific region. Ucon provides services that are primarily consulting and advisory in nature including: [PO-related
financial advisory and consulting services, industry-specific business advisory and consulting services, strategic business consulting, and cross-border capital markets advisory
services for companies seeking access to U.S. capital markets. Ucon operates primarily from offices located in Hong Kong and Shenzhen and works closely with the Company’s
U.S. entities to support cross-border transactions and advisory engagements.
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(iv) Chaince (Shenzhen) Consulting Co., Ltd.

Chaince (Shenzhen) Consulting Co., Ltd. ("Chaince Shenzhen”) provides administrative support, operational support, and limited consulting services to the Company’s Asia-
Pacific advisory activities. The entity primarily supports the operations of Ucon Capital (HK) Limited and does not currently generate material revenue frommainland China.

(v) Mercurity Fintech Technology Holding Inc.

Mercurity Fintech Technology Holding Inc. ("MFH Tech”) previously served as the operating entity for certain blockchain-related activities of the Company. Following the
Company’s decision in December 2025 to discontinue its Filecoin mining operations, this entity currently does not conduct material operating activities but remains part of the
Company’s corporate structure.

(vi) Aifinity Base Limited (Hong Kong)
Aifinity Base Limited is currently in the process of deregistration and does not conduct any material business operations.
Capital Flows Within Our Corporate Structure

Under our current corporate structure, the liquidity needs of entities within our group may be funded through capital contributions, intercompany loans, or service payments
among our subsidiaries.

Cash transfers between entities within the Company’s corporate group outside mainland China are generally not subject to material regulatory restrictions.

With respect to our PRC subsidiary, Chaince (Shenzhen) Consulting Co., Ltd., transfers of funds to or from mainland China are subject to applicable PRC foreign exchange
regulations administered by the State Administration of Foreign Exchange ("SAFE”). Under current PRC regulations: capital contributions to PRC subsidiaries must be registered
with relevant governmental authorities; cross-border loans or intercompany funding arrangements may be subject to registration or filing requirements with SAFE; and dividend
distributions by PRC subsidiaries may be subject to applicable tax obligations and regulatory procedures. However, because the Company does not currently generate revenue
from mainland China and does not conduct material operating activities in the PRC, these regulatory requirements are not expected to have a material impact on the Company’s
overall operations or liquidity.

As of the date of this report, the Company is not aware of any material restrictions on the transfer of cash or assets among its subsidiaries, other than those generally
applicable under PRC foreign exchange regulations. Nevertheless, the PRC government may introduce new laws, regulations, or policies in the future that could affect the ability of
companies with PRC subsidiaries to transfer funds across borders.

Human Capital Resources

As of December 31, 2025, we had a total of 13 full-time employees. The majority of our employees were located in the United States, primarily in our New York office, with an
additional three employees based in Shenzhen, China who provide operational and administrative support.

Our human capital resources objectives include identifying, recruiting, retaining, incentivizing, and integrating our existing and future employees. We consider our employees to be
the foundation of our growth and success, particularly in the highly specialized financial services and advisory industry. The compensation package for our employees generally
consists of competitive base salaries, performance-based bonuses, and equity-based incentive arrangements under our 2025 Equity Incentive Plan, which aligns employee interests
with those of our shareholders.

We are committed to fostering a diverse, inclusive, and safe workplace. For employees located in China, we participate in government-mandated social insurance and housing fund
programs in accordance with applicable PRC regulations. We have not experienced any material labor disputes since our inception and consider our employee relations to be good.

Item 1A. RISK FACTORS
Investing in our securities involves a high degree of risk. You should carefully consider the risks described below, together with all other information contained in this Annual
Report on Form 10-K, before making an investment decision. If any of the following risks actually occur, our business, financial condition, results of operations, and prospects

could be materially adversely affected.
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Risks Related to Our Business
Our operating history in our current financial services and advisory business is limited.

Our current business strategy focuses on providing financial advisory, consulting, brokerage-related services, and capital markets advisory services through our subsidiaries,
including Chaince Securities, Inc. and its affiliates. Although the Company has prior operating history under its former business lines, our financial services and advisory
operations represent a relatively new strategic direction for the Company. As a result, investors have limited historical information on which to evaluate our long-term prospects. If
we are unable to successfully expand our financial advisory and consulting services business, our future growth and profitability could be adversely affected.

Our revenues may fluctuate significantly from period to period.

Our financial services and advisory engagements are typically transaction-based and project-driven. Revenue generation often depends on the successful completion of
advisory engagements, capital markets transactions, or brokerage-related services. As a result: (a) revenues may be derived from a limited number of engagements in any given



period; (b) the timing of transaction closings may significantly affect our quarterly or annual results; and (c) delays, cancellations, or regulatory issues affecting client transactions
could materially impact our revenues.

A significant portion of our revenues may be derived from a limited number of clients.

Due to the nature of our advisory and brokerage services, we may generate a substantial portion of our revenues from a small number of clients in a given reporting period.
The loss of one or more significant clients, or the failure to secure new advisory engagements, could materially affect our revenues and financial performance.

We operate in a highly competitive financial services industry.

The financial advisory and brokerage industry is highly competitive and includes investment banks, boutique financial advisory firms, consulting firms, FINRA-registered
broker-dealers, and other professional service providers. Many of our competitors have longer operating histories, greater financial resources, broader brand recognition, and more
extensive client networks. If we are unable to compete effectively, our ability to attract clients and generate revenue may be adversely affected.

Our advisory business depends on capital markets activity.

Demand for financial advisory and brokerage services is closely tied to conditions in global capital markets. Periods of market volatility, economic uncertainty, or reduced
capital markets activity may reduce the number of transactions completed by our clients and adversely affect our revenues.

Our success depends on our ability to attract and retain key personnel.

Our financial advisory and consulting services rely heavily on the expertise and relationships of our senior management and professional staff. Competition for experienced
professionals in the financial services industry is intense. If we lose key personnel or are unable to recruit qualified professionals, our business and growth prospects may be
adversely affected.

Risks Related to Our Broker-Dealer Operations
Our broker-dealer subsidiary is subject to extensive regulation.

Chaince Securities, LLC is a FINRA-registered broker-dealer and registered investment adviser and is subject to regulation by FINRA and the U.S. Securities and Exchange
Commission ("SEC”). Broker-dealers are subject to numerous regulatory requirements relating to capital adequacy, customer protection, anti-money laundering compliance,
supervisory procedures, and reporting obligations. Failure to comply with applicable regulations could result in fines, sanctions, suspension of licenses, or revocation of our
broker-dealer registration. Any such regulatory action could materially affect our business operations.
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Regulatory changes could adversely affect our business.

The financial services industry is subject to extensive and evolving regulations. Changes in laws, regulations, or interpretations by regulatory authorities such as the SEC or
FINRA could increase compliance costs, restrict certain business activities, or limit the services we are able to provide. Such changes could adversely affect our operations and
financial results.

Regulatory examinations could affect our business.

Broker-dealers are subject to routine regulatory examinations conducted by FINRA and the SEC. If deficiencies are identified during these examinations, we may be required to
implement corrective actions or may become subject to regulatory enforcement proceedings. Any such actions could negatively affect our operations, reputation, or financial
condition.

Risks Related to Our International Operations

Our operations involve cross-border business activities.

Our advisory and consulting services involve clients located in multiple jurisdictions, including North America, Greater China, and Southeast Asia. Cross-border business
operations may expose us to additional risks, including regulatory differences among jurisdictions, currency fluctuations, legal and compliance complexities, and political or
economic uncertainties. These factors could affect our ability to conduct business internationally.

We maintain a limited presence in mainland China.

Although we maintain a subsidiary in Shenzhen, China, the Company did not generate revenue frommainland China in 2025, and our operations in China are currently limited.
However, because we maintain a subsidiary in China, we remain subject to certain PRC laws and regulations, including regulations relating to foreign exchange, corporate
governance, and cross-border fund transfers. Changes in PRC regulations could affect the operations of our PRC subsidiary or our ability to transfer funds between subsidiaries.
Risks Related to Digital Assets

We continue to hold certain digital assets, which may expose us to volatility risks.

Although the Company has discontinued its digital asset mining operations, we may continue to hold certain digital assets or stablecoins as part of our treasury or investment
activities. Digital asset markets are highly volatile and subject to significant price fluctuations, evolving regulatory frameworks, cybersecurity risks, and technological changes.
Fluctuations in the value of digital assets could affect our financial results.

Risks Related to Our Corporate Structure
Our holding company structure may affect the movement of funds within our corporate group.

Chaince Digital Holdings Inc. is a Cayman Islands holding company that conducts operations through its subsidiaries located in the United States, Hong Kong, and China.
Transfers of funds among subsidiaries may be subject to regulatory requirements in the relevant jurisdictions, including foreign exchange regulations in China. Although we
currently do not expect these regulations to materially impact our operations, regulatory changes could affect the movement of funds within our corporate group.

Risks Related to Ownership of Our Securities

Our share price may be volatile.



The market price of our ordinary shares may fluctuate significantly due to various factors including changes in our operating results, changes in capital markets conditions,
developments affecting the financial services industry, and general economic or market conditions. As a Smaller Reporting Company with a relatively small market capitalization,
our share price may experience greater volatility than larger public companies.
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Internal Control Risks
As a public company, we are required to maintain effective internal controls over financial reporting.

Although we have implemented internal control procedures designed to ensure the reliability of our financial reporting, there can be no assurance that our internal controls will
always operate effectively. If we fail to maintain effective internal controls, we may not be able to accurately report our financial results, which could result in regulatory scrutiny,
loss of investor confidence, or a decline in our share price.

Risks Related to Doing Business in China
Our PRC subsidiary’s operations are subject to inherent uncertainties associated with the PRC legal system and regulatory environment.

A portion of our administrative and operational support is conducted through our PRC subsidiary, Chaince (Shenzhen) Consulting Co., Ltd. The PRC legal system is a civil law
systembased on written statutes, and prior court decisions have limited value as precedents. The PRC government has significant oversight over the conduct of business in China
and may intervene or influence operations at any time. Changes in the political, economic, or social conditions in China, or changes in policies and laws, could significantly affect
our PRC subsidiary’s operations.

We may face limitations on the ability of our PRC subsidiary to distribute earnings or transfer funds to the Company.

Under current PRC regulations, our PRC subsidiary may pay dividends only out of its accumulated profits, if any, determined in accordance with PRC accounting standards and
regulations. In addition, our PRC subsidiary is required to set aside at least 10% of its after-tax profits each year to fund a statutory reserve until such reserve reaches 50% of its
registered capital. Furthermore, the PRC government imposes controls on the convertibility of Renminbi into foreign currencies and the remittance of currency out of China. If the
PRC authorities impose further restrictions on foreign exchange, it could limit our ability to utilize funds generated by our PRC subsidiary to fund our broader operations or pay
dividends to our shareholders.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 1C. CYBERSECURITY

Cybersecurity Risk Management and Strategy

The Company’s operations are not highly dependent on complex information systems or proprietary technology platforms. As a result, cybersecurity risks are not currently
considered a material risk to the Company’s business strategy, results of operations, or financial condition.

The Company maintains basic information security practices appropriate to its size and operational complexity. Cybersecurity risk management is integrated into the
Company’s overall risk management processes and internal control framework.

The Company’s approach to cybersecurity risk management includes:

implementation of basic access controls and authentication procedures for its information systems;
reliance on established third-party service providers for certain information technology functions;
monitoring of information systemaccess and usage; and

general employee awareness regarding data protection and information security.

The Company utilizes third-party service providers, including cloud-based platforms and financial systems, in its operations. The Company considers cybersecurity risks
associated with such third-party providers as part of its overall risk management processes. While the Company does not maintain a formal vendor cybersecurity assessment
program, it selects service providers based on reputation and reliability and may evaluate associated risks as appropriate.
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The Company may engage external consultants or service providers fromtime to time to support its information technology and data security needs, depending on operational
requirements.

As of the date of this report, the Company has not experienced any cybersecurity incidents that have materially affected, or are reasonably likely to materially affect, the
Company’s business strategy, results of operations, or financial condition.

Cybersecurity Governance

Board Oversight

The Company’s Board of Directors oversees the Company’s overall risk management processes, including risks related to cybersecurity. The Board of Directors receives
updates frommanagement on risk-related matters as appropriate based on the Company’s risk profile and operational complexity.

The Board of Directors may review cybersecurity-related matters directly or through the Audit Committee as part of its oversight of the Company’s internal control
environment and risk management framework.

Management’s Role in Assessing and Managing Cybersecurity Risks

The Company’s senior management, including its Chief Executive Officer and Chief Financial Officer, is responsible for assessing and managing cybersecurity risks as part of
the Company’s overall risk management processes.



Given the Company’s size and operational structure, the Company does not maintain a dedicated cybersecurity function or specialized cybersecurity personnel. Instead,
cybersecurity matters are addressed through the Company’s general internal control and risk management processes.

Management monitors information technology usage, coordinates with third-party service providers as needed, and addresses potential cybersecurity risks as they arise. In
the event of a suspected cybersecurity incident, management would assess the nature and severity of the incident and determine appropriate response actions, including
escalation to the Board of Directors if warranted.

ITEM 2. PROPERTIES

The Company’s principal physical properties consist primarily of leased office facilities used in connection with its financial services and advisory businesses. These offices
support the Company’s financial advisory, consulting, and brokerage-related operations conducted through its subsidiaries.

The Company does not own any real estate and currently conducts its operations from leased office facilities located in the United States and China. The following describes
the Company’s principal office locations.

New York Offices (Principal Executive Offices)

The Company’s principal executive offices are located in New York, New York and are used primarily by Chaince Securities, Inc. and Chaince Securities, LLC in connection
with the Company’s financial advisory, consulting, and brokerage-related services. Until September 2025, the Company leased office space at 1330 Avenue of the Americas, Floor
33, New York, NY 10019, United States. Beginning in September 2025, the Company relocated its headquarters to 1251 Avenue of the Americas, Floor 41, New York, NY 10020,
United States. During the transition between these locations, the Company temporarily utilized shared office space to support its operations while the new office was being
prepared for occupancy. The Company’s New York office facilities are leased under commercial office lease arrangements. For the year ended December 31, 2025, the total rent
expense related to the Company’s New York offices and temporary shared office facilities was approximately $360,026. These offices are used in connection with the Company’s
financial services and advisory segment.

Shenzhen Office

The Company maintains an administrative and operational support office in Shenzhen, China located at Room 3807, Shenchuangtou Square, No. 1066 Haide 3rd Road,
Nanshan District, Shenzhen, PRC. The Shenzhen office is used by Ucon Capital (HK) Limited and Chaince (Shenzhen) Consulting Co., Ltd. and primarily supports the Company’s
Asia-Pacific advisory operations, including administrative support and coordination with the Company’s U.S. advisory teams. The office space is leased under a commercial office
lease agreement beginning in July 2025. For the year ended December 31, 2025, the total rent expense for the Shenzhen office was approximately $57,365. This office supports the
Company’s financial services and advisory segment. The Company does not currently generate material revenue frommainland China.
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Former Hong Kong Office

Prior to March 2025, the Company maintained a leased office in Hong Kong used by Ucon Capital (HK) Limited in connection with the Company’s financial advisory and
consulting activities in the Asia-Pacific region. The Hong Kong office lease was terminated in March 2025 and the Company no longer maintains a physical office in Hong Kong.
Rent expense associated with the Hong Kong office for the year ended December 31, 2025 was approximately $4,357.
Adequacy of Facilities

The Company believes that its current office facilities are adequate for its present operational requirements. The Company expects that any future office space needs will be
satisfied primarily through leasing additional office facilities as needed.

ITEM 3. LEGAL PROCEEDINGS

From time to time, we may become a party to various legal or administrative proceedings arising in the ordinary course of our business, including actions with respect to
intellectual property infringement, breach of contract and labor and employment claims. Except as otherwise disclosed in this Annual Report, we are currently not a party to, and we
are not aware of any threat of, any legal or administrative proceedings that, in the opinion of our management, are likely to have any material and adverse effect on our business,
financial condition, cash flows or results of operations.

See Note 12 to the consolidated financial statements.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART IL
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, REL ATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
Market for our Ordinary Shares
Our ordinary shares, par value US$0.004 per share, are quoted on the Nasdaq Global Market under the symbol "CD”.
On March 20, 2026, the last reported sale price of our ordinary shares on the Nasdaq Global Market was $3.97 per share.
Holders
As of March 20, 2026, based on the information provided by VStock Transfer, LLC, there were 44 shareholders of record of our ordinary shares.
Dividend Policy

Since our inception, we have not declared or paid any dividends on our ordinary shares. We have no present plan to pay any dividends on our ordinary shares in the
foreseeable future. We intend to retain most, if not all, of our available funds and any future eamings to operate and expand our business.

Any future determination to pay dividends will be made at the discretion of our Board of Directors subject to certain restrictions under Cayman Islands law, namely that our



company may only pay dividends out of profits or share premium, and provided always that in no circumstances may a dividend be paid if this would result in our company being
unable to pay its debts as they fall due in the ordinary course of business. Our Board’s decision to declare and pay dividends may be based on a number of factors, including our
future operations and earnings, capital requirements and surplus, the amount of distributions, if any, received by us from our U.S., Hong Kong and PRC subsidiaries, our general
financial condition, contractual restrictions and other factors that the Board of Directors may deem relevant. Cash dividends on our ordinary shares, if any, will be paid in U.S.
dollars.

We are a holding company incorporated in the Cayman Islands. In order for us to distribute any dividends to our shareholders, we may rely on dividends distributed by our
subsidiaries, including those located in the United States and Hong Kong. As of December 31, 2025, we also maintain one subsidiary in mainland China, Chaince (Shenzhen)
Consulting Co., Ltd., which did not generate revenue during 2025.

Certain payments from our PRC subsidiary to us may be subject to PRC taxes, such as withholding income tax. In addition, regulations in China currently permit payment of
dividends by a PRC company only out of accumulated distributable after-tax profits as determined in accordance with its articles of association and the accounting standards and
regulations in China. Our PRC subsidiary is required to set aside at least 10% of its after-tax profit based on PRC accounting standards every year to a statutory common reserve
fund until the aggregate amount of such reserve fund reaches 50% of the registered capital of such subsidiary. Such statutory reserves are not distributable as loans, advances or
cash dividends.

Our PRC subsidiary may set aside a certain amount of its after-tax profits to other funds at its discretion. These reserve funds can only be used for specific purposes and are
not transferable to the company’s parent in the form of loans, advances or dividends. As of the date of this report, our PRC subsidiary has not generated distributable profits and
therefore has not declared or paid any dividends to the Company.

Equity Compens ation Plan Information

The Company maintains the 2025 Equity Incentive Plan (the "2025 Plan”), which was approved by the Company’s Board of Directors and shareholders in 2025. The 2025 Plan
authorizes the issuance of up to 6,300,000 ordinary shares for equity-based awards to employees, officers, directors and consultants in order to attract, retain and motivate qualified
personnel.

As of December 31, 2025, the Company had granted awards covering 26,000 ordinary shares under the 2025 Plan to certain employees and directors. These awards consist
primarily of restricted share units (RSUs) subject to vesting conditions. Of these awards, 10,000 shares that were granted to a former director and Chief Operating Officer were

accelerated upon his departure but had not yet been issued as of the date of this Annual Report.
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During 2025, the Company also issued an aggregate of 91,663 ordinary shares to its Chief Strategy Officer as compensation for consulting services. These shares were issued
on a monthly basis and accounted for as non-employee share-based compensation under ASC 718. Although such shares were issued pursuant to the share reserve available
under the 2025 Plan, they were not granted as options, warrants or other rights and therefore are not included in column (a) of the table below.

The following table provides information as of December 31, 2025 with respect to the Company’s equity compensation plans under which equity securities are authorized for
issuance.

Number of
securities
remaining
Number of Weighted- available for
Securities to be average future issuance
issued upon exercise under equity
exercise of price of compensation
outstanding outstanding plans (excluding
options, options, securities
warrants and warrants and reflectedin
Plan Category rights (a) rights column (a))
Equity compensation plans approved by security holders 26,000 $ - 6,182,337
Equity compensation plans not approved by security holders - 8 - -
Total 26,000 $ - 6,182,337
The weighted-average exercise price is not applicable because the outstanding awards consist of restricted share units.
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Share Repurchases
During the year ended December 31, 2025, the Company did not repurchase any shares.
Maximum Dollar
Total Number of Value of Shares
Total Number of Shares Purchased Remaining to be
Shares Average Price as Part of Publicly Purchased Under
Period Purchased Paid per Share Announced Plan the Plan

October 1, 2025 to October 31, 2025
November 1, 2025 to November 30, 2025
December 1, 2025 to December 31, 2025
Total

ITEM 6. [RESERVED)]

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

$

This management’s discussion and analysis is designed to provide you with a narrative explanation of our financial condition and results of operations for the years ended
December 31, 2024 and 2025. This section should be read in conjunction with our audited consolidated financial statements and the related notes included elsewhere in this
Annual Report. See Audited Consolidated Financial Statements of Chaince Digital Holdings Inc. (formerly known as Mercurity Fintech Holding Inc.) as of December 31, 2024



and 2025 and for the years ended December 31, 2024 and 2025.

o, o o

Unless otherwise indicated or the context otherwise requires, all references to "our company,” "we,” "our,” "ours,” "us” or similar terms refer to Chaince Digital Holdings
Inc. (formerly known as Mercurity Fintech Holding Inc.), its predecessor entities, its subsidiaries and consolidated affiliated subsidiaries.

>

All such financial statements were prepared in accordance with accounting principles generally accepted in the United States, or U.S. GAAP. We have made rounding
adjustments to some of the figures included in this management5s discussion and analysis. Accordingly, numerical figures shown as totals in some tables may not be an
arithmetic aggregation of the figures that precede them. This discussion contains forward-looking statements that involve risks, uncertainties and assumptions. Our actual
results may differ materially from those anticipated in these forward-looking statements as a result of various factors.

RECENT DEVELOPMENTS

The financial services business line has become the Company’s primary focus since March 2025, following FINRA’s approval for Chaince Securities, LLC’s Continuing
Membership Application ("CMA”), and now constitutes the Company’s primary business segment.

Since the commencement of its operations, Chaince Securities, Inc. has primarily focused on providing financial services. Its subsidiary, Chaince Securities, LLC, is a FINRA-
registered broker-dealer and registered investment advisor (RIA), offering investment banking and related business consulting services to companies conducting securities
offerings in the U.S. capital markets, as well as investment solutions for institutions, high-net-worth individuals, and emerging issuers worldwide. The operations teamis based in
New York and actively conducts business with clients based in the U.S.

Ucon Capital (HK) Limited ("Ucon”), together with its PRC subsidiary, Chaince (Shenzhen) Consulting Co., Ltd., provides business consulting services targeting clients in the
Asia-Pacific region. Chaince (Shenzhen) Consulting Co., Ltd. was established in August 2025, maintains an office in Shenzhen, and employs a full operations teamlocally.
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Looking ahead, the Company’s primary objective for the next one to two years remains focused on the financial services sector, with the goal of expanding its customer base,
growing revenue, narrowing operating losses, and working toward profitability, although there can be no assurance that these objectives will be achieved within the anticipated
timeframe.

On November 12, 2025, the Company announced that it would rebrand from Mercurity Fintech Holding Inc. to Chaince Digital Holdings Inc. The new corporate name, ticker
symbol "CD,” and website at www.chaincedigital.com went live on November 13, 2025 at the opening of trading on the Nasdaq Global Market. The rebranding was approved by
the Company’s shareholders at its 2025 Annual General Meeting held on September 15, 2025.

As of March 20, 2026, the Company had a total of 79,409,800 ordinary shares issued and outstanding, of which 65,066,254 ordinary shares held by non-affiliates. The aggregate
market value of the registrant’s ordinary shares held by non-affiliates (or "Public Float”) as of March 20, 2026 was $260,915,679. This amount is based on the closing price of the
ordinary shares on Nasdaq of $4.01 per share on that date. Ordinary shares held by executive officers, directors and 10% or greater stockholders have been excluded since such
persons may be deemed affiliates.

Overview

The Company’s current continuing operations are focused on financial services and advisory businesses. These activities are conducted primarily through the Company’s
wholly owned subsidiary, Chaince Securities, Inc., together with Chaince Securities, LLC and Ucon Capital (HK) Limited and its subsidiaries. Through these entities, the Company
provides capital markets advisory, investment banking, brokerage-related, and business consulting services to corporate clients and institutional counterparties in the United
States and Asia-Pacific region.

Set forth below is an overview of the Company’s current continuing operations and a summary of its discontinued operations.
Financial services and advisory businesses

Since August 2022, the Company has operated in the financial services and advisory sector. Following the approval of Chaince Securities, LLC’s Continuing Membership
Application ("CMA”) by the Financial Industry Regulatory Authority ("FINRA”) in March 2025, the financial services and advisory business has become the Company’s primary
operating focus and a core component of its long-term strategy.

These activities are conducted primarily through the Company’s wholly owned subsidiary, Chaince Securities, Inc., and its affiliated entities. Chaince Securities, LLC, a
subsidiary of Chaince Securities, Inc., is a FINRA-registered broker-dealer and registered investment advisor ("RIA”). Chaince Securities, LLC provides investment banking
services and related business consulting services to companies pursuing securities offerings in the U.S. capital markets, as well as investment solutions to institutional investors,
high-net-worth individuals, and emerging issuers globally. The operations teamis based in New York, United States, and actively conducts business with clients primarily located
in the United States.

In addition, Ucon Capital (HK) Limited ("Ucon”), together with its wholly owned subsidiary in the People’s Republic of China, Chaince (Shenzhen) Consulting Co., Ltd.,
provides business consulting and advisory services to clients in the Asia-Pacific region, with a focus on capital markets advisory, corporate restructuring, and related professional
services.

Discontinued operations

Historically, the Company also conducted blockchain- and digital asset-related activities through Mercurity Fintech Technology Holding Inc. ("MFH Tech”), including
distributed storage and computing services consisting primarily of Filecoin ("FIL”) mining operations.

In December 2025, the Company’s Board of Directors approved a strategic decision to discontinue the Filecoin mining business, as such operations were no longer aligned
with the Company’s long-term business strategy and capital allocation priorities. On December 12, 2025, the Company entered into a comprehensive agreement pursuant to which
substantially all Filecoin mining equipment was sold to a third party. Under the terms of the agreement, the Company leased back the equipment through April 30, 2026 solely to
allow existing mining nodes to naturally expire. Upon expiration of the mining nodes, the Company expects to fully exit Filecoin mining operations and settle all remaining
obligations related to such activities.
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MFH Tech will continue to exist as a legal entity following completion of the wind-down process and may be used to conduct other digital asset-related or technology-enabled
businesses in the future. The discontinuation relates solely to the Filecoin mining business and does not represent a liquidation or dissolution of MFH Tech.

The results of the Filecoin mining business have been classified as discontinued operations in accordance with ASC 205-20 and are presented separately from continuing
operations in the consolidated statements of operations and cash flows for all periods presented. Prior period financial information has been reclassified to conformto the current



period presentation.

As of December 31, 2025, the Company’s subsidiaries are as follows:

Date of Place of Percentage
acquisition/ establishment/ of legal
registration incorporation ownership

Subsidiaries:

Chaince Securities, Inc. April 12,2023 United States 100%
Chaince Securities, LLC December 6, 2024 United States 100%
Ucon Capital (HK) Limited May 21, 2019 Hong Kong 100%
Chaince (Shenzhen) Consulting Co., Ltd. July 23, 2025 China 100%
Mercurity Fintech Technology Holding Inc. July 15,2022 United States 100%
*Aifinity Base Limited February 5, 2025 Hong Kong 51%

*  Note: Aifinity Base Limited has not actually engaged in any business activities and has been undergoing the process of deregistration.

Results of Operations

Comparison of Results of Operations for the years ended December 31,2025 and 2024

The following summary of the audited consolidated financial data for the periods and as of the dates indicated is qualified by reference to, and should be read in conjunction with,
our audited consolidated financial statements and related notes. Our historical results do not necessarily indicate our results to be expected for any future period.

(Amounts expressed in U.S. dollars, except share data and per share data, or otherwise noted)

For the year ended
December 31, Variance in
2025 2024 Amount %
Revenue 1,867,068 494,025 1,373,043 277.93%
Cost of revenue (666,358) (259,593) (406,765) 156.69%
Gross profit 1,200,710 $ 234,432 966,278 412.18%
Selling and marketing expenses (159,803) (100,426) (59,377) 59.13%
General and administrative expenses (4,160,613) (2,086,677) (2,073,936) 99.39%
Research and development (147,321) — (147,321) —
Provision for doubtful accounts (46,309) (11,452) (35,357) 308.74%
Loss on market price of stablecoins and digital assets (458,333) (36,689) (421,644) 1,149.24%
Operating loss 3,772,169) $ (2,000,812) 1,771,357) 88.53%
Interest income/(expenses), net 477,151 204,071 273,080 133.82%
Other income/(expenses ), net 1,274,280 (32,846) 1,307,126 -3,979.56%
(Loss)/Gain from market price of short-term investment (88,830) 212,426 (301,256) -141.82%
(Loss)/gain fromselling short-term investments (2,175) 35,771 (37,946) -106.08%
Gain from deregistration of subsidiaries 97,144 — 97,144 —
Loss on share-based payment liabilities (360,600) — (360,600) —
Loss before provision for income taxes 2,375,199) $ (1,581,390) (793,809) 50.20%
Income tax (expenses )/benefits 82,248 (336,985) 419,233 -124.41%
Loss from continuing operations (2,292,951) $ (1,918,375) (374,576) 19.53%
Loss fromdiscontinued operations (2,804,880) (2,616,022) (188,858) 7.22%
Net loss (5,097,831) $ (4,534,397) (563,434) 12.43%
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Revenue

Our revenues mainly represent revenues from financial services and advisory activities. Revenue previously generated fromdistributed storage and computing services, consisting
of Filecoin mining operations, has been classified as discontinued operations and is excluded fromthe Company’s continuing revenue recognition policies.

The following table sets forth the revenues of our different types of businesses:

For the year ended
December 31, Variance in
2025 2024 Amount %
Revenue
Financial services and advisory businesses 1,867,068 494,025 1,373,043 277.93%
Total revenue $ 1,867,068 $ 494,025 $ 1,373,043 277.93%

For the years ended December 31, 2025 and 2024, total revenue from financial services and advisory businesses was $1,867,068 and $494,025, respectively, representing an increase
0f $1,373,043, or 277.93%.

As disclosed in the consolidated financial statements, the Company’s revenues for 2025 and 2024 were derived entirely from financial services and advisory businesses. Revenue
previously generated from distributed storage and computing services (Filecoin mining operations) has been classified as discontinued operations and is presented separately
from continuing operations.

Revenue Composition

Revenue for the year ended December 31, 2025 was diversified across multiple service categories, as follows:
Industry Advisory & Consulting services: $755,740

IPO-related financial advisory and consulting services: $626,052

PIPE advisory and placement-related services: $321,036
Transaction execution and brokerage services: $90,450



e (Clearing-related brokerage services: $37,592
e  Otherservices — referral services: $23,000
e Otherservices — escrow agent services: $13,198

In contrast, revenue for the year ended December 31, 2024 was primarily concentrated in:

e [PO-related financial advisory and consulting services: $448,525
e  Otherservices — referral services: $45,500

The increase in revenue during 2025 was primarily attributable to: (a) a higher volume of advisory and consulting engagements; (b) the introduction and expansion of PIPE
advisory services; (c) increased transaction execution activities.

Revenue growth reflects an expansion in both the number of engagements and the diversity of services provided during 2025 compared to 2024.
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Revenue Recognition Characteristics

Revenue from financial services and advisory businesses is recognized in accordance with ASC 606 when performance obligations are satisfied.
Depending on the nature of the engagement:

[PO-related advisory and industry consulting services are generally recognized over time as services are performed;

PIPE advisory and transaction execution services are generally recognized at a point in time upon completion of the relevant transaction milestone;

Referral services are recognized when the referral obligation is fulfilled;
Certain brokerage-related services may be presented on either a gross or net basis depending on the Company’s role in the transaction.

Changes in revenue mix between 2024 and 2025 reflect an increased contribution fromadvisory and consulting engagements relative to referral-based activities.

Prior Year Reclassification

For comparative purposes, revenues previously presented as "Business consultation services” and "Other services” in 2024 have been aggregated and reclassified as "Financial
services and advisory businesses” to conformto the current presentation. This reclassification had no impact on total revenue, net loss, total assets, total Labilities, or cash flows
for any period presented

Cost of revenue

The following table sets forth the cost of revenue of our different types of businesses:

For the year ended
December 31, Variance in
2025 2024 Amount %
Cost of revenue
Financial services and advisory businesses (666,358) (259,593) (406,765) 156.69%
Total cost of revenue $ (666,358) $ (259,593) $ (406,765) 156.69%

For the years ended December 31, 2025 and 2024, total cost of revenue from financial services and advisory businesses was $666,358 and $259,593, respectively, representing an
increase of $406,765, or 156.69%.

The increase in cost of revenue was primarily attributable to the expansion of revenue-generating activities during 2025. As disclosed above, total revenue increased by $1,373,043
year-over-year, driven by growth in [PO-related financial advisory services, industry advisory and consulting services, and PIPE advisory engagements. The increase in cost of
revenue is consistent with the higher level of transaction volume and consulting activity during the year.

Cost of revenue for financial services and advisory businesses primarily consists of: (a) salaries and benefits of advisory and project execution personnel directly involved in
revenue-generating activities; (b) transaction-based compensation arrangements; (c) brokerage clearing fees and execution-related charges; and (d) directly attributable
professional service costs.

Personnel-related costs increased in 2025 as a result of a larger advisory project pipeline and increased transaction execution activities. In addition, certain service categories,
including PIPE advisory and transaction execution services, involve variable compensation structures that are directly correlated with transaction volume, resulting in higher cost
of revenue compared to 2024.

Gross profit/(loss) and gross profit/(loss) margin

Gross profit/(loss) represents our net revenues less cost of revenue. Our gross profit/(loss) margin represents our gross profit/(loss) as a percentage of our net revenues.
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The following table sets forth the gross profit/(loss) and gross profit/(loss) margin of our different types of businesses:

For the year ended
December 31, Variance in
2025 2024 Amount %
Gross profit/(loss)
Financial services and advisory businesses 1,200,710 234,432 966,278 412.18%
Total gross profit/(loss) $ 1,200,710 $ 234,432 $ 966,278 412.18%

Gross profit/(loss) margin
Financial services and advisory businesses 64.31% 47.45% 16.86% 35.52%
Overall gross profit/(loss) margin 64.31% 47.45% 16.86% 35.52%




For the years ended December 31, 2025 and 2024, total gross profit from financial services and advisory businesses was $1,200,710 and $234,432, respectively, representing an
increase of $966,278 year-over-year.

Gross margin increased to 64.31% for the year ended December 31, 2025, compared to 47.45% for the year ended December 31, 2024, representing an improvement of 16.86
percentage points.

The increase in gross profit was primarily attributable to higher revenue generated from advisory and consulting engagements during 2025. As discussed above, total revenue
increased significantly year-over-year due to expansion in [PO-related advisory services, industry advisory and consulting services, and PIPE advisory activities.

The improvement in gross margin primarily reflects: (a) a shift in revenue mix toward advisory and consulting services, which generally carry higher margins relative to transaction-
based brokerage services; (b) increased revenue scale relative to fixed personnel costs associated with the advisory team; and (c) a higher proportion of revenue generated from

service categories recognized on a net basis in certain arrangements.

Cost of revenue increased in absolute terms due to higher transaction volume and personnel-related expenses; however, the rate of revenue growth exceeded the rate of increase in
direct costs, resulting in improved gross margin for the year ended December 31, 2025.

Sales and marketing expenses

Sales and marketing expenses primarily consist of (i) labor costs of sales personnel, and (ii) referral and promotion fees for businesses. These costs are expensed as incurred.

The sales and marketing expenses for the years ended December 31, 2025 amounted to $159,803, of which $109,803 attributed to labor costs of sales personnel, while the remaining
$50,000 was spent on referral and promotion fees for businesses. The sales and marketing expenses for the year ended December 31, 2024 amounted to $100,426, of which $90,426

was attributed to labor costs for sales personnel, while the remaining $10,000 was spent on referral and promotion fees for businesses.

The definition of our main business has undergone some restructuring in recent years, and as it becomes more well-defined, and as current structural business investments mature
and begin to yield revenue, we have plans to steadily increase our marketing and promotional investment and efforts.

General and administrative expenses
The Company’s general and administrative expenses consist primarily of (i) salaries and benefits for employees, which are the salaries and benefits for our management, merchant
service representatives and general administrative staff, (i) office expenses, which consist primarily of office rental, maintenance and utilities expenses, depreciation of office

equipment and other office expenses, and (iii) professional expenses, which consist primarily of legal expense and audit fees.
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The Company’s general and administrative expenses for the year ended December 31, 2025 amounted to $4,160,613, consisted primarily of $1,375,624 in employment costs,
$1,471,922 in professional fees, and $1,313,067 in other office expenses. The Company’s general and administrative expenses for the year ended December 31, 2024 amounted to
$2,086,677, consisting primarily of $482,993 in employment costs, $947,725 in professional fees, and $655,959 in other office expenses. Due to the expansion of the Company’s
financial services and advisory businesses team, all employee salaries and benefits, professional expenses, and office and other miscellaneous expenses have increased
significantly compared to the same period in the previous year.

Research and development expenses

Research and development expenses consist primarily of costs incurred in connection with the development of the Company’s tokenization platform network and related
blockchain infrastructure initiatives.

For the year ended December 31, 2025, research and development expenses were $147,321, compared to nil for the year ended December 31, 2024. The increase was primarily
attributable to equity-based compensation recognized in connection with system development services provided under the Comprehensive Technology Services Agreement
entered into on July 23, 2025 with Palantir Innovation Technologies Corporation.

Pursuant to the agreement, the Company engaged the service provider to assist with the development and implementation of a tokenization platform network, including blockchain
architecture design, RWA (Real World Assets) tokenization framework development, smart contract advisory, and related compliance-supporting technical systems. As
consideration, the Company issued ordinary shares to the service provider, which are accounted for under ASC 718, Compensation—Stock Compensation.

The equity awards granted under the agreement have a three-year service period. Accordingly, the total grant-date fair value of the shares issued is being recognized as expense
on a straight-line basis over the requisite service period. During the year ended December 31, 2025, the Company recognized $147,321 of share-based compensation expense
attributable to development-related services, which has been classified within research and development expenses in the consolidated statements of operations.

The Company did not incur material research and development expenses in 2024, as no comparable system development agreements were in effect during that period.

Management believes that continued investment in technology infrastructure and tokenization-related development initiatives is strategically important to support potential future
blockchain- and digital asset—enabled service offerings. However, the Company will continue to evaluate the scope and pace of such investments in light of its broader capital
allocation priorities and financial performance objectives.

Provision for doubtful accounts

Provision for doubtful accounts was $46,809 for the year ended December 31, 2025, compared to $11,452 for the year ended December 31, 2024, representing an increase of $35,357.
The increase was primarily attributable to additional allowances recognized for certain other receivables based on the Company’s assessment of expected credit losses under the
CECL model.

For the year ended December 31, 2024, the provision mainly related to interest receivables that were determined to be uncollectible. Management evaluates the collectability of
receivables on an ongoing basis and records allowances when collection becomes uncertain based on the financial condition of counterparties, historical experience, and other
relevant factors.

Loss on market price of stablecoins and digital assets

Loss on market price of stablecoins and digital assets represents changes in the fair value of the Company’s digital assets holdings and certain cryptocurrency-denominated
balances recognized in earnings during the reporting period.

Effective January 1, 2024, the Company adopted ASU 2023-08, which requires in-scope digital assets to be measured at fair value at each reporting date, with changes in fair value
recognized in net income. Accordingly, changes in fair value are recognized in net income in the period in which they arise.
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Classification Between Continuing and Discontinued Operations
For presentation purposes, the Company classifies fair value changes based on the operational nature and business association of the underlying digital assets:

e Digital assets held in the wallet of the parent company, Chaince Digital Holdings Inc. ("Chaince Cayman”), are associated with treasury and corporate-level activities and
are therefore classified within continuing operations.

e Filecoins held in the mining node accounts of the Company’s wholly owned subsidiary, MFH Tech, which relate directly to the Filecoin mining business, are classified
within discontinued operations following the Board’s decision to wind down the distributed storage and computing services business.

e Adjustments arising from FIL-denominated receivables and payables associated with the Filecoin mining business are likewise classified within discontinued operations,
as such balances are directly attributable to the mining operations.

Continuing Operations
For the year ended December 31, 2025, Loss on market price of stablecoins and digital assets from continuing operations totaled $458,333, consisting of: (a) loss on market price of
Bitcoin of $341,524; (b) loss on market price of USD Coin of $1,064; (c) loss on market price of Solana (SOL) of $1,088; and (d) loss on market price of Filecoin (held outside the

mining node structure) of $114,657.

These losses relate primarily to digital assets held in Chaince Cayman’s corporate wallet and reflect declines in market prices during the period. These amounts are included in
"Loss on market price of stablecoins and digital assets” within continuing operations in the consolidated statements of operations.

Discontinued Operations

For the year ended December 31, 2025, Loss on market price of stablecoins and digital assets from discontinued operations totaled $864,557, consisting of: (a) $641,895 loss
attributable to Filecoins held in MFH Tech’s Filecoin mining node accounts; and (b) $222,662 loss arising from fair value adjustments to FIL-denominated receivables and payables
associated with the Filecoin mining business.

The FIL-denominated receivables and payables were settled or measured in Filecoin and were therefore subject to remeasurement based on changes in FIL market prices. Because
these balances are directly related to the mining business, the associated fair value adjustments have been classified within discontinued operations in accordance with ASC 205-
20.

Overall Volatility Considerations

The increase in total fair value losses in 2025 compared to prior periods was primarily driven by declines in Filecoin market prices and continued price volatility in major
cryptocurrencies. Under the fair value model required by ASU 2023-08, the Company’s results of operations are subject to increased volatility as both upward and downward
market movements are recognized in earnings each reporting period.

Interest income/(expenses), net

The Company’s interest income/(expenses ), net consist of (i) convertible notes interest costs, and (i) interest income fromcash deposits and short-term investments.

The Company’s interest income/(expenses), net for the year ended December 31, 2025 amounted to $477,151, consisted of negative $134,452 in convertible notes interest costs, and
positive $611,603 in interest income from cash deposits and short-term investments. The Company’s interest income/(expenses), net for the year ended December 31, 2024
amounted to $204,071, consisted of negative $382,603 in convertible notes interest costs, and positive $586,674 in interest income from cash deposits and short-term investments
and providing loans to external parties.

Orher income/(expenses), net

Other income consists primarily of the gain generated from the debt waiver, government subsidies and other unexpected gains. Other expenses primarily consist of government
fines, such as taxlate fees.

Other income/(expenses), net for the year ended December 31, 2025 was income of $1,274,280, compared to negative $32,846 for the year ended December 31, 2024.
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The increase in other income during 2025 was primarily attributable to gains recognized from debt waiver agreements entered into during the year. Specifically, the Company
recognized $1,273,855 of gain resulting from three separate debt waiver arrangements executed with related parties, pursuant to which certain outstanding obligations of the
Company were irrevocably waived.

The waived obligations included: (a) a USD $400,000 loan previously provided to the Company; (b) RMB 1,726,830 of loans previously extended to the Company’s PRC subsidiary;
and (c) the waiver of the Company’s obligation to deliver 90,000 ordinary shares in connection with a prior agency arrangement. The creditors irrevocably waived all related
principal amounts and associated rights of recourse, and no further obligations remain outstanding under these arrangements. As a result, the Company derecognized the related
liabilities and recognized the corresponding gain within other income/(expenses), net in the consolidated statements of operations for the year ended December 31, 2025.

Excluding the impact of the debt waivers, other income/(expenses), net would not have been material for the year ended December 31, 2025.

Gain/(loss) from market price of short-term investment

The gain from market price of short-term investment for the years ended December 31, 2025 and 2024 consists primarily of the net gain fromthe market price changes of the common
stocks and ETFs held by the Company.

(Loss)/gain fiom selling short-term investments

The loss from selling short-term investments for the year ended December 31, 2025 consists of the loss from selling ETFs held by the Company. The gain from selling short-term
investments for the year ended December 31, 2024 consists primarily of the gain fromselling ordinary shares held by the Company during the same period.

Loss on share-based payment liabilities

The loss on share-based payment liabilities for the year ended December 31, 2025 were primarily attributed to fluctuations in the fair value of the Company’s liabilities that are



payable in a fixed number of ordinary shares. The trading price of the Company’s ordinary shares in the public market serves as the standard basis for determining its fair value.
Guain from deregistration of subsidiaries

For the year ended December 31, 2025, the Company recognized a gain from deregistration of subsidiaries of $97,144.

The gain arose from the deregistration and liquidation of Lianji Future, the Company’s former PRC subsidiary. The amount recognized does not represent an operating gain from
business activities. Rather, it primarily reflects the reclassification of cumulative foreign currency translation adjustments (" CTA”) from accumulated other comprehensive income
into earmings upon the deregistration of the subsidiary.

In accordance with ASC 830, Foreign Currency Matters, when a foreign entity is substantially liquidated or disposed of, the cumulative translation adjustment related to that entity
is required to be reclassified from equity (accumulated other comprehensive income) to earnings as part of the gain or loss on disposal. As a result, the Company reclassified the

historical accumulated foreign currency translation differences associated with Lianji Future into the consolidated statements of operations in 2025.

The Company did not receive material proceeds from the deregistration of Lianji Future. Accordingly, the gain recognized reflects primarily non-cash accounting adjustments
related to foreign currency translation rather than current-period operating performance.

Loss before income taxes
Loss before income taxes was $2,375,199 for the year ended December 31, 2025, compared with loss before income taxes of $1,581,390 for the year ended December 31, 2024.
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Income tax expense/(benefits)
We recorded income tax benefits of $82,248 for the year ended December 31, 2025 and income tax expense of $336,985 for the year ended December 31, 2024.
Loss fiom continuing operations

Loss from continuing operations was $2,292,951 for the year ended December 31, 2025, compared with loss from continuing operations of $1,918,375 for the year ended December
31, 2024

Loss from discontinued operations

For the year ended December 31, 2025, the Company recognized a loss fromdiscontinued operations of $2,804,880, compared to $2,616,022 for the year ended December 31, 2024.
The discontinued operations relate entirely to the Company’s distributed storage and computing services business, which consisted of Filecoin ("FIL”) mining activities
conducted through its wholly owned U.S. subsidiary, Mercurity Fintech Technology Holding Inc. ("MFH Tech”). In December 2025, the Company’s Board of Directors approved a
strategic decision to discontinue this business, and the results of the Filecoin mining operations have been classified as discontinued operations in accordance with ASC 205-20.

Operating Results of the Mining Business

For the year ended December 31, 2025, revenue from the Filecoin mining operations was $339,602, compared to $513,405 in 2024. Revenue fluctuations were primarily driven by
changes in mining output and market prices of FIL at the time rewards were received.

Cost of revenue for the year ended December 31, 2025 was $996,123, primarily consisting of mining equipment depreciation, facility lease and electricity costs, software-related
expenses, and other operational costs necessary to maintain node operations. The mining business continued to generate negative gross margins during the year.

Impairment and Wind-Down Related Charges

During the year ended December 31, 2025, the Company recognized: (a) $1,283,802 of impairment loss on property and equipment related to mining equipment; and (b) $864,557 of
Loss on market price of stablecoins and digital assets classified within discontinued operations.

The impairment loss reflects management’s reassessment of the recoverable value of mining equipment in connection with the Board’s decision to wind down the business. As
part of the wind-down plan, substantially all mining equipment was sold in December 2025, and the Company leased back the equipment through April 30, 2026, solely to allow
existing mining nodes to naturally expire. The impairment charge primarily reflects the difference between the carrying value of the mining equipment and its recoverable amount
based on the transaction terms.

The Loss on market price of stablecoins and digital assets included within discontinued operations consists of: (i) fair value losses attributable to FIL held within MFH Tech’s
mining node accounts; and (ii) remeasurement losses on FIL-denominated receivables and payables directly associated with the mining operations. These losses reflect declines in
FIL market prices during 2025 under the fair value measurement model required by ASU 2023-08.

Nature of the Loss

The 2025 loss from discontinued operations was driven primarily by: (a) ongoing negative operating margins from mining activities; (b) Impairment charges recognized in
connection with the wind-down decision; and (c) fair value volatility of FIL holdings and FIL-denominated balances.

A significant portion of the loss relates to non-cash items, including impairment and fair value adjustments.

Following the Board’s approval in December 2025, the Company ceased making new investments in the mining business and initiated an orderly wind-down. The Company expects
the remaining mining nodes to expire by April 30, 2026, at which point it will fully exit the Filecoin mining operations.

30

Net loss

As aresult of the foregoing factors, we recorded a net loss of $5,097,831 for the year ended December 31, 2025, as compared to a net loss of $4,534,397 for the year ended December
31, 2024.

Liquidity and Capital Resources



Primary Sources of Liquidity
Our primary sources of liquidity consist of existing cash and cash equivalents, cash flows fromoperating activities, and proceeds from financing activities.

As of December 31, 2025, we had cash and cash equivalents of $33,820,069, stablecoins (USD Coins) of $2,904,894, digital assets of $1,122,628, and total equity of $44,032,194. The
increase in cash during 2025 was primarily driven by equity financing activities, partially offset by cash used in operating and investing activities.

Management continuously monitors liquidity levels, operating cash flow trends, capital expenditure requirements, and contractual commitments to assess the Company’s ability to
meet its short-termand long-term obligations. Based on current cash balances and expected operating activities, management believes that the Company has sufficient liquidity to
fund its operations and anticipated commitments for at least the next twelve months.

The Company may, from time to time, pursue additional equity or debt financing to support business expansion, strategic investments, or working capital needs. The availability
and terms of such financing are subject to market conditions and the Company’s financial performance. Issuance of additional equity securities may result in dilution to existing
shareholders, while the incurrence of debt may require the Company to allocate cash toward debt service and may impose certain operational or financial covenants.

Cash Flows

Cash Flows for the year ended December 31, 2025, compared to the year ended December 31,2024

The following table sets forth a summary of our cash flows for the periods indicated:

For the year ended
December 31, Variance in
2025 2024 Amount %
Net cash used in operating activities (2,409,623) (3,574,217) 1,164,594 -32.58%
Net cash (used in)/provided by investing activities (1,171,422) 3,793,854 (4,965,276) -130.88%
Net cash provided by/(used in) financing activities 13,392,900 7,580,700 5,812,200 76.67%
Effect of exchange rate changes (1,117) 45 (1,162) -2,582.22%
Net change in cash and cash equivalents $ 9,810,738 $ 7,800,382 $ 2,010,356 25.77%
Cash and cash equivalents, beginning of the year 24,009,331 16,208,949 7,800,382 48.12%
Cash and cash equivalents, end of the year $ 33,820,069 $ 24,009,331 $ 9,810,738 40.86%

For the year ended December 31, 2025, net increase in cash and cash equivalents was $9,810,738, compared to $7,800,382 for the year ended December 31, 2024. Cash and cash
equivalents were $33,820,069 as of December 31, 2025, compared to $24,009,331 as of December 31, 2024. The increase in cash during the year ended December 31, 2025 was
primarily driven by financing activities, partially offset by cash used in operating and investing activities.

For purposes of the consolidated statements of cash flows, the Company includes restricted cash in cash and cash equivalents. As of December 31, 2024, $93,475 classified as a
security deposit on the consolidated balance sheets was included in the ending balance of cash and cash equivalents in the consolidated statements of cash flows.

Operating Activities
Net cash used in operating activities was $2,409,623 for the year ended December 31, 2025, compared to $3,574,217 for the year ended December 31, 2024.
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2025 Operating Cash Flow
For the year ended December 31, 2025, our net cash used in operating activities was $2,409,623, reflecting a combination of net cash used in continuing operations of $1,877,547.

The net cash used in continuing operations was primarily attributable to (i) our net loss from continuing operations of $2,292,951, (ii) an adjustment of deducted non-cash profit
and loss items of a positive net amount of $736,199, mainly provision for doubtful accounts, inclusive of depreciation, loss fromselling short-term investments, exchange gains and
losses, loss on market price of short-term investment, Loss on market price of stablecoins and digital assets, loss on share-based payment liabilities, interest income/(expenses),
stock-based compensations, gain from debt forgiveness, non-cash revenue or gain, non-cash expenses, gain from deregistration of subsidiaries, and other income or loss, (iii)
changes in working capital that negatively affected the cash flow from operating activities, primarily including: an increase of $132,536 in clearing deposits, an increase of $301,885
in accounts receivable, an increase of $193,801 in prepaid expenses and other current assets, an increase of $55,148 in accounts payable, an increase of $28,093 in advance from
customers and deferred revenues, a decrease of $11,781 in operating lease liabilities, and an increase of $288,812 in accrued expenses and other current liabilities, and (iv) Changes
in non-current assets and liabilities negatively affected cash flows from operating activities, primarily as a result of an increase in right-of-use assets of $751,200, an increase in
deferred taxassets of $82,248, partially offset by an increase in operating lease liabilities of $780,603.

Operating cash flows also included the effects of discontinued operations. Cash flows attributable to the Filecoin mining business primarily consisted of operating lease payments,
electricity and hosting expenses, and mining-related costs incurred during the wind-down period.

Although the Company continued to generate advisory revenue growth in the year ended December 31, 2025, operating cash flow remained negative due to expansion-related
working capital requirements and the continued wind-down of the mining operations.

2024 Operating Cash Flow
For the year ended December 31, 2024, our net cash used in operating activities was $3,574,217, reflecting a combination of net cash used in continuing operations of $3,190,261.

The net cash used in continuing operations was primarily attributable to: (i) our net loss from continuing operations of $1,918,375; (ii) an adjustment of deducted non-cash profit
and loss items of a positive net amount of $57,636, mainly inclusive of provision for doubtful accounts, depreciation, gain fromselling short-term investments, exchange gains and
losses, gain from market price of short-term investment, Loss on market price of stablecoins and digital assets, interest income/(expenses), non-cash revenue or gain, non-cash
expenses, and other income or loss; (iii) changes in working capital that negatively affected the cash flow from operating activities, primarily including: an increase of $1,390,543 in
prepaid expenses and other current assets, a decrease of $40,000 in advance from customers and deferred revenues, a decrease of $69,899 in operating lease liabilities, and a
decrease of $201,560 in accrued expenses and other current liabilities; and (iv) changes in non-current assets and liabilities that positively affected the cash flow from operating
activities, primarily including: an increase of $751,200 in right-of-use assets, an increase of $78,945 in deferred tax assets, a decrease of $282,279 in operating lease liabilities, and an
increase of $25,200 in deferred tax liabilities.

Operating cash flows in 2024 also included cash outflows related to Filecoin mining activities, which were presented within discontinued operations.

Year-over-year, the improvement in operating cash flow in 2025 compared to 2024 was primarily attributable to reduced working capital outflows and changes in operating lease



liabilities.
Investing Activities

Net cash used in investing activities was $1,171,422 for the year ended December 31, 2025, compared to net cash provided by investing activities of $3,793,854 for the year ended
December 31, 2024.

2025 Investing Cash Flow

Investing activities in 2025 primarily reflected treasury and digital asset allocation decisions within continuing operations, partially offset by proceeds related to discontinued
operations.
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For the year ended December 31, 2025, our net cash used in investing activities was $1,171,422, reflecting a combination of net cash used in continuing operations of $1,671,422.
The net cash used in continuing operations was primarily attributable to cash received from selling short-term investments of $959,011, cash received from short-term investment
interests and dividends of $33,052, cash paid for purchasing digital assets of $1,480,589, cash received fromrefunds under the cancellation agreement for purchasing property and
equipment of $1,000,000, and cash paid for short-term investments of $2,182,896.

The net cash provided by discontinued operations was primarily attributable to cash fromselling property and equipment of $500,000.

Overall, the net investing cash outflow in the year ended December 31, 2025 reflects increased capital deployment into short-term investments and digital assets, partially offset by
equipment sale proceeds and refunds received.

2024 Investing Cash Flow

Net cash provided by investing activities was $3,793,854 for the year ended December 31, 2024. This cash flow was solely derived from continuing operations and was primarily
attributed to cash received fromselling short-terminvestments of $1,939,850, cash received from short-term investment interest and dividends of $221,146, cash paid for short-term
investments of $364,531, cash paid for purchasing property and equipment of $2,611, and cash received fromrefunds under the cancellation agreement for purchasing property and

equipment of $2,000,000.

The significant net inflow in the year ended December 31, 2024 primarily reflects monetization of short-term investments and refunds received under contractual arrangements,
which more than offset limited capital expenditures during the period.

The shift fromnet investing inflows in the year ended December 31, 2024 to net investing outflows in the year ended December 31, 2025 was primarily attributable to: (a) increased
purchases of short-term investments and digital assets in 2025; and (b) lower refund-related inflows compared to 2024. The investing activity in the year ended December 31, 2025
also reflects the monetization of certain mining-related assets in connection with the wind-down of discontinued operations.

Financing Activities

2025 Financing Cash Flow

For the year ended December 31, 2025, our net cash provided by financing activities was $13,392,900. This cash flow was solely derived from continuing operations and was
primarily attributed to cash received fromequity financing of $17,797,900 and cash paid for part of the principal and interest of convertible notes of $4,405,000.

The increase in net financing cash inflow in 2025 reflects the Company’s continued capital raising activities to support the expansion of its financial services platform and
strengthen liquidity, while simultaneously reducing outstanding debt obligations.

2024 Financing Cash Flow

For the year ended December 31, 2024, our net cash provided by financing activities was $7,580,700. This cash flow was solely derived from continuing operations and was
primarily attributed to cash received from private placement of $10,010,700, cash paid for repaying the convertible notes of $1,500,000, and related financial advisory fees of
$930,000.

The financing activities in the year ended December 31, 2024 reflect the Company’s efforts to raise equity capital and restructure portions of its debt.

The increase in net cash provided by financing activities in the year ended December 31, 2025 compared to the year ended December 31, 2024 was primarily attributable to higher
equity capital raised during 2025, partially offset by increased repayments of convertible debt.
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Cash and Cash Equivalents, and Restricted Cash

As of December 31, 2025, the Company had cash and cash equivalents of $33,820,069, compared to $23,915,856 as of December 31, 2024. As of December 31, 2024, the Company
also had a security deposit of $93,475, which was classified separately fromcash and cash equivalents.

The increase in cash and cash equivalents in the year ended December 31, 2025 was primarily attributable to net proceeds from equity financing activities, partially offset by
operating cash outflows and investing activities during the year.

Short-term Inves tments

As of December 31, 2025, the Company held short-term investments of $2,243,567, primarily consisting of U.S. Treasury Bill ETFs and certificates of deposit, compared to $957,729
as of December 31, 2024.

The increase reflects the Company’s allocation of excess liquidity into low-risk, interest-bearing instruments as part of its treasury management strategy.
Stablecoins and Digital Assets

As of December 31, 2025, the Company held stablecoins and digital assets from continuing operations with an aggregate fair value of $4,027,522, consisting of USD Coin, Bitcoin,
Solana, and Filecoin, compared to $156,623 as of December 31, 2024.



Effective January 1, 2024, the Company adopted ASU 2023-08, under which digital assets are measured at fair value with changes in fair value recognized in net income.
Accordingly, the carrying amounts of digital assets as of December 31, 2025 and 2024 reflect fair value measurement at the respective reporting dates.

As previously disclosed, digital assets associated with the Company’s discontinued Filecoin mining operations are presented separately within discontinued operations in the
consolidated financial statements.

Contingencies

From time to time, the Company may be involved in legal proceedings arising in the ordinary course of business. As of December 31, 2025, management is not aware of any
pending or threatened claims that, if adversely determined, would have a material adverse effect on the Company’s financial position, results of operations, or cash flows.

Capital Expenditures
Capital expenditures for the years ended December 31, 2025 and 2024 were $1,480,589 and $2,611, respectively.
Capital expenditures in the year ended December 31, 2025 primarily related to purchases of digital assets. Capital expenditures in the year ended December 31, 2024 were minimal.

The Company expects to fund future capital expenditures primarily through existing cash and cash equivalents. The level and timing of future capital expenditures will depend on
the Company’s strategic initiatives, operating performance, and market conditions.

Contractual Obligations

The following table sets forth our contractual obligations as of December 31, 2025:

Payment Due by Period
Less than More than
Total 1 year 1-3 years 3 years
Operating lease commitments 1,142,720 318,240 791,045 33,435
Total $ 1,142,720 $ 318,240 $ 791,045 $ 33,435

Other than those shown above, we did not have any significant capital and other commitments as of December 31, 2025.
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Off-balance Sheet Commitments and Arrangements

We have not entered into any off-balance sheet financial guarantees or other off-balance sheet commitments to guarantee the payment obligations of any third parties. We have
not entered into any derivative contracts that are indexed to our shares and classified as shareholder’s equity or that are not reflected in our consolidated financial statements.
Furthermore, we do not have any retained or contingent interest in assets transferred to an unconsolidated entity that serves as credit, liquidity or market risk support to such
entity. We do not have any variable interest in any unconsolidated entity that provides financing, liquidity, market risk or credit support to us or engages in leasing, hedging or
product development services with us.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We qualify as a smaller reporting company, as defined by SEC Rule 229.10(f)(1) and are not required to provide the information required by this Item 7A.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See "Indexto Consolidated Financial Statements” on page F-1 of this Annual Report on Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to provide reasonable assurance that the information required to be disclosed by us in the reports that we file and
furnish under the Exchange Act is recorded, processed, summarized and reported, within the time period specified in the SEC’s rules and forms, and that the information required to
be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated and communicated to our management, including our chief executive officer and
chief financial officer, to allow timely decisions regarding required disclosure.

Our management, with the participation of our chief executive officer and chief financial officer, has performed an evaluation of the effectiveness of our disclosure controls and
procedures (as defined in Rule 13a-15(e)) under the Exchange Act) as of the end of the period covered by this report, as required by Rule 13a-15(b) under the Exchange Act. Based
upon that evaluation, our management has concluded that, as of December 31, 2025, our disclosure controls and procedures were not effective, due to the material weaknesses
identified by us, which are described below under "Management’s Annual Report on Internal Control over Financial Reporting.”

Internal Control Over Financial Reporting

Except for the material weaknesses identified as of December 31, 2025, the remedial measures and except for the changes described above, there have been no other changes in
our internal control over financial reporting (as defined in Rules 13a-15(f) or 15d-15(f) of the Exchange Act) that occurred during the period covered by this Annual Report on Form
10-K that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Rule 13a-15(f) and 15d-15(f) of the Exchange
Act. Our internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with U.S. GAAP and includes those policies and procedures that (1) pertain to the maintenance of records that in reasonable detail
accurately and fairly reflect our transactions; (2) provide reasonable assurance that our transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles and that our receipts and expenditures are being made only in accordance with appropriate authorizations; and (3)



provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets that could have a material effect on our
financial statements.
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Because of'its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. In addition, projections of any evaluation of effectiveness
of our internal control over financial reporting to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies and procedures may deteriorate.

Under the supervision of and with the participation of our management, we assessed the effectiveness of our internal control over financial reporting as of December 31, 2025,
using the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control-Integrated Framework (2013). As part of our
assessment of the effectiveness of our internal control over financial reporting as of December 31, 2025, management identified the following material weaknesses:

e Insufficient formal documentation of internal control policies and procedures relating to financial reporting processes;

e Limited segregation of duties due to the relatively small size of the Company’s accounting and finance staff, which results in certain individuals performing multiple roles in
accounting, financial reporting, and operational functions;

e Insufficient number of personnel with appropriate knowledge of U.S. GAAP and SEC reporting requirements, and lack of a fully developed internal accounting and financial
reporting infrastructure.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material
misstatement of the Company’s annual or interim financial statements will not be prevented or detected on a timely basis. Although these material weaknesses did not result in any

identified material misstatements in the Company’s financial statements, management concluded that internal control over financial reporting was not effective as of December 31,
2025.

Remediation
Our Board of Directors, Audit Committee and management take internal control over financial reporting and the integrity of financial statements seriously. Following the
identification of the material weaknesses described above, management has initiated a remediation plan to improve our internal control over financial reporting. The remediation

plan includes the following actions:

e FEngaging external accounting advisors and specialists, as needed, to assist management in evaluating and strengthening accounting policies, financial reporting procedures,
and internal control documentation;

e Enhancing the Company’s organizational structure and strengthening segregation of duties as the Company expands its operations and personnel;

e Hiring additional accounting and finance personnel to strengthen the financial reporting function. As of the date of this report, the Company has added a financial manager
responsible for supervising accounting work and financial reporting preparation, and an accounting assistant to support accounting functions for the Company’s U.S.
subsidiaries;

e Providing additional training to accounting and finance personnel regarding U.S. GAAP accounting and SEC financial reporting requirements;

e Continuing efforts to recruit an additional independent director with significant financial expertise to strengthen the oversight of the Audit Committee.

While management intends to complete the remediation of these material weaknesses by the end of 2026, these remediation measures may require time to fully implement
and operate effectively. We cannot assure that these initiatives will fully remediate the material weaknesses or that additional control deficiencies will not be identified in the future.

ITEM 9B. OTHER INFORMATION

During the three months ended December 31, 2025, none of the Company’s directors or officers (as defined in Rule 16a-1(f) of the Exchange Act) adopted, terminated or
modified a "Rule 10b5-1 trading arrangement” or "non-Rule 10b5-1 trading arrangement” (as such terms are defined in Item408 of Regulation S-K).

ITEM 9C. DISCLOSURES REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

In July 2022, the Company was conclusively listed by the U.S. Securities and Exchange Commission ("SEC”) as a Commission-Identified Issuer under the Holding Foreign
Companies Accountable Act ("HFCAA”) following the filing of its Annual Report on Form 20-F for the fiscal year ended December 31, 2021. At that time, the Company’s
independent registered public accounting firm was Shanghai Perfect C.P.A. Partnership, a public accounting firm located in the People’s Republic of China that the Public Company
Accounting Oversight Board ("PCAOB”) was unable to inspect or investigate completely in 2021.
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On December 15, 2022, the PCAOB issued a report vacating its December 16, 2021 determination and removed mainland China and Hong Kong from the list of jurisdictions
where the PCAOB was unable to inspect or investigate completely registered public accounting firms.

On January 27, 2023, the Company dismissed Shanghai Perfect C.P.A. Partnership as its independent registered public accounting firm and appointed OneStop Assurance
PAC ("OneStop”), a Singapore-based public accounting firmregistered with the PCAOB, as its independent registered public accounting firm.

Subsequently, on January 23, 2026, the Company dismissed OneStop Assurance PAC as its independent registered public accounting firm. The decision to change the
Company’s independent registered public accounting firm was approved by the Audit Committee of the Board of Directors and was primarily related to the Company’s operational

focus and the Company’s principal executive offices being located in the United States.

On January 24, 2026, the Company appointed Tang Qian & Associates PLLC ("Tang Qian”), a U.S.-based public accounting firm registered with the PCAOB, as its new
independent registered public accounting firm for the fiscal year ended December 31, 2025.

Tang Qian is headquartered in the United States, registered with the PCAOB, and subject to regular inspection by the PCAOB. As a result, the Company believes that its
auditor is fully subject to PCAOB inspection and oversight.

As ofthe date of this Annual Report and to the best of our knowledge:

1. No governmental entities in the People’s Republic of China ("PRC”), the Cayman Islands, the British Virgin Islands, Hong Kong, Singapore, or the United States own any



shares of the Company or any of'its operating entities;
2. No governmental entities in the PRC have a controlling financial interest in the Company or any of its operating entities;
3. None of the members of the Board of Directors of the Company or its operating entities is an official of the Chinese Communist Party; and

4. The Company’s memorandum and articles of association and the organizational documents of its operating entities do not contain any charter of the Chinese Communist
Party.

Based on the foregoing and the Company’s current engagement of a U.S.-based PCAOB-registered accounting firm that is subject to PCAOB inspection, the Company does
not expect to be identified as a Commission-Identified Issuer under the HFCAA in future filings.
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PART IIL

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

A. Directors and Senior Management

The following table sets forth certain information relating to our directors and executive officers as of the date of this Annual Report

Directors and Executive Officers Age Position/Title

Shi Qiu 34 Chief Executive Officer and Director

Alan Curtis 82 Chairperson of the Board of Directors and Independent Director
Hui Cheng 33 Independent Director

Peter Nobel 74 Independent Director

Wilfred Daye 52 Chief Strategy Officer and Director

Yukuan Zhang 38 Chief Financial Officer

Mr. Shi Qiu, our Chief Executive Officer and Director, is an entrepreneur with extensive experience in corporate management and business innovation in various industries,
such as the media, fintech, and blockchain industries. From September 2015 to May 2018, Mr. Qiu co-founded and served as a Vice President of Newstyle Media Group, which
received strategic investments from certain well-known technology companies in the PRC. Newstyle Media Group produced a popular Asian TV series "The Untamed,” which is
currently available worldwide on the online streaming platform Netflix. From June 2018 to October 2018, Mr. Qiu served as the Head of Blockchain Business of North Mining
Limited. Mr. Qiu then served as the Vice-General Manager of Ningbo Saimeinuo Supply Chain Management Ltd. from November 2018 until 2021. From November 2021 until
November 2022, Mr. Qiu served as the Chief Technology Officer (the "CTO”) of Singularity Future Technology (NASDAQ:SGLY). Mr. Qiu received a Bachelor’s Degree in Risk
Management and Actuary from Zhejiang University and a Master’s Degree in Government Management and Public Policy from Tsinghua University. Since May 2022, Mr. Qiu has
served as the Chief Executive Officer and Director of the Company.

Mr. Alan Curtis, our Chairperson of the Board of Directors and an Independent Director, is an American public policy expert. Mr. Curtis served as a public safety advisor to
Presidents Lyndon B. Johnson and Jimmy Carter. Since 1968, Mr. Curtis has served on the National Advisory Commission on Civil Disorders, known as the Kerner Commission. In
1969, M. Curtis was appointed as an Assistant Director of Crimes of Violence task force on President Lyndon B. Johnson’s National Commission on the Causes and Prevention of
Violence. Between 1977 and 1981, Mr. Curtis served as Executive Director of President Jimmy Carter’s Urban and Regional Policy Group and as an Urban Policy Advisor to the
Secretary of Housing and Urban Development. In 1981, Mr. Curtis was named as Founding President and Chief Executive Officer of the Milton S. Eisenhower Foundation, which
identifies, funds, evaluates, and builds evidence-based programs for disadvantaged American youth and families. In 2018, Mr. Curtis published a book titled Healing Our Divided
Society: Investing in America Fifty Years after the Kerner Report, in which Mr. Curtis proposed evidence-based policies for employment, education, housing, community
development, and criminal justice. Mr. Curtis holds an A.B. in Economics from Harvard, a M.Sc. in Economics fromthe University of London, and a Ph.D. in Criminology and Urban
Policy fromthe University of Pennsylvania. Since November 2022, Mr. Alan Curtis has served as the Chairperson of the Board of Directors of the Company.

Mr. Hui Cheng, our Independent Director, is an entrepreneur in the internet and financial technology industry. From 2016 to 2018, Mr. Cheng worked at IDG Capital, a venture
capital investment firm, as an Investment Associate. From 2018 to 2019, Mr. Cheng worked at Qudian Group (NYSE:QD), a financial technology service company in China, as a
Special Assistant to the Chief Executive Officer, responsible for business globalization. From 2019 to 2022, Mr. Cheng worked for Kuaishou Technology (SEHK:01024), a live
streaming services and online marketing services provider, responsible for Kuaishou Technology’s global operation, including marketing and localization operations in Latin
Anerica and Southeast Asia. Mr. Cheng holds a Bachelor of Science and a Master of Science in Management from Tsinghua University. Since November 2022, Mr. Hui Cheng has
served as an Independent Director of the Company.

Mr. Peter Nobel, our Independent Director, currently serves as Chairman of the Nobel Sustainability Trust Foundation. Mr. Nobel holds a Master of Science degree in
Materials Science and Engineering from the Royal Institute of Technology (KTH) in Stockholm, Sweden. He has extensive executive leadership experience across multiple
industrial sectors, including heat exchange technology, clean energy, and advanced manufacturing. Throughout his career, Mr. Nobel has served in senior executive and
management roles, including positions at globally recognized companies such as Alfa Laval and SWEP International, where he was responsible for sales and marketing, research
and development, and production operations. He has led international business expansion initiatives and driven technological innovation in global industrial markets. Mr. Nobel is
also an experienced entrepreneur and inventor, having co-founded several clean technology companies focused on thermal energy systems and water purification technologies.
He holds patents related to heat exchange systems and water treatment solutions. In addition, Mr. Nobel has extensive experience advising boards and senior management teams
of companies across multiple jurisdictions, including Japan and Hong Kong, with a focus on strategic development, operational optimization, and international market expansion.
Mr. Peter Nobel has served as an Independent Director of the Company since August 2025.
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Mr. Wilfred Daye, our Chief Strategy Officer, is the CEO and Co-Founder of Samara Alpha Management and Sylvanus Technologies, Inc., an alternative asset manager and a
FinTech platformspecializing in trading, portfolio, and risk management systems, roles he has held since January 2023 and April 2024, respectively. From October 2021 to December
2022, he served as the CEO of Securitize Capital, the asset management arm of Securitize, a trailblazer in Real-World Asset (RWA) tokenization, and a recognized leader in
blockchain-enabled financial solutions. Prior to that, Mr. Daye served as the CEO of Enigma Securities Ltd., a crypto broker and liquidity provider, from February 2020 to October
2021. From June 2018 to January 2020, he served as the CEO of OK Securities LLC and Head of Financial Markets at OKCoin, a major cryptocurrency exchange. Mr. Daye earned a
B.S. in Biochemistry from the University of California, Riverside, an ABD in Molecular Pathology from the USC School of Medicine, an M.S. in Financial Engineering from
Claremont Graduate University, and a diploma in Private Equity fromthe Said Business School at the University of Oxford. Since January 2025, Mr. Wilfred Daye has served as the
Chief Strategy Officer of the Company. Additionally, since August 2025, Mr. Wilfred Daye has been a Director of the Company.

Mr. Yukuan Zhang, our Chief Financial Officer, has more than 10 years of experience in audit, consulting, investment, financing, and enterprise management. In 2012, Mr.
Zhang worked as a settlement specialist in the Settlement Management Center of Suning Group (SZ002024). From January 2013 to August 2013, Mr. Zhang worked at Shanghui
Accounting Firmas an auditor. From October 2013 to August 2015, Mr. Zhang worked at Beijing Daotong Fangyuan Certified Public Accountants as a manager. From October 2015
to April 2019, Mr. Zhang worked at Beijing Xinghua Certified Public Accountants as a senior manager, responsible for audits of Chinese companies in various sectors, such as



culture and media, manufacturing, interet, software services, tourism, real estate, education, and catering. From May 2019 to February 2020, Mr. Zhang served as a senior manager
at Tianjiu Happiness Holding Group Co., Ltd., a business incubation group. From March 2020 to June 2021, Mr. Zhang served as the Chief Financial Officer at Beijing Swish
Technology Co., Ltd., an intemet e-commerce platform company. From July 2021 until November 13, 2022, Mr. Zhang served as the Chief Accountant of the Company and has
served as Chief Financial Officer of the Company since November 2022. Mr. Zhang obtained a bachelor’s degree in Management with a major in Accounting from Harbin
University of Commerce. Mr. Zhang was certified as a Certified Public Accountant in China in 2015.

There are no family relationship between any of the persons named above. There were no arrangement or understanding with major shareholders, customers, suppliers or
others, pursuant to which any person referred to above was selected as a director or member of senior management.

C Board Practices
Duties of Directors

Under Cayman Islands law, our directors owe certain fiduciary duties to our company, including duties of loyalty, to act honestly, and to act in what they consider in good
faith to be in our best interests. Our directors also have a duty to exercise the skills they actually possess and such care and, diligence that a reasonably prudent person would
exercise in comparable circumstances. It was previously considered that a director need not exhibit in the performance of his duties a greater degree of skill than what may
reasonably be expected froma person of his knowledge and experience. However, English courts have moved towards an objective standard with regard to the required skill and
care, and these authorities are likely to be followed in the Cayman Islands. In fulfilling their duty of care to us, our directors must ensure compliance with our fifth amended and
restated memorandumand articles of association. We have the right to seeck damages if a duty owed by our directors is breached.

The powers of our Board of Directors include, among others:
e convening shareholders’ annual general meetings and reporting its work to shareholders at such meetings;
e issuing authorized but unissued shares;
e declaring dividends and distributions;
e exercising the borrowing powers of our company and mortgaging the property of our companys;
e approving the transfer of shares of our company, including the registering of such shares; and
e exercising any other powers conferred by the shareholders’ meetings or under our fifth amended and restated memorandumand articles of association.
Terms of Directors and Executive Officers

We have five directors on our Board of Directors, three of whom are independent directors. Any director on our Board of Directors may be removed by way of an ordinary
resolution of shareholders. Any vacancies on our Board of Directors or additions to the existing Board of Directors can be filled by the affirmative vote of a majority of the
remaining directors. The shareholders may also by ordinary resolution elect or appoint any person to be a director either to fill a casual vacancy or as an addition to the existing

board of directors.

Any director appointed by the Board of Directors to fill a casual vacancy shall hold office for the remaining term of the director in whose place he is appointed and shall be
eligible for re-election at the expiry of the said term.

Board Committees
Our Board of Directors has established an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance Committee.
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Audit Committee
Our Audit Committee consists of Hui Cheng, Alan Curtis and Peter Nobel, with Hui Cheng as Chair of the Audit Committee, effective September 15, 2025. We have determined
that all the members of our Audit Committee satisfy the "independence” requirements of Rule 10A-3 under the Exchange Act and Nasdaq Marketplace Rule 5605(a) and that Hui

Cheng is an audit committee financial expert as defined in the instructions to Item 16A of the Form 20-F. Hui Cheng serves as the chairperson of the audit committee.

The Audit Committee oversees our accounting and financial reporting processes and the audits of our consolidated financial statements. Our Audit Committee is responsible
for, among other things:

e sclecting the independent auditor;
e pre-approving auditing and non-auditing services permitted to be performed by the independent auditor;

e annually reviewing the independent auditor’s report describing the auditing firm’s internal quality control procedures, any material issues raised by the most recent internal
quality control review, or peer review, of the independent auditors and all relationships between the independent auditor and our company;

e setting clear hiring policies for employees and former employees of the independent auditors;

e reviewing with the independent auditor any audit problems or difficulties and management’s response;

e reviewing and approving all related party transactions on an ongoing basis;

e reviewing and discussing the annual audited consolidated financial statements with management and the independent auditor;

e reviewing and discussing with management and the independent auditor’s major issues regarding accounting principles and financial statement presentations;
e reviewing reports prepared by management or the independent auditors relating to significant financial reporting issues and judgments;

e discussing earnings press releases with management, as well as financial information and eamings guidance provided to analysts and rating agencies;

e reviewing with management and the independent auditors the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, on our consolidated
financial statements;



e discussing policies with respect to risk assessment and risk management with management, internal auditors and the independent auditor;

e timely reviewing reports fromthe independent auditor regarding all critical accounting policies and practices to be used by our company, all alternative treatments of financial
information within U.S. GAAP that have been discussed with management and all other material written communications between the independent auditor and management;

e cstablishing procedures for the receipt, retention and treatment of complaints received from our employees regarding accounting, internal accounting controls or auditing
matters and the confidential, anonymous submission by our employees of concemns regarding questionable accounting or auditing matters;

e annually reviewing and reassessing the adequacy of our audit committee charter;
e such other matters that are specifically delegated to our audit committee by our Board of Directors from time to time;
e meeting separately, periodically, with management, internal auditors and the independent auditor; and

e reporting regularly to the full Board of Directors.

Compensation Commiittee

Our Compensation Committee consists of Hui Cheng, Alan Curtis and Peter Nobel, with Peter Nobel as the Chair of the compensation committee, effective September 15, 2025.
We have determined that all the members of our compensation committee satisfy the "independence” requirements of Rule 5605(a) of Nasdaq Stock Market Marketplace Rules.

Our Compensation Committee is responsible for, among other things:

e reviewing and approving our overall compensation policies;

e reviewing and approving corporate goals and objectives relevant to the compensation of our Chief Executive Officer, evaluating our Chief Executive Officer’s performance in
light of those goals and objectives, reporting the results of such evaluation to the Board of Directors, and determining our Chief Executive Officer’s compensation level based
on this evaluation;

e determining the compensation level of our other executive officers;

e making recommendations to the Board of Directors with respect to our incentive-compensation plan and equity-based compensation plans;

e administering our equity-based compensation plans in accordance with the terms thereof; and

e such other matters that are specifically delegated to the compensation committee by our Board of Directors fromtime to time.

Nominating and Corporate Governance Commiittee
Our Nominating and Corporate Governance Committee consists of Hui Cheng, Alan Curtis and Peter Nobel, with Hui Cheng as the Chair of the Nominating and Corporate

Governance Committee, effective September 15, 2025. We have determined that all the members of our compensation committee satisfy the "independence” requirements of Rule

5605(a) of Nasdaq Stock Market Marketplace Rules.

The Nominating and Corporate Governance Committee is responsible for, among other things:

e sclecting and recommending to the Board of Directors nominees for election by the shareholders or appointment by the Board of Directors;

e reviewing annually with the Board of Directors the current composition of the Board of Directors with regards to characteristics such as independence, knowledge, skills,
experience and diversity;

e making recommendations on the frequency and structure of Board of Directors meetings and monitoring the functioning of the committees of the Board of Directors; and

e advising the Board of Directors periodically with regards to significant developments in the law and practice of corporate governance as well as our compliance with applicable
laws and regulations, and making recommendations to the Board of Directors on all matters of corporate governance and on any remedial action to be taken.

Corporate Governance

Our Board of Directors has adopted a code of business conduct and ethics, which is applicable to all of our directors, officers and employees. We have made our code of
business conduct and ethics publicly available on our website. We have also filed our code of business conduct and ethics as Exhibit 14.1 to this Annual Report.

In addition, our Board of Directors has adopted a set of corporate governance guidelines. The guidelines reflect certain guiding principles with respect to our Board’s
structure, procedures and committees. The guidelines are not intended to change or interpret any law, or our fifth amended and restated memorandumand articles of association.

Remuneration and Borrowing
The Board of Directors may determine the remuneration to be paid to the directors. The compensation committee will assist the directors in reviewing and approving the
compensation structure for the directors. The directors may exercise all the powers of the company to borrow money and to mortgage or charge its undertaking, property and

uncalled capital, and to issue debentures or other securities whether outright or as security for any debt obligations of our company or of any third party.
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Qualification
There is no requirement for our directors to own any shares in the Company in order for themto qualify as a director.

Employment Agreements



The Board of Directors appointed Mr. Shi Qiu as the Chief Executive Officer for the Company, effective May 7, 2022. As of the date of this Annual Report, the current
employment agreement (the "CEO Employment Agreement”) dated May 9, 2022 between Mr. Shi Qiu and the Company govems the terms and conditions of Mr. Shi Qiu’s
employment, which is substantially in the form filed herein as Exhibit 4.13. Pursuant to the CEO Employment Agreement, we agreed to employ Mr. Shi Qiu as the CEO for an annual
base salary of $36,000 with a three-month probationary period. During the employment, Mr. Shi Qiu shall be entitled to the paid medical leave, holidays and vacations, and be
subject to certain non-solicitation and non-disclosure provisions set forth therein. We or Mr. Qiu may terminate the CEO Employment Agreement for cause, at any time, with one-
month notice.

The Board of Directors appointed Mr. Yukuan Zhang as the Chief Financial Officer for the Company, effective November 13, 2022. As of the date of this Annual Report, the
current employment agreement (the "CFO Employment Agreement”) dated September 1, 2024 between Mr. Yukuan Zhang and the Company governs the terms and conditions of
Mr. Yukuan Zhang’s employment, which is substantially in the form filed herein as Exhibit 4.15. Pursuant to the CFO Employment Agreement, we agreed to employ Mr. Yukuan
Zhang as the CFO for a monthly base salary of $11,500. During the employment, Mr. Yukuan Zhang shall be entitled to the paid medical leave, holidays and vacations, and be
subject to certain non-solicitation and non-disclosure provisions set forth therein. We or Mr. Yukuan Zhang may terminate the CFO Employment Agreement for cause, at any time,
with one-month notice.

The Board of Directors appointed Mr. Wilfred Daye as the Chief Strategy Officer for the Company, effective January 30, 2025, with an employment agreement governing the
terms and conditions of Mr. Wilfred Daye’s employment. Pursuant to such employment agreement with Mr. Wilfred Daye, Mr. Daye’s employment commenced on February 1, 2025
and remains in effect for a term of one year, and will automatically renew for additional one year terms unless either party provides written notice of non-renewal at least thirty days
prior to the expiration. As compensation, Mr. Daye shall receive 100,000 shares of CD Cayman’s restricted ordinary shares to be vested over a one-year period, issued and received
in equal monthly installments.

Our CEO, CFO and CSO have also agreed not to engage in any activities that compete with us, or to directly or indirectly solicit the services of our employees and clients,
during employment and for a period of one year after termination of employment. Each of our CEO, CFO and CSO has agreed to hold in strict confidence any confidential
information or trade secrets of our company. Each of our CEO, CFO and CSO also agrees to comply with all material applicable laws and regulations related to his or her
responsibilities at our company as well as all material corporate and business policies and procedures of our company.

D. Employees

As of December 31, 2025, we had a total of 13 employees. Our workforce primarily supports our financial services and advisory businesses, including financial advisory,
consulting, brokerage-related support, and corporate operations. As of December 31, 2025, the majority of our employees were located in the United States, primarily in our New
York office. In addition, three employees were based in Shenzhen, China, providing operational and administrative support to the Company. As of December 31, 2024, we had a
total of 11 employees. Our employees include members of senior management as well as professionals engaged in financial advisory, consulting, business development,
operations, and administrative functions.

The compensation package for our employees generally consists of salaries, performance-based bonuses or commissions, and equity-based incentive arrangements under the
Company’s equity incentive plans. For employees located in China, we participate in certain government-mandated social insurance and housing fund programs in accordance with
applicable PRC regulations, including pension, medical insurance, unemployment insurance, work-related injury insurance, maternity insurance, and housing provident fund
contributions. We believe that we maintain good working relationships with our employees and have not experienced any material labor disputes since our inception.

Delinquent Section 16(a) Reports:

Section 16(a) of the Securities Exchange Act of 1934, as amended (the "Exchange Act”), and related Securities and Exchange Commission regulations require the
Company’s directors, executive officers and holders of more than 10% of the Company’s ordinary shares to file with the Securities and Exchange Commission initial reports of
beneficial ownership on Form 3 and reports of changes in beneficial ownership on Form 4 or Form 5 of our ordinary shares and other equity securities. As the Company was a
foreign private issuer during the fiscal year ended December 31, 2025, the Company’s directors, executive officers and greater-than-10% shareholders were not subject to the
reporting requirements of Section 16(a), and accordingly no Section 16(a) reports were required to be filed during such period. As of March 18, 2026, the Company became subject
to the reporting requirements of Section 16(a).
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Code of Fthics

Our Board of Directors has adopted a code of business conduct and ethics which is applicable to our directors, officers and employees. We have filed our code of
business conduct and ethics as Exhibit 14.1 to this Annual Report.

Insider trading arrangements and policies:

We have adopted an insider trading policy and procedures governing the purchase, sale, and other dispositions of the Company’s securities by insiders that are designed
to promote compliance with applicable insider trading laws, rules and regulations, a copy of which is annexed as an exhibit to this annual report.

ITEM 11. EXECUTIVE COMPENS ATION

17 CFR § 229.402(a) states that a foreign private issuer will be deemed to comply with this Itemif it provides the information required by Items 6.B, 6.E2, and 6.F of Form
20-F (17 CFR 249.220f).

Compensation

The compensation of our executive officers and directors generally consists of cash salaries, consulting or director fees, and equity-based awards granted under the
Company’s 2025 Share Incentive Plan. The Company does not maintain any pension, retirement, deferred compensation, or similar benefit plans for its directors or executive
officers, and it does not provide significant perquisites or other personal benefits to them.

The following tables set forth the compensation paid or awarded to our current executive officers and directors for the year ended December 31, 2025.

Executive Officer Compensation for the Fiscal Year Ended December 31, 2025

Share-Based

Cash Compensation Compensation Total Compensation
Name Position US$ US$ US$
Shi Qiu Chief Executive Officer and Director 46,505 — 46,505
Yukuan Zhang Chief Financial Officer 143,131 — 143,131
Wilfred Daye Chief Strategy Officer and Director — 716,305 716,305

Former Chief Operating Officer and
Qian Sun * Director 30,000 69,900 99,900



* Qian Sun resigned as Chief Operating Officer and as a director in December 2025.

Director Compensation for the Fiscal Year Ended December 31, 2025

Share-Based
Cash Compensation Compensation Total Compensation
Name Position US$ US$ US$
Chairman of the Board and
Alan Curtis Independent Director 84,000 — 84,000
Hui Cheng Independent Director — — —
Peter Nobel ** Independent Director 20,371 — 20,371
Cong Huang *** Former Independent Director 22,500 — 22,500

** Peter Nobel joined the Board in August 2025.
*** Cong Huang ceased serving as a director in September 2025.

The compensation of directors who also served as executive officers is included under "Executive Officer Compensation” above and is not separately presented in the Director
Compensation table.
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Share Incentive Plan

We adopted a share incentive plan in March 2025 (the "2025 Plan”), under which a maximum of 6,300,000 ordinary shares may be awarded to attract and retain the best
available personnel, provide additional incentives to our employees, directors and consultants, and promote the success of our business. There are no outstanding options
granted under the 2025 Plan. As of March 20, 2026, awards constituting a total of 136,000 Ordinary Shares have been awarded under the 2025 Plan. A copy of the 2025 Plan is
appended to this report as Exhibit 10.21.

Awards Granted Under the 2025 Share Incentive Plan (as of March 20, 2026)

Number of
Shares
Name Position Type of Award Granted Vesting Status / Terms
Wilfred Daye Chief Strategy Officer and Director Ordinary shares 100,000  Granted monthly
Hoi Yi Xian General Manager / Investor Relations Restricted ordinary shares 10,000  Service-based vesting
Tang Qiu Shi Zhou Investment Associate Restricted ordinary shares 3,000 Service-based vesting
Yi Xuan Zhang Operation Analyst Restricted ordinary shares 3,000 Service-based vesting
Accelerated vesting approved in
Qian Sun Former COO and Director Restricted ordinary shares 10,000 December 2025
Chairman ofthe Board and Independent
Alan Curtis Director Ordinary shares 10,000  Service-based vesting
Total 136,000

The following paragraphs summarize the principal terms of our 2025 Plan.

Type of Awards. The 2025 Plan permits the awards of share options, share appreciation rights, stock bonuses, restricted stock, performance stock, stock units, phantom stock
or similar rights to purchase or acquire shares, cash award or any similar securities with a value derived fromthe value of or related to the Ordinary Shares and/or returns thereon.

Plan Administration. Our compensation committee will administer the 2025 Plan. The committee or the Board of Directors, as applicable, will determine the participants to
receive awards, the type and number of awards to be granted to each participant, and the terms and conditions of each grant.

Award Agreement. Awards granted under the 2025 Plan are evidenced by an award agreement that sets forth the terms, conditions and limitations for each award, which may
include the term of the award, the provisions applicable in the event that the grantee’s employment or service terminates, and our authority to unilaterally or bilaterally amend,
modify, suspend, cancel or rescind the award.

Eligibility. Persons eligible to participate in the 2025 Plan include officers, employees, consultants and all directors of our company.

Vesting Schedule. The vesting schedule of each award granted under 2025 Plan will be set forth in the relevant award agreement.

Exercise of Options. The plan administrator determines the exercise price for each award, which is stated in the relevant award agreement. Options that are vested and
exercisable will terminate if they are not exercised prior to the time as the plan administrator determines at the time of grant. However, the maximum exercisable termis ten years from

the date of grant.
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Transfer Restrictions. Awards may not be transferred in any manner by the participant other than in accordance with the exceptions provided in the 2025 Plan or the relevant
award agreement or otherwise determined by the plan administrator, such as transfers by will or the laws of descent and distribution.

Termination and Amendment of the 2025 Plan. The 2025 Plan is effective as of March 28, 2025, the date of its approval by the Board of Directors (the "Effective Date”).
Unless earlier terminated by the Board of Directors, the 2025 Plan shall terminate at the close of business on the day before the tenth anniversary of the Effective Date. After the
termination of the 2025 Plan either upon such stated termination date or its earlier termination by the Board of Directors, no additional awards may be granted under the 2025 Plan,
but previously granted awards (and the authority of the administrator with respect thereto, including the authority to amend such awards) shall remain outstanding in accordance
with their applicable terms and conditions and the terms and conditions of the 2025 Plan. The Board of Directors may, at any time, terminate or, from time to time, amend, modify or
suspend the 2025 Plan, in whole or in part. No awards may be granted during any period that the Board of Directors suspends the 2025 Plan.

Share Ownership

See "'Security ownership of management and certain beneficial owners” in Item 12.



Disclosure of a registrant’s action to recover erroneously awarded compensation

None.

ITEM12.  SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Securities authorized for issuance under equity compensation plans

As of December 31, 2025, the Company had granted awards covering 26,000 ordinary shares under the 2025 Plan to certain employees and directors. These awards consist primarily
of restricted share units (RSUs) subject to vesting conditions. Of these awards, 10,000 shares granted to a former director and Chief Operating Officer were accelerated upon his
departure but had not yet been issued as of the date of this report.

During 2025, the Company also issued an aggregate of 91,663 ordinary shares to its Chief Strategy Officer as compensation for consulting services. These shares were fully vested
on a monthly basis and accounted for as non-employee share-based compensation under ASC 718. Although such shares were issued pursuant to the share reserve available

under the 2025 Plan, they were not granted as options, warrants or other rights and therefore are not included in column (a) of the table below.

The following table provides information as of December 31, 2025 with respect to the Company’s equity compensation plans under which equity securities are authorized for
issuance.

EQUITY COMPENSATION PLAN INFORMATION

Number of
securities
remaining
Number of Weighted- available for
Securities to be average future issuance
issued upon exercise under equity
exercise of price of compensation
outstanding outstanding plans (excluding
options, options, securities
warrants and warrants and reflectedin
Plan Category rights rights column (a))
Equity compensation plans approved by security holders 26,000 $ - 6,182,337
Equity compensation plans not approved by security holders - $ - -
Total 26000 $ - 6,182,337
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Security ownership of management and certain beneficial owners:

The following table sets forth information with respect to the beneficial ownership, within the meaning of Rule 13d-3 under the Exchange Act, of our ordinary shares as of
March 20, 2026 (unless otherwise indicated) by:

e cach of our directors and executive officers; and

e cach person known to us to own beneficially more than 5% of our ordinary shares.

Beneficial ownership is determined in accordance with the rules of the SEC and generally. includes voting power or investment power with respect to securities. The number of
ordinary shares beneficially owned including ordinary shares such person has the right to acquire within 60 days of March 20, 2026, the latest practicable date. Such shares,

however, are not deemed to be outstanding and beneficially owned for the purpose of computing the percentage ownership of any other shareholder. As of March 20, 2026, the
total number of ordinary shares issued and outstanding is 79,409,800.

Ordinary
Shares
Beneficially
Owned Percentage
Number (%)
Directors and Executive Officers*:
Shi Qiu — —
Alan Curtis 10,000 0.013%
Peter Nobel — —
Hui Cheng — —
Wilfred Daye 81,765 0.103%
Yukuan Zhang — —
Principal Shareholders
Apollo Multi-Asset Growth Fund () 57,007,125 46.664%
HangiLi @ 5,229,579 6.586%
Hong Mei Zhou () 4,600,000 5.793%
Xin Rong Gan (9 4,599,717 5.792%

*  The business address of our directors and officers is 1251 Avenue of Americas, Floor 41, New York, 10019, United States.

(1) Apollo Multi-Asset Growth Fund held 14,251,781 ordinary shares and warrants which can be exercised to purchase up to 42,755,344 ordinary shares. The percentage of
beneficial ownership is calculated based on a denominator of 122,165,144 ordinary shares, being the sumof 79,409,800 shares issued and outstanding as of March 20, 2026 and
42,755,344 ordinary shares issuable upon full exercise of warrants held. The mailing address of Apollo Multi-Asset Growth Fund is Unit 1603, 16/F Tung Ning Building, 125-126
Connaught Road Central, Sheung Wan, Hong Kong.

(2) Hangqi Li held 5,229,579 ordinary shares. The percentage of beneficial ownership is calculated based on a denominator of 79,409,800 shares issued and outstanding as of March
20, 2026. The mailing address of Hanqi Li is Flat 35/F Tower 9, Grand Yoho, Yuen Long, Hong Kong.



(3) Hong Mei Zhou held 4,600,000 ordinary shares. The percentage of beneficial ownership is calculated based on a denominator of 79,409,800 shares issued and outstanding as
of March 20, 2026. The mailing address of Hong Mei Zhou is Building 6, State Veteran’s Institute, No. 26, Mengla Road, Jinghong, Xishuangbanna Dai Autonomous
Prefecture, Yunnan Province, China.

(4) Xin Rong Gan held 4,599,717 ordinary shares. The percentage of beneficial ownership is calculated based on a denominator of 79,409,800 shares issued and outstanding as of
March 20, 2026. The mailing address of Xin Rong Gan is Room 2-204, Building 7, Jindaotian Jinzhou Garden, Luohu District, Shenzhen, Guangdong Province, China.

None of our existing shareholders has voting rights that will differ from the voting rights of other shareholders. We are not aware of any arrangement that may, at a subsequent
date, result in a change of control of our company.
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Changes in control:

The registrant is not aware of any arrangements, including any pledge by any person of securities of the registrant which may at a subsequent date result in a change in control of
the registrant.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS., AND DIRECTOR INDEPENDENCE

Transactions with related persons:

Nature of the relationships with related parties:

Name Relations hip with the Company

Zhiyou Wang Former director of the Company’s affiliated companies, former shareholder of the
Company

Radiance Holding (HK) Limited Former shareholder of the Company

Ying Wang Associated with Zhiyou Wang

Net Amount due to the related party

As of As of
December 31, 2025 December 31,2024
US$ US$
Zhiyou Wang — 236,575
Radiance Holding (HK) Limited — 273,000
Ying Wang — 400,000
Activity in amounts due to related parties for the year ended December 31, 2025 was as follows:
Fair value changes /
Foreign currency
Balance at January translation Balance at
1,2025 differences Debt waiver December 31, 2025
US$ US$ USS$ US$
Zhiyou Wang 236,575 3,680 (240,255) —
Radiance Holding (HK) Limited 273,000 360,600 (633,600) —
Ying Wang 400,000 — (400,000) —

Activity in amounts due to related parties includes the effects of foreign currency translation for RMB-denominated balances and fair value remeasurement for obligations settled
in the Company’s ordinary shares.

During the year ended December 31, 2025, the Company entered into waiver arrangements with certain related parties, pursuant to which previously outstanding obligations were
irrevocably waived.

Zhiyou Wang, a former director of the Company’s affiliated companies and a former shareholder of the Company, had previously provided loans to the Company’s PRC subsidiary
to support temporary working capital needs. The underlying balance represented RMB-denominated borrowings, and accordingly the U.S. dollar carrying amount was affected by
foreign currency translation adjustments during 2025. As of January 1, 2025, the balance due to Zhiyou Wang was $236,575. During 2025, the Company recorded foreign currency
translation differences of negative $3,680, and Mr. Wang irrevocably waived the remaining balance of $240,255. Following the execution of the waiver arrangement, the related
payable balance was fully derecognized as of December 31, 2025.

Radiance Holding (HK) Limited, a former shareholder of the Company, had previously delivered 100,000 ADS (equivalent to 90,000 common shares) on behalf of the Company to an
investment bank. As of January 1, 2025, the related obligation was recorded at $273,000. Because the obligation was to deliver the Company’s ordinary shares, the carrying amount
was remeasured during 2025 based on changes in the Company’s share price, resulting in an increase of $360,600. During 2025, Radiance Holding (HK) Limited entered into a
waiver agreement with the Company, pursuant to which it irrevocably waived all rights to receive such 90,000 common shares and confirmed that no further claims remained against
the Company. As a result, the Company derecognized the full related obligation of $633,600 during the year ended December 31, 2025.
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Ying Wang, who is associated with Zhiyou Wang, had previously extended loans to the Company to support working capital requirements. As of January 1, 2025, the balance due
to Ying Wang was $400,000. During 2025, Ms. Wang entered into a debt waiver agreement with the Company, pursuant to which she irrevocably waived the full outstanding
balance. Following the execution of the waiver arrangement, the Company derecognized the related payable balance in full as of December 31, 2025.

The waivers described above were entered into in light of historical events that resulted in significant losses to the Company and were intended to fully and finally settle the
related party obligations. The Company did not provide any consideration in exchange for such waivers. Accordingly, the derecognition of the related party obligations was
recorded as a gain on debt forgiveness within other income in the consolidated statements of operations for the year ended December 31, 2025.

Director independence:

We have five directors on our Board of Directors, three of whomare independent directors: Alan Curtis, Hui Cheng, and Peter Nobel.



Section 5605(b)(1) of the Nasdaq Listing Rules requires listed companies to have, among other things, a majority of its board members to be independent, and Section 5605(d) and
5605(e) require listed companies to have independent director oversight of executive compensation and nomination of directors. As a foreign private issuer, however, we are
permitted to, and we plan to follow the home country practice in lieu of the above requirements. The corporate governance practice in our home country, the Cayman Islands, does
not require a majority of our Board of Directors to consist of independent directors or the implementation of a nominating and corporate governance committee. We have informed
Nasdaq that we will follow home country practice in place of all of the requirements of Rule 5600 other than those rules which we are required to follow pursuant to the provisions
of Rule 5615(a)(3).

Our Audit Committee consists of Hui Cheng, Alan Curtis and Peter Nobel, with Hui Cheng as Chair of the Audit Committee, effective September 15, 2025. We have determined that
all the members of our Audit Committee satisfy the "independence” requirements of Rule 10A-3 under the Exchange Act and Nasdaq Marketplace Rule 5605(a) and that Hui Cheng

is an audit committee financial expert as defined in the instructions to Item 16A of the Form20-F. Hui Cheng serves as the chairperson of the audit committee.

Our Compensation Committee consists of Hui Cheng, Alan Curtis and Peter Nobel, with Hui Cheng as the Chair of the Compensation Committee, effective September 15, 2025. We
have determined that all the members of our Compensation Committee satisfy the "independence” requirements of Rule 5605(a) of Nasdaq Stock Market Marketplace Rules.

Our nominating and corporate govermnance committee consists of Hui Cheng, Alan Curtis and Peter Nobel, with Hui Cheng as the Chair of the nominating and corporate
governance committee, effective September 15, 2025. We have determined that all the members of our compensation committee satisfy the "independence” requirements of Rule
5605(a) of Nasdaq Stock Market Marketplace Rules.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following table sets forth the aggregate fees by categories specified below in connection with certain professional services rendered by our principal external accounting
firms.

For the year ended December 31,

2025 2024
Audit Fees 190,905 158,875
Audit-Related Fees 47,250 56,000
All Other Fees 13,650 60,858
Total $ 251,805 $ 275,733

Audit Fees — This category includes the audit of our annual financial statements and services that are normally provided by the independent auditors in connection with
engagements for those fiscal years.

Audit-Related Fees — This category consists of assurance and related services by the independent auditors that are reasonably related to the performance of the audit or
review of our financial statements and are not reported above under "Audit Fees”.

All Other Fees — This category consists of fees for other miscellaneous items.
The policy of our Audit Committee is to pre-approve all auditing and non-auditing services permitted to be performed by our independent registered public accounting firm.
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PART IV.

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1. Financial Statements

See "Indexto Consolidated Financial Statements™ on page F-1 of this Annual Report on Form 10-K.
2. Financial Statement Schedules

See "Indexto Consolidated Financial Statements” on page F-1 of this Annual Report on Form 10-K.

3. Exhibits Required by Securities and Exchange Commission Regulation S-K

Exhibit

Number Description

3.1 Fifth Amended and Restated Memorandum and Atticles of Association of the Registrant (incorporated by reference to Exhibit 1.1 of the Annual Report on Form 20-F
filed with the SEC on April 23, 2024)

4.1 Description of Securities (incorporated by reference to Exhibit 2.3 of our Annual Report on Form 20-F filed with the SEC on June 12, 2020)

42 Specimen Certificate for Ordinary Shares (incorporated by reference to Exhibit 4.2 to our F-1 Registration Statement (File No. 333-201413) initially filed with the SEC
on January 9, 2015)

10.1 Securities Purchase Agreement dated as of January 9, 2025 (incorporated by reference to Exhibit 10.1 of the Report of foreign issuer on Form 6-K filed with the SEC
on January 15, 2025)

10.2 Securities Purchase Agreement and Unsecured Promissory Note dated as of February 3, 2025 (incorporated by reference to Exhibit 10.1 and Exhibit 10.2 of the Report
of foreign issuer on Form 6-K filed with the SEC on February 5, 2025)

10.3 Securities Purchase Agreement dated as of August 4, 2025 (incorporated by reference to Exhibit 10.1 of the Report of foreign issuer on Form 6-K filed with the SEC
on August 19, 2025)

10.4 Securities Purchase Agreement dated as of December 5, 2025 (incorporated by reference to Exhibit 99.2 of the Report of foreign issuer on Form 6-K filed with the SEC
on December 15, 2025)

10.5% Conversion Notice of the Unsecured Promissory Note dated as of September 3. 2025

10.6* Comprehensive Technology Services Agreement dated as of July 23, 2025

10.7* Technology Advisory Services Agreement dated as of July 23. 2025

10.8 The Chief Executive Officer Employment Agreement with Mercurity Fintech Holding Inc. (incorporated by reference to Exhibit 4.17 of the Annual Report on Form 20-
F filed with the SEC on June 15. 2022)

10.9 The Chief Financial Officer loyment Agreement with Mercurity Fintech Holding Inc. (incorporated by reference to Exhibit 4.15 of the Annual Report on Form 20-F

filed with the SEC on April 30. 2025)
10.10* The Chief Strategy Officer Employment Agreement with Mercurity Fintech Holding Inc.
10.11 MFH 2025 Equity Incentive Plan (incorporated by reference to Exhibit 99.1 of Form 6-K filed with the SEC on April 10, 2025).
10.12* Securities Purchase Agreement dated as of February 25, 2026

14.1 Revised Code of Business Conduct and Fthics of the Registrant (incorporated by reference to Exhibit 11.1 of the Annual Report on Form 20-F filed with the SEC on


https://www.sec.gov/Archives/edgar/data/1527762/000149315224015608/ex1-1.htm
https://www.sec.gov/Archives/edgar/data/1527762/000110465920072895/tm206806d1_ex2-3.htm
https://www.sec.gov/Archives/edgar/data/1527762/000104746915002898/a2223577zex-4_2.htm
https://www.sec.gov/Archives/edgar/data/1527762/000149315225002365/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1527762/000149315225004949/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1527762/000149315225004949/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1527762/000164117225024879/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1527762/000149315225027760/ex99-2.htm
https://www.sec.gov/Archives/edgar/data/1527762/000141057822001880/tmb-20211231xex4d17.htm
https://www.sec.gov/Archives/edgar/data/1527762/000164117225007755/ex4-15.htm
https://www.sec.gov/Archives/edgar/data/1527762/000164117225003498/ex99-1.htm
https://www.sec.gov/Archives/edgar/data/1527762/000141057822001880/tmb-20211231xex11d1.htm

19.1
21.1%
23.1*
23.2%
23.3*
31.1%*
31.2%*
32.1*
32.2%
97.1

101*

104

June 15, 2022)

Insider Trading Policy of the Registrant (incorporated by reference to Exhibit 11.2 of the Annual Report on Form 20-F filed with the SEC on April 23. 2024)
List of Subsidiaries of the Registrant

Consent of Tang Qian & Associates PLILC

Consent of Onestop Assurance PAC

Consent of Beijing Chuting Law Firm PAC

Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes - Oxley Act 0f2002

Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes - Oxley Act of 2002

Certification of Principal Executive Officer Pursuant to Section 906 of the Sarbanes - Oxley Act 0f2002

Certification of Principal Financial Officer Pursuant to Section 906 of the Sarbanes - Oxley Act of 2002

Policy for Recovery of Frroneously Awarded Compensation (incorporated by reference to exhibit 99.1 of our current report on Form 6-K filed with the SEC on

December 1. 2023)
The following financial statements from the Company’s Annual Report on Form 10-K for the year ended December 31, 2025, formatted in iXBRL: (i) Consolidated

Balance Sheets; (ii) Consolidated Statements of Operations; (iii) Consolidated Statements of Changes in Shareholders’ Equity; (iv) Consolidated Statements of Cash
Flows; and (v) the Notes to Consolidated Financial Statements, tagged as blocks of text and in detail.
Cover Page Interactive Data File (formatted as Inline iXBRL and contained in Exhibit 101)

*  Filed herewith

**  Furnished herewith

+  Certain portions of this exhibit have been redacted because it is both not material and is the type of information that the Company treats as private or confidential. The
Company agrees to furnish supplementally an unredacted copy of this exhibit to the SEC upon its request.

ITEM 16. FORM 10-K SUMMARY

Information with respect to this itemis not required and has been omitted at the Company’s option.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Chaince Digital Holdings Inc.
(Registrant)

Date: March 26, 2026 By: /s/Shi Qiu

Shi Qiu
Chief Executive Officer and Director

Date: March 26, 2026 By: /s/ Yukuan Zhang

Yukuan Zhang
Chief Financial Officer

Date: March 26, 2026 By: /s/ Wilfred Daye

Wilfred Daye
Chief Strategy Officer and Director

Date: March 26, 2026 By: /s/ Alan Curtis

Alan Curtis
Independent Director

Date: March 26, 2026 By: /s/ Peter Nobel

Peter Nobel
Independent Director

Date: March 26, 2026 By: /s/ Hui Cheng

Hui Cheng
Independent Director
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Report of Independent Registered Public Accounting Firm

To the shareholders and the board of directors of
Chaince Digital Holdings Inc. (formerly known as "Mercurity Fintech Holding Inc.”)

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheet of Chaince Digital Holdings Inc. (formerly known as "Mercurity Fintech Holding Inc.”) and its subsidiaries
(collectively, the "Company”) as of December 31, 2025, and the related consolidated statements of operations and comprehensive income, changes in shareholders’ equity, and
cash flows for the year ended December 31, 2025, and the related notes (collectively referred to as the "consolidated financial statements™). In our opinion, the financial statements
present fairly, in all material respects, the financial position of the Company as of December 31, 2025, and the results of its operations and its cash flows for the year ended
December 31, 2025, in conformity with accounting principles generally accepted in the United States of America.

We also audited adjustments to the 2024 consolidated financial statements to retrospectively apply the reclassification of digital assets and revenue and cost of revenue
items as described in Note 2 and the discontinued operation presentation for the comparative period as described in Note 5. In our opinion, such adjustments are appropriate and
have been properly applied. We were not engaged to audit, review, or apply any procedures to the Company’s 2024 consolidated financial statements other than with respect to
these adjustments. Accordingly, we do not express an opinion or any other formof assurance on the 2024 consolidated financial statements as a whole.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on
our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB”) and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of
its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures
that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also
included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We
believe that our audits provide a reasonable basis for our opinion.

/s/ Tang Qian & Associates, PLLC

We have served as the Company’s auditor since 2026.
Dallas, Texas

March 26, 2026

PCAOB ID: 7080
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Onestop Assurance PAC

GN E s T O P Co. Registration No: 201823302D
10 Anson Road

ASSURANCE #21-14 International Plaza
Singapore 079903

Email:audit@ones top-ca.com
Website: www.ones top-ca.com

REPORT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Chaince Digital Holdings Inc. (formerly known as "Mercurity Fintech Holding Inc.”):
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of Chaince Digital Holdings Inc. and subsidiaries (the "Company”) as of December 31, 2024, and the related
consolidated statements of operations and comprehensive income, changes in shareholders’ equity, and cash flows for the year ended December 31, 2024, and the related notes
(collectively referred to as the financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2024, and the results of its operations and its cash flows for the year ended December 31, 2024, in conformity with accounting principles generally
accepted in the United States of America.

We were not engaged to audit, review or apply any procedures to the adjustments to retrospectively apply the reclassification of digital assets and revenue and cost of revenue
items as described in Note 2, as well as the discontinued operation presentation to the comparative period as described in Note 5, accordingly, we do not express an opinion or any
other formof assurance about whether such adjustments are appropriate and have been properly applied. Those adjustments were audited by Tang Qian & Associates, PLLC.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on our
audits. We are a public accounting firmregistered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect
to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material missatatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of
the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Onestop Assurance PAC

We served as the Company’s auditor from 2023 to 2026.
Singapore

April 30, 2025
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED BALANCE SHEETS
(In U.S. dollars, except for number of shares and per share data)

December 31, December 31,
Note 2025 2024
ASSETS:
Current assets:
Cash and cash equivalents 6 33,820,069 23,915,856
Security deposit — 93,475
Clearing deposit 132,536 —
Short-term investments 7 2,243 567 957,729
Stablecoins 8 2,904,894 —
Digital assets 9 1,122,628 156,623
Accounts receivable 300,076 —
Interest receivable 38,056 3,825
Prepaid expenses and other current assets, net 10 2,251,298 3,266,184
Current assets of discontinued operations 5 2,366,332 1,787,640
Total current assets $ 45,179,456 $ 30,181,332
Non-current assets:
Operating right-of-use assets, net 15 989,530 238,330
Property and equipment, net 11 7,007 9,599
Intangible assets, net 12 120,000 120,000
Deferred taxassets 16 112,832 30,584
Security deposit 63,648 —
Other long-term investments 13 122,600 —
Non-Current assets of discontinued operations 5 — 5,111,468
Total non-current assets $ 1,415,617 $ 5,509,981
TOTAL ASSETS $ 46,595,073 $ 35,691,313
LIABILITIES AND SHAREHOLDER’S EQUITY:
Current liabilities:
Bonds payable — 7,500,000
Interest payable — 343,151
Deferred revenue 230,653 —
Accrued expenses and other current liabilities 14 797,941 408,138
Amounts due to related parties 19 — 909,575
Operating lease liabilities 15 270,497 282,279
Current liabilities of discontinued operations 5 457,985 2,134,152
Total current liabilities $ 1,757,076 $ 11,577,295
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED BALANCE SHEETS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)
December 31, December 31,
Note 2025 2024
LIABILITIES AND SHAREHOLDER’S EQUITY (CONTINUED):
Non-current liabilities:
Lease liabilities 13 780,603 —
Deferred tax liabilities 14 25,200 25,200
Total non-current liabilities $ 805,803 $ 25,200
TOTAL LIABILITIES $ 2,562,879 $ 11,602,495
Commitments and contingencies 21
Shareholders’ equity:
Ordinary shares ($0.004 par value, 1,000,000,000 shares authorized as of December 31, 2025,
72,883,130 and 62,299,897 shares issued and outstanding as of December 31, 2025 and 2024,
respectively) 17 291,551 249218
Additional paid-in capital 728,211,983 703,098,695
Accumulated deficit (685,546,641) (680,448,810)
Accumulated other comprehensive income 1,075,301 1,189,715
Total shareholders’ equity $ 44,032,194 $ 24,088,818
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY $ 46,595,073 $ 35,691,313

The accompanying notes are an integral part of these consolidated financial statements.
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF OPERATIONS
(In U.S. dollars, except for number of shares and per share data)

For the year ended December 31,

Note 2025 2024
Revenue:
Financial services and advisory businesses 2 1,867,068 494,025
Total revenue $ 1,867,068 $ 494,025
Cost of revenue:
Financial services and advisory businesses 2 (666,358) (259,593)
Total cost of revenue $ (666,358) $ (259,593)
Gross profit $ 1,200,710 $ 234,432
Operating expenses:
Sales and marketing (159,803) (100,426)
General and administrative (4,160,613) (2,086,677)
Research and development (147,321) —
Provision for doubtful accounts (46,809) (11,452)
Loss on market price of stablecoins and digital assets 89 (458,333) (36,689)
Total operating expenses $ 4,972,879) $ (2,235,244)
Operating loss from continuing operations $ 3,772,169) S (2,000,812)
Interest income/(expenses), net 477,151 204,071
Other income/(expenses), net 19 1,274,280 (32,846)
(Loss)/gain from market price of short-term investment (88,830) 212,426
(Loss)/gain fromselling short-term investments 2,175) 35,771
Loss on share-based payment liabilities (360,600) —
Gain from deregistration of subsidiaries 97,144 —
Loss before provision for income taxes $ 2,375,199) $ (1,581,390)
Income tax benefits/(expenses) 16 82,248 (336,985)
Loss from continuing operations $ (2,292,951) $ (1,918,375)
Discontinued operations:
Loss fromdiscontinued operations 5 (2,804,880) (2,616,022)
Net loss $ (5,097,831) $ (4,534,397)
Net loss attributable to holders of ordinary shares of Chaince Digital Holdings Inc. $ (5,097,831) $ (4,534,397)
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF OPERATIONS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)
For the year ended December 31,
Note 2025 2024
Numerator
Net loss attributable to holders of ordinary shares of Chaince Digital Holdings Inc. $ (5,097,831) $ (4,534,397)
Continuing operations (2,292,951) (1,918,375)
Discontinued operations (2,804,880) (2,616,022)
Denominator
Weighted average shares used in calculating basic net loss per ordinary share 20 66,043,724 60,852,028
Weighted average shares used in calculating diluted net loss per ordinary share 20 66,043,724 60,852,028
Net loss per ordinary share
Basic 20 (0.08) 0.07)
Diluted 20 (0.08) 0.07)
Netloss per ordinary share from continuing operation
Basic 20 (0.03) (0.03)
Diluted 20 (0.03) (0.03)
Net loss per ordinary share from dis continued operation 20
Basic 20 0.04) 0.04)
Diluted 0.04) 0.04)

The accompanying notes are an integral part of these consolidated financial statements.
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF OPERATIONS (CONTINUED)

(In U.S. dollars, except for number of shares and per share data)

For the year ended December 31,

Note 2025 2024
Net loss $ (5,097,831) $ (4,534,397)
Change in cumulative foreign currency translation adjustment (512) 16,676
Change in deregistration of subsidiaries (113,902) —
Comprehensive loss $ (5,212,245) $ 4,517,721)
The accompanying notes are an integral part of these consolidated financial statements.
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
(In U.S. dollars, except for number of shares and per share data)
Total Chaince
Accumulated Digital
Additional other Holdings Inc. Total
paid-in Accumulated comprehensive shareholders’ shareholders’
Ordinary shares capital deficit income/(loss) equity equity
Number of shares Amount
Balance as of January 1, 2025 62,299,897 249,218 703,098,695 (680,448,810) 1,189,715 24,088,818 24,088,818
Share-based compensation (Note 17, 18) 83,330 333 811,502 — — 811,835 811,835
Issuance of shares in the private placement
(Note 17) 7,727,144 30,909 20,120,991 — — 20,151,900 20,151,900
Issuance of shares as a consideration for
professional services (Note 17) 2,000,000 8,000 581,283 — — 589,283 589,283
Convertible notes converted into the
Company’s shares (Note 17) 772,759 3,091 3,599,512 — — 3,602,603 3,602,603
Net loss — — — (5,097,831) — (5,097,831) (5,097,831)
Foreign currency translation — — — — (512) (512) (512)
Reclassification of cumulative translation
adjustments upon deregistration of
subsidiaries — — — — (113,902) (113,902) (113,902)
Balance as of December 31,2025 72,883,130 291,551 728,211,983 (685,546,641) 1,075,301 44,032,194 44,032,194
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)
Total Chaince
Accumulated Digital
Additional other Holdings Inc. Total
paid-in Accumulated comprehensive  shareholders’ shareholders’
Ordinary shares capital deficit income equity equity
Number of shares Amount
Balance as of January 1, 2024 60,819,897 243,298 693,093,915 (676,677,485) 1,173,039 17,832,767 17,832,767
Share-based compensation 10,000 40 (40) — — — —
Issuance of shares in the private placement
(Note 18) 1,470,000 5,880 10,004,820 — — 10,010,700 10,010,700
Net loss — — — (4,534,397) — (4,534,397) (4,534,397)
Foreign currency translation — — 16,676 16,676 16,676
Cumulative effect upon adoption of ASU
2023-08 — 763,072 — 763,072 763,072
Balance as of December 31,2024 62,299,897 249,218 703,098,695 (680,448,810) 1,189,715 24,088,818 24,088,818
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In U.S. dollars, except for number of shares and per share data)
For the year ended December 31,
2025 2024

Cash flows from operating activities:




Net loss (5,097,831) (4,534,397)
Less: Net loss fromdiscontinued operations (2,804,880) (2,616,022)
Net loss from continuing operations (2,292,951) (1,918,375)
Adjustments to reconcile net loss to net cash usedin operating activities:
Provision for doubtful accounts 46,309 11,452
Depreciation of property and equipment 2,592 2,509
Loss/(gain) fromselling short-term investments 2,175 (35,771)
Exchange gains and losses (12,460) 9,870
Loss/(gain) from market price of short-term investment 88,830 (212,426)
Loss on market price of stablecoins and digital assets 458,333 36,689
Loss on share-based payment liability 360,600 —
Interest income fromshort-term investment and providing loans (207,240) (192,790)
Interest cost of convertible note and borrowing Filecoins 134,452 382,603
Stock-based compensation 1,401,118 —
Gain fromdebt forgiveness (1,273,855) —
Non-cash revenue or gain (171,198) (26)
Non-cash expenses 3,187 23,255
Gain from deregistration of subsidiaries (97,144) —
Other expenses — 32,271
Changes in operating assets and liabilities, net of effect of acquisitions:
Clearing deposit (132,536) —
Accounts receivable, net of allowance (301,885) —
Prepaid expenses and other current assets (193,801) (1,390,543)
Right-of-use assets (751,200) 317,774
Deferred tax assets (82,248) 311,785
Accounts payable 55,148 —
Advance from customers and deferred revenues 28,093 (40,000)
Accrued expenses and other current liabilities 288,812 (201,560)
Lease liabilities 768,822 (352,178)
Deferred tax liabilities — 25,200
Net cash used in operating activities in continuing operations $ (1,877,547) (3,190,261)
Net cash used in operating activities in discontinued operations (532,076) (383,956)
Net cash used in operating activities $ (2,409,623) (3,574,217)
The accompanying notes are an integral part of these consolidated financial statements.
CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)
For the year ended December 31,
2025
Cash flows from investing activities:
Cash fromselling short-term investments 959,011 1,939,850
Cash fromreceiving short-term investment interests and dividends 33,052 221,146
Payments for purchasing digital assets (1,480,589) —
Payments for purchasing property and equipment — (2,611)
Payments for purchasing property and equipment, as well as refunds under the cancellation agreement 1,000,000 2,000,000
Cash paid for short-term investments (2,182,896) (364,531)
Net cash (used in)/provided by investing activities in continuing operations $ (1,671,422) 3,793,854
Net cash provided by investing activities in discontinued operations 500,000 —
Net cash (used in)/provided by investing activities $ (1,171,422) 3,793,854
The accompanying notes are an integral part of these consolidated financial statements.
CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)
For the year ended December 31,
2025

Cash flows from financing activities:
Issuance of common stock 17,797,900 10,010,700
Convertible notes (4,000,000) (1,500,000)
Financing costs (405,000) (930,000)
Net cash provided by financing activities in continuing operations $ 13,392,900 7,580,700
Net cash provided by financing activities in discontinued operations — —
Net cash provided by financing activities $ 13,392,900 7,580,700
Effect of exchange rate changes by continuing operations 45

Effect of exchange rate changes by discontinued operations

(1,117)




Effect of exchange rate changes $ aa117) s 45

Increase in cash and cash equivalents $ 9,810,738 $ 7,800,382
Cash and cash equivalents, beginning of the year $ 24,009,331 $ 16,208,949
Cash and cash equivalents of continuing operations, end of the year 33,820,069 24,009,331
Cash and cash equivalents of discontinued operations, end of the year — —
Cash and cash equivalents, end of the year $ 33,820,069 $ 24,009,331

Supplemental disclosure of cash flow information

Interest paid 375,000 —
Income taxes paid — —
Supplemental disclosure of non-cash investing and financing activities

Recognition of right-of-use assets and lease liabilities 751,200 —
Conversion of debt to equity 3,602,603 —
Purchase stablecoins and digital assets through issuance of shares 2,384,000 —

The accompanying notes are an integral part of these consolidated financial statements.
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In U.S. dollars, except for number of shares and per share data)

1. ORGANIZATION AND PRINCIPAL ACTIVITIES

The Company’s current continuing operations are focused on financial services and advisory businesses.

Set forth below is a description of the Company’s principal business activities.

Financial services and advisory businesses

Since August 2022, the Company has operated in the financial services and advisory sector. Following the approval of Chaince Securities, LLC’s Continuing Membership
Application ("CMA”) by the Financial Industry Regulatory Authority ("FINRA”) in March 2025, the financial services and advisory business has become the Company’s primary
operating focus and a core component of its long-term strategy.

These activities are conducted primarily through the Company’s wholly owned subsidiary, Chaince Securities, Inc., and its affiliated entities. Chaince Securities, LLC, a subsidiary
of Chaince Securities, Inc., is a FINRA-registered broker-dealer and registered investment advisor ("RIA”). Chaince Securities, LLC provides investment banking services and
related business consulting services to companies pursuing securities offerings in the U.S. capital markets, as well as investment solutions to institutional investors, high-net-
worth individuals, and emerging issuers globally. The operations teamis based in New York, United States, and actively conducts business with clients primarily located in the

United States.

In addition, Ucon Capital (HK) Limited ("Ucon”), together with its wholly owned subsidiary in the People’s Republic of China, Chaince (Shenzhen) Consulting Co., Ltd., provides
business consulting and advisory services to clients in the Asia-Pacific region, with a focus on capital markets advisory, corporate restructuring, and related professional services.

Dis continued operations

Historically, the Company also conducted blockchain- and digital asset-related activities through Mercurity Fintech Technology Holding Inc. ("MFH Tech”), including distributed
storage and computing services consisting primarily of Filecoin ("FIL”) mining operations.

In December 2022, the Company acquired certain Web3 decentralized storage infrastructure, including cryptocurrency mining servers and related equipment, and commenced
Filecoin mining operations. These mining operations were located in New Jersey, United States, and were operated through a third-party data center service provider.

In December 2025, the Company’s Board of Directors approved a strategic decision to discontinue the Filecoin mining business, as such operations were no longer aligned with
the Company’s long-termbusiness strategy and capital allocation priorities. Following this decision, the Company ceased making new investments in Filecoin mining activities and
initiated an orderly wind-down of the business.

On December 12, 2025, the Company entered into a comprehensive agreement pursuant to which substantially all Filecoin mining equipment was sold to a third party. Under the
terms of the agreement, the Company leased back the equipment through April 30, 2026 solely to allow existing Filecoin mining nodes to naturally expire. Upon expiration of the

mining nodes, the Company expects to fully exit Filecoin mining operations and settle all remaining obligations related to such activities.

MFH Tech will continue to exist as a legal entity following the completion of the wind-down process and may be used to conduct other digital asset-related or technology-enabled
businesses in the future. The discontinuation relates solely to the Filecoin mining business and does not represent a liquidation or dissolution of MFH Tech.

The results of the Filecoin mining business have been classified as discontinued operations in the accompanying consolidated financial statements for all periods presented.
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)

As of December 31, 2025, the Company’s subsidiaries are as follows:
Date of Place of Percentage

acquisition/ establishment/ of legal
registration incorporation ownership




Subsidiaries:

Chaince Securities, Inc. April 12,2023 United States 100%
Chaince Securities, LLC December 6, 2024 United States 100%
Ucon Capital (HK) Limited May 21, 2019 Hong Kong 100%
Chaince (Shenzhen) Consulting Co., Ltd. July 23,2025 China 100%
Mercurity Fintech Technology Holding Inc. July 15,2022 United States 100%
* Alifinity Base Limited February 5, 2025 Hong Kong 51%

*  Note: Aifinity Base Limited has not actually engaged in any business activities and has been undergoing the process of deregistration.

2. RECLASSIFICATIONS
Reclassification of digital assets

In prior periods, the Company presented its digital assets holdings, including Filecoin ("FIL”), within intangible assets in the consolidated balance sheets. Beginning in 2025, the
Company presents its digital assets holdings as digital assets, separately from other intangible assets, in accordance with the presentation guidance of ASU No. 2023-08,
Accounting for and Disclosure of Digital assets. Accordingly, certain amounts previously reported within intangible assets as of December 31, 2024 have been reclassified to
digital assets to conformto the current period presentation.

In addition, in connection with the Company’s decision to discontinue its Filecoin mining business, certain FIL held in Filecoin node accounts that are associated with the mining
operations have been reclassified to non-current assets of discontinued operations in the consolidated balance sheets. These assets primarily consist of FIL pledged or otherwise
restricted in the Company’s Filecoin node accounts in connection with mining activities.

As a result of these presentation changes, certain FIL previously included in intangible assets as of December 31, 2024 have been reclassified either to digital assets (current
assets) or to non-current assets of discontinued operations, depending on their nature and intended use. These reclassifications were made to conform to the current period

presentation and had no impact on the Company’s total assets, total Liabilities, shareholders’ equity, or net income for any period presented.

The following table presents the impact of these reclassifications on the Company’s consolidated statements of balance sheet as of December 31, 2024.

As of December 31,2024
As previously
Consolidated Statements of Balance Sheets reported Adjustment As adjusted
Digital assets — 156,623 156,623
Non-current assets of discontinued operations — 2,863,273 2,863,273
Intangible assets, net 3,139,896 (3,019,896) 120,000
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CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)

Reclassification of Revenue and Cost of Revenue Items

Certain amounts in the consolidated statements of operations for prior periods have been reclassified to conformto the current period presentation.

During the year ended December 31, 2025, the Company implemented changes in the presentation of its revenues and results of operations to better reflect its current business
structure and strategic focus. Revenues previously presented as "Business consultation services” and "Other services” have been combined and reclassified as "Financial
services and advisory businesses” to reflect the aggregation of these activities into a single operating focus. This reclassification has been applied consistently to the prior period
presented and did not affect the Company’s previously reported total revenue, total net loss, total assets, total liabilities, or cash flows for any period presented.

The following table presents the impact of these reclassifications on the Company’s consolidated statements of operations for the year ended December 31, 2024.

For the year ended December 31, 2024
As previously

Consolidated Statements of Operations reported Adjustment As adjusted
Revenue:

Business consultation services 448,525 (448,525) —
Other services 45,500 (45,500) —
Financial services and advisory businesses — 494,025 494,025
Cost of revenues:

Business consultation services (259,593) 259,593 —
Financial services and advisory businesses — (259,593) (259,593)

Reclassification of dis continued operations

The results of operations of the Company’s Filecoin mining business, which were previously reported within "Distributed storage and computing services,” have been reclassified
to discontinued operations following the Company’s strategic decision in December 2025 to discontinue such business. The discontinuation represents a strategic shift that has a
major effect on the Company’s operations and financial results. Accordingly, the results of operations of the Filecoin mining business for the years ended December 31, 2025 and
2024 have been presented within discontinued operations in the consolidated statements of operations. Cash flows attributable to the discontinued operations have been
presented separately in the consolidated statements of cash flows. Assets and labilities directly associated with the discontinued operations have also been reclassified and are
presented separately in the consolidated balance sheets for all periods presented. Prior period amounts have been reclassified to conform to the current period presentation. See
Note 5 — "Discontinued Operations.”
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Going concern

The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America ("U.S.
GAAP”), which contemplate continuation of the Company as a going concermn.

As of December 31, 2025, the Company had an accumulated deficit of approximately $686 million and incurred a net loss of approximately $5.1 million for the year then ended. The
Company has experienced recurring operating losses and, both the current period and prior period cash flow from operating activities are negative. These conditions, when
considered in the aggregate, initially raised substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the consolidated
financial statements are issued, in accordance with ASC 205-40, Presentation of Financial Statements—Going Concern.

As of December 31, 2025, the Company had cash and cash equivalents of approximately $33.8 million. Management believes that the Company’s existing cash resources are
sufficient to fund its planned operations, capital expenditures, and working capital requirements for at least the twelve months following the issuance of these consolidated
financial statements.

In response to the conditions described above, management has implemented and continues to implement plans designed to improve the Company’s operating results and
liquidity. These plans include (i) increasing customer acquisition efforts and expanding service offerings within the Company’s financial services and advisory businesses, which
have become the Company’s primary revenue-generating activities, (ii) continuing to strengthen and expand the Company’s professional services teamto support revenue growth
and operational scalability, and (iii) pursuing selective growth opportunities in blockchain and digital asset solutions and Al-enabled intelligent manufacturing, where management
believes the Company can leverage its existing expertise and infrastructure.

Management believes that these actions, together with the Company’s current liquidity position, will enable the Company to meet its obligations as they become due and support
the continued execution of its business strategy. While management’s plans are subject to inherent uncertainties, including the Company’s ability to successfully attract new
clients and execute its growth initiatives, management has concluded that the implementation of these plans, combined with the Company’s available cash resources, alleviates the
substantial doubt previously identified regarding the Company’s ability to continue as a going concern for a period of at least one year from the date of issuance of these
consolidated financial statements.

The consolidated financial statements do not include any adjustments that might result fromthe outcome of these uncertainties.

Basis of presentation and use of estimates

The accompanying consolidated financial statements have been prepared in accordance with United States Generally Accepted Accounting Principles ("U.S. GAAP”).

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities, disclosures of contingent assets and liabilities at the balance sheet dates and the reported amounts of Revenue and expenses during the reporting periods.
Significant estimates and assumptions reflected in the Group’s consolidated financial statements include, but are not limited to, allowance for credit losses, useful lives of property
and equipment and intangible assets, impairment of long-lived assets, long-term investments and goodwill, the valuation of cryptocurrencies, realization of deferred tax assets,
uncertain income tax positions, share-based compensation, valuation of contingent consideration from business combination and purchase price allocation for business

combinations and assets acquisition. Actual results could materially differ fromthose estimates.
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Principle of consolidation

The consolidated financial statements of the Group include the financial statements of the Company, its subsidiaries in which it has a controlling financial interest. The results of
the subsidiaries are consolidated fromthe date on which the Group obtained control and continue to be consolidated until the date that such control ceases. A controlling financial
interest is typically determined when a company holds a majority of the voting equity interest in an entity. All significant intercompany balances and transactions among the
Company, its subsidiaries have been elimnated on consolidation.

Reclassification

Certain prior period amounts have been reclassified to conformto the current period presentation. Such reclassifications had no effect on previously reported total net loss, total
assets, total liabilities, shareholders’ equity, or cash flows.

Business combinations

The Group accounts for its business combinations using the purchase method of accounting in accordance with ASC 805 ("ASC 805”), "Business Combinations”. The purchase
method of accounting requires that the consideration transferred to be allocated to the assets, including separately identifiable assets and liabilities the Group acquired, based on
their estimated fair values. The consideration transferred in an acquisition is measured as the aggregate of the fair values at the date of exchange of the assets given, liabilities
incurred, and equity instruments issued as well as the contingent considerations and all contractual contingencies as of the acquisition date. Contingent consideration is
recognized at its fair value on the acquisition date. A liability resulting from contingent consideration is remeasured to fair value as of each reporting date until the contingency is
resolved, and subsequent changes in fair value are recognized in earnings. The costs directly attributable to the acquisition are expensed as incurred. Identifiable assets, liabilities
and contingent liabilities acquired or assumed are measured separately at their fair value as of the acquisition date, irrespective of the extent of any non-controlling interests. The
excess of (i) the total of cost of acquisition, fair value of the non-controlling interests and acquisition date fair value of any previously held equity interest in the acquiree over, (ii)
the fair value of the identifiable net assets of the acquiree, is recorded as goodwill. If the cost of acquisition is less than the fair value of the net assets of the subsidiary acquired,
the difference is recognized directly in earnings.

If investment involves the acquisition of an asset or group of assets that does not meet the definition of a business, the transaction is accounted for as an asset acquisition. An
asset acquisition is recorded at cost, which includes capitalized transaction costs, and does not result in the recognition of goodwill. The cost of the acquisition is allocated to the

assets acquired on the basis of relative fair values.

Discontinued operations



Discontinued operations are reported in accordance with Accounting Standards Codification ("ASC”) 205-20, Presentation of Financial Statements—Discontinued Operations. A
discontinued operation represents a component of the Company that has been disposed of or is classified as held for sale and that constitutes a strategic shift that has, or will
have, a major effect on the Company’s operations and financial results.

The results of operations of a discontinued operation are presented separately from continuing operations in the consolidated statements of operations for all periods presented.
Prior period financial information has been reclassified to conform to the current period presentation. Amounts reported as discontinued operations include revenues, costs,

operating expenses, impairment losses, gains or losses on disposal, and other items that are directly attributable to the discontinued component.
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Cash flows attributable to discontinued operations are presented separately fromcash flows from continuing operations in the consolidated statements of cash flows. Prior period
cash flow information has been reclassified to conformto the current period presentation.

Assets and liabilities directly associated with discontinued operations are presented separately on the face of the consolidated balance sheets as current or non-current assets of
discontinued operations and current liabilities of discontinued operations, as applicable. The Company does not allocate general corporate overhead or shared costs to
discontinued operations unless such costs are directly attributable to the discontinued component.

For foreign subsidiaries classified as discontinued operations, cumulative foreign currency translation adjustments related to such subsidiaries are reclassified from accumulated
other comprehensive income to earnings upon disposal or substantial liquidation, in accordance with ASC 830, Foreign Currency Matters.

Foreign currency

The functional and reporting currency of the Company is the United States dollar ("U.S. dollars”, "US$” or "$”). The functional currencies of the Company’s U.S. subsidiaries,
Chaince Securities, Inc., Chaince Securities, LLC, and Mercurity Fintech Technology Holding Inc., are U.S. dollars. The functional currency of the Company’s Hong Kong
subsidiary, Ucon Capital (HK) Limited, is the U.S. dollar. The functional currency of the Company’s PRC subsidiary Chaince (Shenzhen) Consulting Co., Itd is the Renminbi
("RMB”).

Transactions denominated in currencies other than the respective entities’ functional currencies are re-measured into the functional currencies, in accordance with Accounting
Standards Codification ("ASC”) 830 (" ASC 830”) Foreign Currency Matters, at the exchange rates prevailing on the transaction dates. Monetary assets and liabilities denominated
in foreign currencies are re-measured into the functional currencies at the exchange rates prevailing at the balance sheet date. All foreign exchange gains or losses are included in
the consolidated statements of operations.

Assets and liabilities are translated to the reporting currency at the exchange rates at the balance sheet date, equity accounts are translated at historical exchange rates and
Revenue, expenses, gains and losses are translated using the average rate for the year. Translation adjustments are reported as cumulative translation adjustments and are shown
as a separate component of consolidated statements of comprehensive loss.
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Cash and cash equivalents

Cash and cash equivalents consist of cash on hand and demand deposits placed with banks or other financial institutions which are unrestricted as to withdrawal and use and
have original maturities less than three months.

Security Deposit
Security deposit is money that is given to a landlord, lender, or seller of a home or apartment as proof of intent to move in and care for the domicile.

The security deposits of the Company on the balance sheet for the year ended December 31, 2024, amounting to $93,475, represent the frozen funds deposited in the Company’s
bank account in accordance with the office rental contract. This contract was terminated in September 2025.

Clearing deposit

Clearing deposit is required to support the Company’s clearing activities and are considered restricted cash, not available for general corporate use.

According to the clearing agreement signed between the Company’s subsidiary Chaince Securities, LLC (a broker-dealer firm registered with FINRA) and Velocity Clearing LLC
("Velocity”), Chaince Securities, LLC is obligated to establish an account at Velocity which shall at all times contain deposited cash, securities, or a combination of both, having a
market value of not less than $100,000 or such other amount as Velocity may require at a future date. As of December 31, 2025, the balance of the Company’s clearing deposit
account was $132,536.

Short-term Investment

Short-term investment represents certificates of deposits and fixed coupon notes with original maturities of greater than three months but less than a year, as well as stocks and
ETFs held in the short termand readily available for sale.

Allowance for Expected Credit Losses
The Company adopted the Current Expected Credit Loss ("CECL”) model under ASC Topic 326 on January 1, 2020.

The Company estimates expected credit losses for financial assets measured at amortized cost, including accounts receivable and other receivables, and records an allowance for
expected credit losses to reflect the lifetime expected credit losses associated with these assets.



Accounts receivable primarily arise from financial advisory and consulting services provided to corporate clients, including publicly listed companies and companies preparing for
public offerings. Other receivables primarily consist of loans to business partners and security deposits.

In estimating expected credit losses, the Company applies a risk-based grouping approach and evaluates receivables based on similar credit risk characteristics, including the type
of counterparty, nature of the business relationship, historical payment experience, and financial condition of the counterparty.
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Expected credit losses are estimated based on management’s evaluation of:
e historical credit loss experience,
e current economic conditions, and
e reasonable and supportable forecasts.

Accounts receivable are generally evaluated collectively by customer type, while certain receivables may be evaluated individually when appropriate.

Loans to business partners are assessed based on the financial condition of the counterparties, the nature of the business relationship, and management’s assessment of
repayment ability.

Security deposits, such as office rental deposits, are generally considered to have minimal credit risk due to the contractual nature of the arrangements and the financial stability of
the counterparties.

Management reassesses the adequacy of the allowance for expected credit losses at each reporting date. Changes in the allowance are recorded in provision for doubtful accounts.
Receivables are written off when management determines that collection is no longer probable.

Stablecoins

Stablecoins represent digital assets that are designed to maintain a stable value relative to a fiat currency. As of December 31, 2025, the Company’s stablecoin holdings consist
solely of USD Coin ("USDC”), which is a blockchain-based digital token designed to maintain a value of one U.S. dollar per token and is commonly used for settlement and
liquidity management within the digital asset ecosystem.

The Company accounts for its USDC holdings as digital assets measured at fair value in accordance with ASC 350-60, Accounting for and Disclosure of Digital assets, as adopted
by the Company on January 1, 2024. Stablecoins are presented separately from other digital assets when material due to their distinct economic characteristics and relatively stable

value compared with other cryptocurrencies.

Changes in the fair value of USDC are recognized in "Loss on market price of digital assets” (or "Gain/(loss) on digital assets”) in the consolidated statements of operations in the
period in which the changes occur. Due to the nature of USDC as a stablecoin designed to maintain parity with the U.S. dollar, fluctuations in fair value are generally minimal.

Stablecoins are classified as current assets in the consolidated balance sheets because they are highly liquid and are typically used for transaction settlement and liquidity
management within the Company’s digital asset activities.
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Digital assets

The Company holds certain digital assets, including Bitcoin ("BTC”), Solana ("SOL”), and Filecoin ("FIL”), which are recorded as digital assets in the consolidated balance sheets.
These digital assets are secured through cryptographic protocols on decentralized blockchain networks and do not represent ownership interests in any entity or contractual
rights to receive cash flows.

Effective January 1, 2024, the Company adopted Accounting Standards Update (" ASU”) No. 2023-08, Accounting for and Disclosure of Digital assets, which requires digital assets
within the scope of the standard to be measured at fair value, with changes in fair value recognized in net income in the period in which the changes occur. Accordingly, the
Company measures its digital assets at fair value at each reporting date, and changes in fair value are recognized in "Loss on market price of digital assets” in the consolidated
statements of operations.

The Company presents digital assets separately from other intangible assets in the consolidated balance sheets in accordance with the presentation requirements of ASU 2023-08.
Digital assets that are readily convertible into cash through active markets and are expected to be sold, utilized, or otherwise converted into cash within the Company’s normal
operating cycle are classified as current assets.

The Company previously operated a Filecoin mining business through its subsidiary, MFH Tech. In connection with the Company’s decision to discontinue its Filecoin mining
operations, certain FIL held in Filecoin node accounts that are pledged or otherwise restricted for mining operations have been reclassified to non-current assets of discontinued
operations in the consolidated balance sheets. These assets are presented as non-current assets of discontinued operations because they are not expected to be realized until the

underlying Filecoin mining nodes expire and the pledged FIL are released. See Note 5 — Discontinued Operations for further details.

The Company determines the fair value of its digital assets based on quoted market prices in active markets for identical assets, primarily using prices from major cryptocurrency
trading platforms at the reporting date.

Property and equipment, net
Property and equipment are stated at cost and depreciated using the straight-line method over the estimated useful lives of the assets, as follows:

Category Estimated Useful Life Estimated Residual




Machinery and equipment 6 years 10%
Electronics and office equipment Syears 5%

Repair and maintenance costs are charged to expense as incurred, whereas the cost of renewals and betterments that extend the useful lives of property and equipment are
capitalized as additions to the related assets. Retirements, sales and disposals of assets are recorded by removing the cost and accumulated depreciation from the asset and
accumulated depreciation accounts, with any resulting gain or loss reflected in the consolidated statements of operations.

Following the Company’s strategic decision in December 2025 to discontinue its Filecoin mining business, machinery and equipment previously used in the cryptocurrency mining
operations have been reclassified as non-current assets of discontinued operations in the consolidated balance sheets. Depreciation, impairment, and gains or losses on disposal
related to such assets are included within loss from discontinued operations in the consolidated statements of operations for all periods presented. Prior period amounts have been
reclassified to conformto the current period presentation.
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Intangible Assets, net

The Company’s intangible assets consist of the following categories: (a) an acquired broker-dealer license with an indefinite useful life, and (b) the right to recover certain digital
assets previously seized by a local authority. .

Acquired broker-dealer license deemed to have an indefinite life
On May 1, 2023, the Company’s U.S. subsidiary, Chaince Securities, Inc., entered into a Purchase and Sale Agreement to acquire a fully licensed broker-dealer entity for total
consideration of $120,000. On November 18, 2024, Chaince Securities, Inc. received approval from the Financial Industry Regulatory Authority ("FINRA”) for the change in

ownership of the broker-dealer.

On December 6, 2024, Chaince Securities, Inc. obtained control of the broker-dealer and all associated rights and benefits. As the acquired entity did not contain other significant
identifiable assets or liabilities, management determined that the purchase price was attributable entirely to the broker-dealer license.

The broker-dealer license is considered to have an indefinite useful life because there is no legal, regulatory, contractual, or economic limit to the period over which the license is
expected to contribute to the Company’s operations, provided that regulatory requirements continue to be satisfied.

Accordingly, the license is classified as an indefinite-lived intangible asset and is not amortized. Instead, it is tested for impairment at least annually, or more frequently if events or
changes in circumstances indicate that the asset may be impaired, in accordance with ASC 350-30, Intangibles—Goodwill and Other.

The Company’s acquired broker-dealer license is measured at cost minus impairment loss. We estimated the fair values of the acquired broker dealer license, and no impairment
loss was recognized for the year ended December 31, 2025.

The right to recover the digital assets

On February 16, 2022, certain digital assets previously held in the Company’s custody were seized by the Sheyang County Public Security Bureau in Jiangsu Province, People’s
Republic of China during an investigation involving the Company’s former acting Chief Financial Officer.

Based on the available information, the seized assets included approximately 95.23843 Bitcoins and 2,005,537.5 USD Coins, which were transferred fromthe Company’s hardware
cold wallet to an external wallet outside of the Company’s control.

The Company believes it retains legal recourse to seek recovery of these digital assets and therefore initially recognized an intangible asset representing the right to recover the
digital assets.

However, during 2023, management determined that the recovery of these assets was highly uncertain and recorded a full impairment of the related intangible asset in order to
eliminate potential uncertainty in the financial statements.

As of December 31, 2025, the carrying amount of the right to recover the digital assets is zero. The Company continues to pursue legal remedies to recover these assets; however,
the timing and outcome of such efforts remain uncertain.
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Revenue recognition

On January 1, 2019, the Company adopted Accounting Standards Update No. 2014-09, Revenue from Contracts with Customers ("ASC 606”), which superseded the revenue
recognition requirements in ASC Topic 605. The Company adopted ASC 606 using the modified retrospective transition method applied to contracts that were not completed as of
January 1, 2019. Results for reporting periods beginning after January 1, 2019 are presented under ASC 606, while prior period amounts continue to be reported in accordance with
legacy guidance under ASC 605. The adoption of ASC 606 did not have a material impact on the Company’s consolidated financial statements and did not result in an adjustment
to opening retained eamnings.

Under ASC 606, revenue is recognized when, or as, the Company satisfies a performance obligation by transferring control of a promised good or service to a customer, in an
amount that reflects the consideration the Company expects to receive in exchange for those goods or services. To determine the appropriate timing and amount of revenue
recognition, the Company applies the following five-step model: (i) identify the contract with a customer; (ii) identify the performance obligations in the contract; (iii) determine the
transaction price; (iv) allocate the transaction price to the performance obligations; and (v) recognize revenue when, or as, the performance obligations are satisfied. The Company
applies the five-step model only to contracts for which it is probable that it will collect the consideration to which it is entitled.

Once a contract is determined to be within the scope of ASC 606, the Company evaluates the promised goods or services to determine whether they represent distinct performance



obligations. Revenue is recognized based on the portion of the transaction price allocated to each performance obligation when that obligation is satisfied or as it is satisfied.

For the year ended December 31, 2025, the Company’s revenues from continuing operations were derived entirely from financial services and advisory activities. Revenue
previously generated from distributed storage and computing services, consisting of Filecoin mining operations, has been classified as discontinued operations and is excluded
fromthe Company’s continuing revenue recognition policies.

The Company’s revenue recognition policies for continuing operations are described below.

Financial services and advisory businesses

The Company provides a range of financial services and advisory offerings, including PIPE advisory and placement-related services, underwriter-related services, securities
brokerage and transaction execution services, clearing-related brokerage services, IPO financial advisory and consulting services, industry-specific business advisory and

consulting services, and other financial services such as escrow agent services and referral services.

Contracts for financial services and advisory activities are typically evidenced by written service agreements that define the scope of services, fee arrangements, and payment
terms. Each contract generally contains a single performance obligation, as the promised services are highly integrated and not separately identifiable.

Revenue from financial services and advisory businesses is recognized either at a point in time or over time, depending on the nature of the services provided:

e Point-in-time revenue recognition applies to PIPE advisory services, underwriter-related services, securities brokerage and transaction execution services, clearing-related
brokerage services, and referral services. Revenue is recognized when the underlying transaction is completed, the Company has satisfied its contractual obligations, and the
Company has obtained an enforceable right to payment.

e Over-time revenue recognition applies to PO financial advisory and consulting services, industry-specific business advisory and consulting services, and escrow agent
services. Revenue is recognized over the service period because customers simultaneously receive and consume the benefits of the services as they are performed, the services are
highly customized, and the Company has an enforceable right to payment for services performed to date. The Company measures progress toward complete satisfaction of the
performance obligation using output-based methods, including milestone achievement or percentage-of-completion based on advisory deliverables.
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The transaction price for financial services and advisory contracts generally consists of fixed or contractually determinable consideration. Certain arrangements include success-
based fees, which are recognized only when the relevant performance obligations are satisfied. The Company does not identify significant financing components in its revenue
arrangements, as service periods are generally short-termor fees are prepaid.

The Company evaluates whether it acts as a principal or an agent for each revenue stream. For most financial services and advisory arrangements, the Company acts as principal
because it controls the services prior to transfer, is primarily responsible for fulfilling the performance obligation, and bears responsibility for service quality and outcomes.
Accordingly, revenue from these arrangements is recognized on a gross basis. For referral services and certain clearing-related brokerage services, the Company acts as an agent
and recognizes revenue on a net basis, equal to the commission or net amount retained.

Distributed storage and computing services (discontinued operations)

Revenue fromdistributed storage and computing services, which consisted entirely of Filecoin mining operations, is classified as discontinued operations for all periods presented.
The revenue recognition policies related to such activities are disclosed separately in the Company’s discontinued operations note and are not included in the Company’s revenue
recognition policies for continuing operations.

Contract liabilities

Contract labilities represent advance payments received from customers for services that have not yet been satisfied under the Company’s performance obligations. These
amounts are recognized as revenue when the related services are performed or when the performance obligations are otherwise satisfied.

Changes in contract liabilities primarily relate to the timing difference between the Company’s satisfaction of performance obligations and the receipt of consideration from
customers. During the year ended December 31, 2025, the Company recognized revenue that was included in contract liabilities at the beginning of the period as the related

services were performed.

Contract liabilities are presented within advance from customers and deferred revenues in the consolidated balance sheets. The Company generally expects to recognize the related
revenue within one year as the underlying services are performed.

Cost of revenue

Cost of revenue consists of costs directly attributable to the generation of the Company’s revenues and are recognized in the same period as the related revenues.

For the year ended December 31, 2025, the Company’s cost of revenue from continuing operations relates solely to its financial services and advisory businesses. Costs associated
with distributed storage and computing services, consisting of Filecoin mining operations, have been classified as discontinued operations and are excluded from cost of revenue

from continuing operations. The accounting policies for cost of revenue by business line are described below.
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Financial services and advisory businesses

Cost of revenue for financial services and advisory businesses consists primarily of personnel-related costs, including salaries, bonuses, benefits, and share-based compensation,
incurred by employees and consultants who are directly involved in providing advisory, consulting, brokerage, underwriting-related, clearing-related, escrow, referral, and other



financial services.

Cost of revenue also includes professional service fees and other directly attributable costs incurred in connection with the delivery of financial services and advisory
engagements. Such costs are expensed as incurred and recognized in the same period as the related revenues.

Certain revenue streams within financial services and advisory businesses, such as referral services, do not incur significant directly attributable costs. Accordingly, no material
cost of revenue is recognized for those services.

General and administrative expenses, corporate overhead, and other indirect costs are not included in cost of revenue and are presented separately in operating expenses.
Distributed storage and computing services (discontinued operations)

Costs related to distributed storage and computing services, which consisted entirely of Filecoin mining operations, are classified as discontinued operations for all periods
presented. Such costs included depreciation of mining equipment, data center lease costs (including electricity), direct labor costs, software licensing and technical service costs,
and interest costs associated with borrowings of digital assets used in mining operations.

The cost recognition policies related to these activities are disclosed separately in the Company’s discontinued operations note and are not included in the Company’s cost of
revenue accounting policies for continuing operations.

Sales and marketing expenses
Sales and marketing expenses consist primarily of project referral fees for consultation services business. These costs are expensed as incurred.
Operating leases

The Company determines whether an arrangement contains a lease at the inception of the arrangement. If a lease is determined to exist, the term of such lease is assessed based on
the date on which the underlying asset is made available for the Company’s use by the lessor. The Company’s assessment of the lease termreflects the non-cancelable termof the
lease, inclusive of any rent-free periods and/or periods covered by early-termination options which the Company is reasonably certain of not exercising, as well as periods covered
by renewal options which the Company is reasonably certain of exercising. The Company also determines lease classification as either operating or finance at lease commencement,
which governs the pattern of expense recognition and the presentation reflected in the consolidated statements of operations over the lease term.

For leases with a term exceeding 12 months, an operating lease liability is recorded on the Company’s consolidated balance sheet at lease commencement reflecting the present
value of its fixed minimum payment obligations over the lease term. A corresponding operating lease right-of-use asset equal to the initial lease liability is also recorded, adjusted
for any prepaid rent and/or initial direct costs incurred in connection with execution of the lease and reduced by any lease incentives received. For purposes of measuring the
present value of its fixed payment obligations for a given lease, the Company uses its incremental borrowing rate, determined based on information available at lease
commencement, as rates implicit in its leasing arrangements are typically not readily determinable. The Company’s incremental borrowing rate reflects the rate it would pay to
borrow on a secured basis and incorporates the termand economic environment of the associated lease.

For the Company’s operating leases, fixed lease payments are recognized as lease expense on a straight-line basis over the lease term. For leases with a term of 12 months or less,
any fixed lease payments are recognized on a straight-line basis over the lease term and are not recognized on the Company’s consolidated balance sheet as an accounting policy
election. Leases qualifying for the short-term lease exception were insignificant. Variable lease costs are recognized as incurred and primarily consist of common area maintenance
and utility charges not included in the measurement of right of use assets and operating lease liabilities.
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The leasing activities of the Company during 2024 and 2025 are all for the Company to lease the office as the lessee and the Company classified them as operating leases, among
which, the Company signed a long-term lease contract with a term of about 40 months for the New York office. The Company recognized right-of-use assets and lease liabilities on
the consolidated balance sheet as of December 31, 2024 and 2025.

Income taxes

The Company accounts for income taxes under the liability method in accordance with ASC Topic 740, Income Taxes. Under this method, deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax
bases, as well as for operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply in the periods in which
those temporary differences are expected to reverse.

Deferred tax assets are recognized to the extent that it is more-likely-than-not that they will be realized. In evaluating the realizability of deferred tax assets, the Company considers
available positive and negative evidence, including historical operating results, projected future taxable income, the reversal of existing taxable temporary differences, and tax
planning strategies. A valuation allowance is recorded to reduce deferred tax assets if, based on the weight of available evidence, it is more-likely-than-not that some portion or all
ofthe deferred taxassets will not be realized.

The Company applies the provisions of ASC 740 related to accounting for uncertainty in income taxes. This guidance prescribes a recognition threshold and measurement attribute
for the financial statement recognition and measurement of tax positions taken or expected to be taken in a tax return. Tax positions are recognized only if it is more-likely-than-not
that the position will be sustained upon examination by taxing authorities based on the technical merits of the position.

The Company classifies interest and penalties related to uncertain tax positions, if any, as a component of income tax expense in the consolidated statements of operations.

Share-based payments

In the second quarter of 2017, the Company elected to early adopt ASU No. 2016-09, Compensation Stock Compensation ("ASC 718”): Improvement to Employee Share based
Payment Accounting.

Share options and restricted shares granted to employees and directors are accounted for under ASC 718, "Compensation — Stock compensation”. In accordance with ASC 718, the
Company determines whether a share option or restricted shares should be classified and accounted for as an equity award. All grants of share options and restricted shares to

employees and directors classified as equity awards are recognized in the financial statements based on their grant date fair values.

Share-based payment awards with employees are measured based on the grant date fair value of the equity instrument issued, and recognized as compensation costs using the



straight-line method over the requisite service period, which is generally the vesting period of the options, with a corresponding impact reflected in additional paid-in capital.

The total amount of compensation cost recognized at the end of the requisite service period for an award of share-based compensation shall be based on the number of
instruments for which the requisite service has been rendered (that is, for which the requisite service period has been completed). Previously recognized compensation cost shall
not be reversed if an employee share option (or share unit) for which the requisite service has been rendered expires unexercised (or unconverted). To determine the amount of
compensation cost to be recognized in each period, the Company shall make an entity wide accounting policy for all employee share-based payment awards to do the following:
Recognize the effect of awards for which the requisite service is not rendered when the award is forfeited (that is, recognize the effect of forfeitures in compensation cost when
they occur). Previously recognized compensation cost for an award shall be reversed in the period that the award is forfeited.
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For share-based payment awards with market conditions, such market conditions are included in the determination of the estimated grant-date fair value. If the incentivized
employee does not meet the agreed market conditions on the grant-date, then the corresponding shares will be forfeited or the corresponding percentage of the proposed shares
will be forfeited in proportion to the failure to meet the market conditions. The fair value of the shares granted to employees at the grant-date is the consideration adjusted for the
satisfaction of market conditions.

Some awards contain a market condition. The effect of a market condition is reflected in the grant-date fair value of an award. Compensation cost thus is recognized for an award
with a market condition provided that the good is delivered or the service is rendered, regardless of when, if ever, the market condition is satisfied.

A change in any of the terms or conditions of share-based payment awards is accounted for as a modification of awards. The Company measures the incremental compensation
cost of a modification as the excess of the fair value of the modified awards over the fair value of the original awards immediately before its terms are modified, based on the share
price and other pertinent factors at the modification date. For vested awards, the Company recognizes incremental compensation cost in the period the modification occurred. For
unvested awards, the Company recognizes, over the remaining requisite service period, the sum of the incremental compensation cost and the remaining unrecognized
compensation cost for the original award on the modification date.

Net loss per share

Basic loss per ordinary share is computed by dividing net loss attributable to ordinary shareholders by the weighted average number of ordinary shares outstanding during the
period.

Diluted loss per ordinary share reflects the potential dilution that could occur if securities were exercised or converted into ordinary shares. The Company had stock options and
restricted share units, which could potentially dilute basic loss per share in the future. To calculate the number of shares for diluted loss per ordinary share, the effect of the stock
options and restricted share units is computed using the treasury stock method. Potential ordinary shares in the diluted net loss per share computation are excluded in periods of
losses fromoperations, as their effect would be anti-dilutive.

In accordance with ASC Topic 260, Eamings per Share ("ASC 260”), basic loss per share is computed by dividing net loss attributable to ordinary shareholders by the weighted
average number of unrestricted ordinary shares outstanding during the year. Diluted loss per share is calculated by dividing net loss attributable to ordinary shareholders as
adjusted for the effect of dilutive ordinary equivalent shares, if any, by the weighted average number of ordinary and dilutive ordinary equivalent shares outstanding during the
period. Contingently issuable shares, including performance-based share awards and contingent considerations to be settled in shares, are included in the computation of basic
earnings per share only when there is no circumstance under which those shares would not be issued. Contingently issuable shares are included in the denominator of the diluted
loss per share calculation as of the beginning of the period or as of the inception date of the contingent share arrangement, if later, only when dilutive and when all the necessary
conditions have been satisfied as of the reporting period end.

For contracts that may be settled in ordinary shares or in cash at the election of the Company, share settlement is presumed, pursuant to which incremental shares relating to the
number of shares that would be required to settle the contract are included in the denominator of diluted loss per share calculation if the effect is more dilutive. For the contracts
that may be settled in ordinary shares or in cash at the election of the counterparty, the more dilutive option of cash or share settlement is used for the purposes of diluted loss per
share calculation, pursuant to which share settlement requires the number of shares that would be required to settle the contract be included in the denominator whereas cash
settlement requires an adjustment to be made to the numerator for any changes in income or loss that would result as if the contract had been classified as an asset or a liability for
accounting purposes during the period for a contract that is classified as equity for accounting purposes, if the effect is more dilutive. Ordinary equivalent shares consist of the
ordinary shares issuable upon the exercise of the share options, using the treasury stock method. Ordinary share equivalents are excluded fromthe computation of diluted loss per
share if their effects would be anti-dilutive.
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Comprehensive gain (loss)

Comprehensive gain (loss) is defined as the decrease in equity of the Company during a period from transactions and other events and circumstances excluding transactions
resulting from investments by owners and distributions to owners. Comprehensive gain (loss) is reported in the consolidated statements of comprehensive loss, including net loss
and foreign currency translation adjustments, presented net of tax.

Segment reporting

The Company applies the guidance in Accounting Standards Codification ("ASC”) 280, Segment Reporting. Operating segments are identified based on the manner in which the
Company’s chief operating decision-maker ("CODM”) reviews financial information for the purpose of allocating resources and assessing performance.

The Company’s Chief Executive Officer serves as the CODM and reviews the consolidated financial results of the Company on an overall basis. The CODM does not regularly
review discrete financial information by business line or by geographic region for purposes of making operating decisions. Accordingly, the Company has determined that it
operates as a single operating segment and, therefore, has one reportable segment.

For the year ended December 31, 2025, the Company’s revenues from continuing operations were derived primarily from its financial services and advisory businesses, which are
conducted through its U.S. subsidiaries, Chaince Securities, Inc. and Chaince Securities, LLC, and its Hong Kong subsidiary, Ucon Capital (HK) Limited. Revenues fromdistributed



storage and computing services, consisting of Filecoin mining operations, were generated through the Company’s U.S. subsidiary, MFH Tech, and have been classified as
discontinued operations.

Although the Company conducts business through multiple legal entities and across different jurisdictions, the Company’s operations are managed by a unified management team
and business team, and resource allocation and performance evaluation decisions are made based on the Company’s consolidated results. As such, management has concluded
that the Company continues to operate as a single operating segment for segment reporting purposes.

Fair value measurement and financial instruments
Fair value is the price that would be received from selling an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date.
When determining the fair value measurements for assets and liabilities required or permitted to be recorded at fair value, the Company considers the principal or most

advantageous market in which it would transact and it considers assumptions that market participants would use when pricing the asset or liability.

The Company applies ASC 820, "Fair Value Measurements and Disclosures”. ASC 820 defines fair value, establishes a framework for measuring fair value and requires disclosures
to be provided on fair value measurement. ASC 820 establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value as follows:

Level 1 - inputs are based upon quoted prices for instruments traded in active markets.
Level 2 - inputs are based upon quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in markets that are not active, and model-
based calculation techniques for which all significant assumptions are observable in the market or can be corroborated by observable market data for substantially the full term of

the assets or liabilities.

Level 3 - inputs are generally unobservable and typically reflect management’s estimates of assumptions that market participants would use in pricing the asset or liability. The fair
values are therefore determined using model-based techniques that include option pricing models, cash flow models, and similar techniques.
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ASC 820 describes three main approaches to measuring the fair value of assets and labilities: (1) market approach; (2) income approach, and (3) cost approach. The market
approach uses prices and other relevant information generated from market transactions involving identical or comparable assets or liabilities. The income approach uses valuation
techniques to convert future amounts to a single present value amount. The measurement is based on the value indicated by current market expectations about those future
amounts. The cost approach is based on the amount that would currently be required to replace an asset.

The Company’s non-financial assets, including digital assets, intangible assets, goodwill and property and equipment are measured at fair value when an impairment charge is
recognized. Fair value of digital assets is based on quoted prices in active markets.

Financial instruments

The carrying amounts of financial instruments, which consist of cash and cash equivalents, security deposit, short-term investment, interest receivable, equity investments,
convertible notes, interest payable, accounts payable, amounts due to related parties, accrued expenses and other current liabilities, approximate their fair values due to the short-
termnature of these instruments.

The Company adopts ASU No.2020-06 to measure the convertible notes it issued. As ASU No.2020-06, the embedded conversion features no longer are separated from the host
contract for convertible instruments with conversion features that are not required to be accounted for as derivatives under Topic 815, Derivatives and Hedging, or that do not
result in substantial premiums accounted for as paid-in capital. Consequently, a convertible debt instrument will be accounted for as a single liability measured at its amortized cost
and a convertible preferred stock will be accounted for as a single equity instrument measured at its historical cost, as long as no other features require bifurcation and recognition
as derivatives.

Recent accounting pronouncements

On December 13, 2023, Financial Accounting Standards Board ("FASB”) issued Accounting Standards Update No. 2023-08, Intangibles—Goodwill and Other—Digital assets
(Subtopic 350-60): Accounting for and Disclosure of Digital assets, which requires that an entity to subsequently measure assets that meet those criteria at fair value with changes
recognized in net income each reporting period. The amendments in ASU 2023-08 are required to be adopted for fiscal years beginning after December 14, 2024, with early adoption
permitted. The Company has decided to adopt this standard starting fromthe 2024 fiscal year.

On November 27, 2023, Financial Accounting Standards Board ("FASB”) issued Accounting Standards Update No. 2023-07, Segment Reporting (Topic 280): Improvements to
Reportable Segment Disclosures (" ASU 2023-07”"), which requires that an entity disclose significant segment expenses impacting profit and loss that are regularly provided to the
chief operating decision maker. The update is required to be applied retrospectively to prior periods presented, based on the significant segment expense categories identified and
disclosed in the period of adoption. The amendments in ASU 2023-07 are required to be adopted for fiscal years beginning after December 15, 2023, with early adoption permitted.
The Company adopted ASU 2023-07 beginning January 1, 2025. The adoption of this guidance did not have a material impact on the Company’s consolidated financial statements
orrelated disclosures because the Company operates as a single reportable segment.
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On December 14, 2023, FASB issued Accounting Standards Update No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (" ASU 2023-09”). ASU 2023-
09 requires that entities disclose specific categories in their rate reconciliation and provide additional information for reconciling items that meet a quantitative threshold. The new
standard is effective for fiscal years beginning after December 15, 2024, including interim periods within those fiscal years, with early adoption permitted. The Company adopted
ASU 2023-09 beginning January 1, 2025. The adoption of this guidance did not have a material impact on the Company’s consolidated financial statements.

On March 21, 2024, the FASB issued Accounting Standards Update No. 2024-01, Compensation - Stock Compensation (Topic 718): Scope Application of Profits Interest and
Similar Awards. This standard provides clarity regarding whether profits interest and similar awards are within the scope of Topic 718 of the Accounting Standards Codification.
This standard is effective for fiscal years beginning after December 15, 2024. Early adoption is permitted. The Company does not currently have profits interest or similar awards.



Accordingly, the adoption of ASU 2024-01 would not have a material impact on the Company’s consolidated financial statements.

4. CONCENTRATION OF RISK

Customer concentration

The Company’s revenues from continuing operations are derived froma limited number of customers due to the nature of'its financial services and advisory engagements. For the
year ended December 31, 2025, the Company generated revenues from approximately 15 customers across its various financial services and advisory offerings. For the year ended

December 31, 2024, the Company generated revenues from continuing operations from four customers.

Due to the project-based nature of the Company’s services, revenue may be concentrated among a limited number of customers in a given period. The loss of one or more
significant customers could have an adverse impact on the Company’s operating results.

Customers that individually represent greater than 10% of'the Company’s total revenues for the years ended December 31, 2025 and 2024, are as follows:

For the year ended December 31,

2025 2024
US$ % US$ %
Customer A 494,234 26.5% — —
Customer B 200,000 10.7% —
Customer C 195,327 10.5% —
Customer D — — 298,525 60.4%
Customer E — — 100,000 20.2%
Customer F — — 50,000 10.1%
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Vendor concentration

The Company’s financial services and advisory businesses primarily rely on its internal professional personnel to deliver services to clients. However, the Company may engage
external professional service providers to assist in the delivery of certain projects.

For the year ended December 31, 2025, the Company engaged three external professional service providers to support certain advisory engagements. Payments to these service
providers totaled approximately $285,218, representing approximately 45% of the Company’s total cost of revenues for the year. The Company did not engage external service
providers in 2024.

The Company maintains ongoing relationships with a limited number of external professional teams that are familiar with the Company’s service offerings and client engagements.
The loss of these service providers could temporarily affect the Company’s ability to deliver certain services until alternative providers are engaged.

Suppliers that individually represent greater than 10% of the Company’s total purchases for the years ended December 31, 2025 and 2024, are as follows:

For the year ended December 31,

2025 2024
USS % USS Y%
Supplier A 147,321 51.7% — —
Supplier B 85,350 29.9% — —
Supplier C 52,547 18.4% — —

Credit risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents, loan receivables from non-related
parties, and, to a lesser extent, accounts receivable. The Company maintains its cash and cash equivalents with financial institutions located in various jurisdictions that
management believes to be of high credit quality.

At times, the Company’s cash balances held with financial institutions may exceed federally insured limits or may not be fully insured, particularly for accounts maintained outside
the United States. As of December 31, 2025, substantially all of the Company’s cash balances exceeded applicable insured limits.

The Company’s accounts receivable are primarily derived from financial services and advisory engagements with customers located in various jurisdictions, including Hong Kong,
Singapore, Malaysia, the United States, and other regions. Management performs ongoing credit evaluations of its customers and generally does not require collateral.

The Company also has loan receivables from non-related parties arising from financing arrangements with certain business partners. As of December 31, 2025, the outstanding
balance of such loan receivables was approximately $2.2 million. These receivables are subject to credit risk if the counterparties fail to perform under the contractual terms.
Management monitors the creditworthiness of these counterparties and evaluates collectability on an ongoing basis.

Historically, the Company has not experienced material credit losses and management believes that the overall credit risk associated with its financial assets is limited.
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Currency convertibility risk



The Company conducts its operations primarily through subsidiaries located in the United States and Hong Kong and provides services to customers across multiple jurisdictions.
As a result, the majority of the Company’s transactions are denominated in U.S. dollars and, to a lesser extent, Hong Kong dollars and other foreign currencies, all of which are
generally freely convertible.

Foreign currency exchange rate risk

The Company is exposed to foreign currency exchange rate risk primarily related to transactions denominated in currencies other than its reporting currency, the U.S. dollar. Such
exposure arises from providing services to customers located in multiple jurisdictions, including Hong Kong, Singapore, Malaysia, and the United States, and from operating
through subsidiaries in different geographic regions.

Fluctuations in foreign currency exchange rates may affect the Company’s results of operations and financial position to the extent that assets, liabilities, revenues, or expenses are
denominated in foreign currencies. While the Hong Kong dollar is currently pegged to the U.S. dollar, other currencies in which the Company conducts business are subject to
market-driven exchange rate fluctuations. Management does not currently engage in hedging activities to mitigate foreign currency exchange risk and believes that such risk is not
material to the Company’s consolidated financial statements for the year ended December 31, 2025.

5. DISCONTINUED OPERATIONS

In December 2025, the Company’s Board of Directors approved a strategic decision to discontinue its distributed storage and computing services business, which consisted
entirely of Filecoin ("FIL”) mining operations. The Company determined that continuing the Filecoin mining business was no longer aligned with its long-term strategic direction
and capital allocation priorities. This decision represents a strategic shift that is expected to have a major effect on the Company’s operations and financial results.

The Filecoin mining operations were conducted through the Company’s wholly owned U.S. subsidiary, Mercurity Fintech Technology Holding Inc. ("MFH Tech”). Following the
Board’s approval, the Company ceased making new investments in mining activities and initiated an orderly wind-down of the business.

On December 12, 2025, the Company entered into a comprehensive agreement pursuant to which substantially all mining equipment previously used in the Filecoin mining
operations was sold to a third party. Under the terms of the agreement, the Company leased back the equipment through April 30, 2026 solely to allow existing mining nodes to
naturally expire. Upon the expiration of the mining nodes, the Company expects to fully exit the Filecoin mining business and settle all remaining obligations related to such
activities.

Accordingly, the results of operations of the Filecoin mining business have been classified as discontinued operations in accordance with ASC 205-20, Presentation of Financial
Statements—Discontinued Operations, and are presented separately from continuing operations in the consolidated statements of operations and cash flows for all periods
presented. Assets and liabilities directly associated with the discontinued operations are presented separately in the consolidated balance sheets. Prior period financial information
has been reclassified to conformto the current period presentation.

F-33

CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)

The following table summarizes the assets and liabilities associated with the Company’s discontinued operations:

As of December 31,

2025 2024
Consolidated Balance Sheets US$ US$
Prepaid expenses and other current assets, net (i) 1,603,341 1,787,640
Digital assets (ii) 762,991 —
Current assets of discontinued operations $ 2,366,332 $ 1,787,640
Property and equipment, net (iii) — 2,248,195
Digital assets (ii) — 2,863,273
Non-Current assets of dis continued operations $ — $ 5,111,468
Accrued expenses and other current liabilities (iv) 457,985 2,058,298
Interest payable (v) — 75,854
Current liabilities of dis continued operations $ 457,985 $ 2,134,152

(1) As of December 31, 2025, prepaid expenses and other current assets associated with the Company’s discontinued operations primarily consisted of: (a) a collateral deposit of
$1.5 million paid to Huangtong International Co., Ltd. in connection with the borrowing of Filecoins used to support the Company’s Filecoin mining operations, which is
expected to be settled together with the related assets and liabilities upon completion of the wind-down of the Filecoin mining business on or around April 30, 2026; (b)
$100,000 of prepaid custody and operational service fees related to the Filecoin mining business, which are expected to be recognized as costs of discontinued operations prior
to the full termination of the mining activities; (c) $1,690 of Filecoin joint mining sharing costs overpaid to HDP Capital Management Limited; and (d) $1,651 of temporary
Filecoin transfer balances between the Company and the technology service provider, Origin Storage Pte Ltd.

As of December 31, 2024, prepaid expenses and other current assets associated with the Company’s discontinued operations primarily consisted of: (a) a collateral deposit of
$1.5 million paid to Huangtong International Co., Ltd. in connection with the borrowing of Filecoins used for the Company’s Filecoin mining operations, which is expected to
be settled together with other related assets and liabilities upon the completion of the wind-down of the mining business on or around April 30, 2026; and (b) $287,640 of
Filecoins held by Wangwentao on behalf of the Company.

(i) Digital assets primarily represent Filecoins ("FIL”) generated from or used in the Company’s cryptocurrency mining operations and held in the Filecoin node accounts of the
Company’s subsidiary, MFH Tech. Following the Company’s decision to discontinue its distributed storage and computing services (Filecoin mining) business, all Filecoins
held in the mining node accounts were reclassified as assets associated with discontinued operations.

A substantial portion of these Filecoins were pledged or locked as collateral within the Filecoin network to support mining activities. As a result, these pledged Filecoins were
not expected to be released within twelve months as of December 31, 2024 and were therefore retrospectively presented as non-current assets of discontinued operations in
the consolidated balance sheet as of that date.

As of December 31, 2025, the Company expects that the majority of the pledged Filecoins will be released upon the expiration of the related mining nodes on or around April
30, 2026. Accordingly, these digital assets were classified as current assets of discontinued operations, as they are expected to be available for sale or used to settle
outstanding obligations within the next twelve months.
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(iii) Property and equipment represented the net carrying amount of mining equipment previously used in the Company’s Filecoin mining operations. As of December 31, 2024, the

balance of $2,248,195 primarily consisted of cryptocurrency mining machines deployed in the Company’s mining nodes. In December 2025, substantially all such mining
equipment was sold to a third party pursuant to a comprehensive agreement, and therefore no property and equipment related to discontinued operations remained on the
consolidated balance sheet as of December 31, 2025.

(iv) As of December 31, 2025, accrued expenses and other current liabilities associated with the Company’s discontinued operations primarily consisted of: (a) $37,486 of accounts

()

payable related to the Company’s Filecoin mining activities; (b) $231,799 representing the outstanding principal balance of Filecoins borrowed from Huangtong International
Co., Ltd. to satisfy collateral requirements for the Company’s mining operations; and (c) $188,700 representing Filecoins provided by HDP Capital Management Limited as
collateral in connection with the Company’s joint Filecoin mining arrangements with HDP.

As of December 31, 2024, accrued expenses and other current liabilities associated with the Company’s discontinued operations primarily consisted of: (a) $18,845 of accounts
payable related to the Filecoin mining business; (b) $1,319,153 representing the outstanding principal balance of Filecoins borrowed from Huangtong International Co., Ltd. to
meet collateral requirements for the mining operations; and (c) $720,300 representing Filecoins provided by HDP Capital Management Limited as collateral in connection with
the Company’s joint mining arrangements.

As of December 31, 2024, interest payable represented accrued interest associated with the Company’s borrowing of Filecoins from Huangtong International Co., Ltd. The
interest was denominated in Filecoins and accrued in connection with the borrowing arrangements used to support the Company’s Filecoin mining operations

The following table summarizes the results of the Company’s discontinued operations for the periods presented:

For the year ended December 31,

2025 2024
Consolidated Statements of Operations US$ US$
Revenue 339,602 513,405
Cost of revenue (996,123) (1,123,346)
Impairment loss of property and equipment (1,283,802) (1,827,373)
Loss on market price of digital assets (864,557) (178,708)
Loss from discontinued operations (2,804,880) $ (2,616,022)
The following table summarizes the cash flows attributable to discontinued operations:

For the year ended December 31,

2025 2024
Consolidated Statements of Cash Flows US$ US$
Net loss fromdiscontinued operations (2,804,880) (2,616,022)
Impairment loss of property and equipment 1,283,802 1,827,373
Loss on market price of digital assets 864,557 178,708
Non-cash revenue of Filecoin mining (339,602) (513,405)
Non-cash cost of Filecoin mining 533,751 743,363
Prepaid expenses and other current assets (100,000) —
Accounts payable 30,296 (3,973)
Net cash usedin discontinued operations $ (532,076) $ (383,956)
Disposal of property and equipment 500,000 —
Net cash provided by investing activities in discontinued operations $ 500,000 —
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6. CASH AND CASH EQUIVALENTS
Cash and cash equivalents consist of the following:
December 31, December 31,
2025 2024
US$ US$

Cash (i) 21,820,069 21,921,476
Cash equivalents (ii) 12,000,000 1,994,380
Total $ 33,820,069 $ 23,915,856
(i) As of December 31, 2025, the Company’s cash includes: 1) Cash in hand of $200; 2) Demand deposit of $19,959,733 in bank accounts; 3) Cash of $1,860,136 in the securities

investment accounts and the Coinbase account.

As of December 31, 2024, the Company’s cash includes: 1) Cash in hand of $100,200; 2) Demand deposit of $18,980,205 in bank accounts; 3) Cash of $2,841,071 in the securities
investment accounts and the Coinbase account.

(i) As of December 31, 2025, the Company’s cash equivalents were all certificates of deposits with a balance of $12,000,000 with a maturity date less than 3 months.

As of December 31, 2024, the Company’s cash equivalents were all certificates of deposits with a balance of $1,994,380 with a maturity date less than 3 months.



7. SHORT-TERM INVESTMENTS

Short-terminvestments consist of the following:

December 31, December 31,
2025 2024
US$ US$
Certificate of Deposits @ 2,224,404 —
ETF (i) 1,363 957,729
Common Stock (i) 17,800 —
Total short-term inves tments 2,243,567 957,729

(i) On February 14, 2025, the Company deposited a Certificate of Deposits of $943,690.46 with a term of 180 days in East West Bank, with an annual interest rate of 3.925%. On
August 24, 2025, the Company renewed the CD with another term of 180 days. As of December 31, 2025, the balance of'this Certificate of Deposits was $970,990.

On October 7, 2025, the Company deposited a Certificate of Deposits of $1,088,000 in Morgan Stanley Private Bank, with an annual interest rate of 4.1% and the mature date of
September 9, 2026. As of December 31, 2025, the balance of this CD is $1,100,577.

On May 2, 2025, the Company deposited a Certificate of Deposits of $150,000 with a term of 12 months in Bank of America, with an annual interest rate 0f3.2%. As of
December 31, 2025, the balance of this CD is $152,837.

(i) On March 31, 2025, the Company purchased 2 units SPDR S&P 500 ETF as part of the investment portfolio at a cost of $1,205.52. As of December 31, 2025, the market value of
the 2 units ETF was $1,363.

On March 28, 2024, the Company purchased 3,970 units SPDR SER TR SPDR BLOOMBERG 1-3 MNTH T BILL ETF as part of the investment portfolio at a cost of $364,490.95.
As of December 31, 2024, the market value of the total 10,475 units ETF was $957,729.

(iii) As of December 31, 2025, the Company holds common stocks of KIDZ, with the amount of $17,800.
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8. STABLECOINS

Stablecoins consist of the following:

December 31, December 31,
2025 2024
US$ US$
USD Coins (USDC) 2,904,894 —
Total Stablecoins 2,904,894 —

As of December 31, 2025, the Company held 2,906,056.45 USD Coins with the carrying amount of $2,904,894, of which 1,167,170.45 USD Coins came from a private placement closed
on August 17, 2025, 1,300,000 USD Coins were purchased by cash in September 2025, and 438,886 USD Coins received by collection of the Company’s accounts receivables,
interest receivables, and other receivables in November and December 2025.

The movement of the stablecoins for the year ended December 31, 2025 and 2024 is as follows:

For the year ended December 31,

2025 2024

US$ US$
Balance as of January 1,2025 and 2024 — —
Received stablecoins payments (i) 1,605,958 —
Purchase (ii) 1,300,000 —
Gain/loss on market price changes (iii) (1,064) —
Balance as of December 31,2025 and 2024 2,904,894 —

(i) The amounts represent stablecoins received by the Company during the year as consideration from financing transactions and settlement of receivables. During the year
ended December 31, 2025, the Company received 1,167,170.45 USD Coins with a fair value of $1,167,170 in connection with a private placement completed on August 17, 2025.
In addition, the Company received 438,886 USD Coins with a fair value of $438,788 through the collection of accounts receivable, interest receivable and other receivables in
November and December 2025. The digital assets received are recorded at their fair value on the transaction date in accordance with the Company’s crypto asset accounting
policy.

(i) During the year ended December 31, 2025, the Company purchased 1,300,000 USD Coins with a total cost of $1,300,000 in September 2025. No purchases of stablecoins were
made during the year ended December 31, 2024.

F-37

CHAINCE DIGITAL HOLDINGS INC.
(FORMERLY KNOWN AS MERCURITY FINTECH HOLDING INC.)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
(In U.S. dollars, except for number of shares and per share data)

9. DIGITAL ASSETS



Digital assets consist of the following:

December 31, December 31,
2025 2024
US$ US$
Filecoin (i) 122,638 156,623
Bitcoins (ii) 875,250 —
Solana (iii) 124,740 —
Total digital assets $ 1,122,628 $ 156,623

(i) The Filecoin balances presented above represent Filecoins held in the Company’s digital asset wallets maintained with Coinbase and BitGo and are not associated with the
Company’s discontinued Filecoin mining operations. As of December 31, 2025 and 2024, the Company held 94,811.20 FIL and 32,616.12 FIL, respectively, in its Coinbase and
BitGo wallets. These tokens are not pledged or used in mining node operations and are therefore presented as part of digital assets in the consolidated balance sheets.

Filecoins that were previously deposited in Filecoin mining node accounts, the majority of which were pledged as collateral for mining operations, have been reclassified to
current assets of discontinued operations following the Company’s strategic decision in December 2025 to discontinue its Filecoin mining business. Accordingly, such
Filecoin balances are no longer included in digital assets presented above. Refer to Note 5 — Discontinued Operations for additional information regarding the assets
associated with the discontinued Filecoin mining business.

(i) As of December 31, 2025, the Company held 10.00994 Bitcoins with the carrying amount of $875,250, which were received in connection with a private placement completed on
August 17,2025.

(iii) As of December 31, 2025, the Company held 1000.0004711 Solanas with the carrying amount of $124,740, which was purchased in December 2025.
The movement of the digital assets for the year ended December 31, 2025 and 2024 is as follows:

For the year ended December 31,

2025 2024

US$ US$
Balance as of January 1, 2025 and 2024 156,623 104,765
Digital assets received as consideration (i) 1,216,774 —
Purchase (ii) 125,828 —
Gain/loss on market price changes (iii) (457,269) (36,689)
Cunulative effect upon adoption of ASU 2023-08 (iii) — 88,521
Others (iv) 80,672 26
Balance as of December 31,2025 and 2024 1,122,628 156,623

(i) The amounts represent digital assets received by the Company during the year as consideration from financing transactions and settlement of receivables. During the year
ended December 31, 2025, the Company received 10.00994 Bitcoins with a fair value of $1,216,774 in connection with a private placement completed on August 17, 2025. The
digital assets received are recorded at their fair value on the transaction date in accordance with the Company’s crypto asset accounting policy.

(i) During the year ended December 31, 2025, the Company purchased 1,000.0004711 Solanas with a fair value of $125,828 in December 2025. No purchases of digital assets were
made during the year ended December 31, 2024.
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(iii) Effective January 1, 2024, the Company adopted ASU No. 2023-08, Accounting for and Disclosure of Digital assets, using a modified retrospective approach. Under ASU 2023-
08, qualifying digital assets are measured at fair value at each reporting date, with changes in fair value recognized in net income or loss. Upon adoption, the Company
recognized a cumulative increase of $88,521 to the opening balance of retained eamings as of January 1, 2024.

For the year ended December 31, 2025, the Company recognized a net loss on market price changes of digital assets of $457,269, including: (a) the loss on market price of
Bitcoins of $341,524; (b) the loss on market price of Solanas of $1,088; (c) the loss on market price of Filecoins of $114,657, which related entirely to Filecoins held in the
Company’s Coinbase and BitGo wallets.

For the year ended December 31, 2024, the Company recognized a net loss on market price changes of digital assets of $36,689, which related entirely to Filecoins held in the
Company’s Coinbase wallet.

(iv) Other movements of digital assets represent minor wallet transfers and operational testing of the Company’s digital asset wallets. For the year ended December 31, 2025, other
movements totaled $80,672, primarily related to Filecoin transfer and wallet testing transactions. For the year ended December 31, 2024, other movements totaled $26, which
related to Filecoin transfer testing of the Company’s digital asset wallet.

The digital asset movements presented in the table above relate solely to digital asset associated with the Company’s continuing operations and exclude Filecoin tokens that were
deposited in Filecoin mining node accounts in connection with the Company’s former Filecoin mining business. Following the Company’s strategic decision in December 2025 to
discontinue its Filecoin mining operations, such FIL balances have been reclassified as assets of discontinued operations and are presented within current assets of discontinued
operations in the consolidated balance sheets. See Note 5 — Discontinued Operations for additional information.

10. PREPAID EXPENSES AND OTHER CURRENT ASSETS, NET

Prepaid expenses and other current assets consist of the following:

December 31, December 31,
2025 2024
US$ US$
Prepaid expenses — 40
Loan receivables fromnon-related parties (i) 2,205,000 2,000,000

Other receivables fromnon-related parties 46,298 1,266,144




Total prepaid expenses and other current assets $ 2,251,298 $ 3,266,184

(i) On December 12, 2023, the Company entered into a loan agreement with Honor Star Ventures Limited, pursuant to which the Company provided a loan of $2,000,000 with a term
ofone year and an annual interest rate of 5%. On December 14, 2024, the Company entered into a supplementary agreement to extend the maturity date of the loan by an
additional 12 months. On December 14, 2025, the Company and Honor Star Ventures Limited executed a further supplementary agreement to extend the maturity of the loan for
an additional 12 months. Interest on the loan accrues at an annual rate of 5% and has been paid and collected on schedule prior to each maturity extension. As of December 31,
2025, the outstanding principal balance of the loan remained $2,000,000.

On September 16, 2025, the Company also entered into a loan agreement with Global Innovation Wisdom Consultant, Inc., pursuant to which the Company provided a loan of
$250,000 with a termof one year. The loan is interest-free for the first three months and thereafter bears interest at a simple annual rate of 5%.

In accordance with the Company’s allowance for expected credit losses policy under the Current Expected Credit Loss ("CECL”) model, the Company evaluates the
collectability of loan receivables and other receivables on a periodic basis considering the financial condition of the counterparties, historical repayment experience, and other
relevant factors. Based on this assessment, the Company recorded an allowance for expected credit losses of $45,000 related to other receivables fromnon-related parties as of
December 31, 2025. The allowance reflects management’s estimate of lifetime expected credit losses associated with these receivables. No allowance for credit losses was
recorded for loan receivables fromnon-related parties as management believes the credit risk associated with these balances is minimal.
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Reclassification related to discontinued operations

During the year ended December 31, 2025, the Company made a strategic decision to discontinue its Filecoin mining business and classified the related operations as discontinued
operations. As a result, certain balances previously included within prepaid expenses and other current assets, including prepaid expenses, other receivables, and other current
assets that are directly attributable to the discontinued Filecoin mining business, have been reclassified and presented as current assets of discontinued operations in the
consolidated balance sheets.

Prior period amounts have been reclassified to conformto the current period presentation.

11. PROPERTY AND EQUIPMENT, NET

Property and equipment are stated at cost less accumulated depreciation and impairment, if any. Depreciation is calculated using the straight-line method over the estimated useful
lives of the respective assets.

Property and equipment, net consist of the following:

December 31, December 31,

2025 2024

US$ US$
Machinery and equipment (i) — _
Electronics and office equipment 13,641 13,641
Total property and equipment 13,641 13,641
Less: Accumulated depreciation 6,634 4,042
Less: Provision for impairment (ii) — —
Property and equipment, net 7,007 9,599

As of December 31, 2025, the Company’s property and equipment primarily consisted of electronics and office equipment with a net carrying amount of $7,007, compared with
$9,599 as of December 31, 2024.

In December 2025, the Company’s Board of Directors approved a strategic decision to discontinue its distributed storage and computing services business, which consisted
entirely of Filecoin ("FIL”) mining operations. In connection with this decision, substantially all mining machinery and related equipment used in the Filecoin mining business were
disposed of pursuant to a comprehensive agreement entered into on December 12, 2025.

As a result of the Company’s decision to discontinue the Filecoin mining business, the mining machinery and related equipment previously used in those operations were
classified as assets associated with discontinued operations. Accordingly, the carrying amounts of such assets were reclassified from property and equipment to non-current
assets of discontinued operations in the consolidated balance sheets prior to their disposal.

Comparative balances as of December 31, 2024 have also been reclassified to conform to the current period presentation. As a result, the mining machinery and equipment
previously included in property and equipment as of December 31, 2024 have been reclassified and presented as non-current assets of discontinued operations. Refer to Note 5 —
Discontinued Operations for further details.

Following the completion of the disposal transaction in December 2025, the Company no longer held any Filecoin mining machinery or related equipment as of December 31, 2025.
Prior to disposal, the mining equipment had been evaluated for impairment as indicators of impairment existed following the Company’s decision to discontinue the Filecoin mining
business. Any remaining carrying amount of the mining equipment was derecognized upon disposal, and any resulting gain or loss was included in loss from discontinued

operations in the consolidated statements of operations.

The disposal and reclassification of the mining equipment did not affect the Company’s continuing operations, as the Filecoin mining business has been presented as
discontinued operations in accordance with ASC 205-20.
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12. INTANGIBLE ASSETS, NET

Intangible assets, net consist of the following:

December 31, December 31,
2025 2024
US$ US$
Acquired broker-dealer license deemed to have an indefinite life 120,000 120,000
The right to recover the digital assets — —
Total intangible assets, net $ 120,000 $ 120,000

Acquired broker-dealer license deemed to have an indefinite life

On May 3, 2023, our US subsidiarity Chaince Securities, Inc., entered into a Purchase and Sale Agreement for the acquisition of a fully licensed broker-dealer (the "broker dealer”),
for a $120,000 total price consideration. On November 18, 2024, Chaince Securities, Inc. received approval from the Financial Industry Regulatory Authority ("FINRA”) for the
change in ownership of the broker dealer. On December 6, 2024, Chaince Securities, Inc. acquired all the rights and benefits associated with the broker-dealer fromthe seller. Given
the absence of other distinguishable assets and liabilities, the consideration of $120,000 for our acquisition of the broker dealer is solely determined by the fair market value of the
broker-dealer license. Given the premise of continuous operation, the broker-dealer license is not subject to a limit on its operating period. Therefore, we classify it as an intangible
asset with indefinite useful life.

Our acquired broker-dealer license is measured at cost minus impairment loss. We estimated the fair values of the acquired broker dealer license, and no impairment loss was
recognized for the year ended December 31, 2025.

The right to recover the digital assets

On February16, 2022, the former acting Chief Financial Officer Wei Zhu, who was also the Company’s former Co-Chief Executive Officer, and a former member and Co-Chairperson

of'the Board, was taken away fromthe Company’s office in Shenzhen, China for personal reasons to cooperate with the investigation from Sheyang County Public Security Bureau,
Yancheng City, Jiangsu Province, People’s Republic of China. At the same time, Sheyang County Public Security Bureau forcibly removed the safe belonging to the Company that

stored the digital asset hardware cold wallet, and forcibly destroyed the safe and seized the crypto asset hardware cold wallet and all digital assets stored in it, and we verified that
95.23843 Bitcoins and 2005537.5 USD Coins with a book value as of December 31, 2022 of $3,469,762 stored in the out-of-control wallet had been transferred to another unknown
wallet.

The deposit status of the Bitcoins and USD Coins that are outside of the Company’s control on December 31, 2025 are as follows:

The portion that that

The portion that was
still storedin the

are forwarded to
unknown addresses

hardware cold as of as of December 31,
December 31,2025 2025
Digital assets Quantities Quantities Quantities
Bitcoins 125.85847 30.62004 95.23843
USD Coins 2,005,537.50 — 2,005,537.50

Although we are still trying to restore the company’s control over these out-of-control assets through a series of legal means, we cannot estimate whether positive results will be
achieved and how long the time required. In order to eliminate the uncertainty caused by this incident to the Company’s consolidated financial statements, we had made
impairment provisions for all these out-of-control digital assets in our consolidated financial statements as of December 31, 2023. As of December 31, 2024 and 2025, the
consolidated financial statements presented a net zero balance for the out-of-control digital assets.
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13. OTHER LONG-TERM INVESTMENTS

Other long-terminvestments consist of the following:

December 31, December 31,
2025 2024
US$ US$
Equity assets received for providing consultation services 122,600 —
Total other long-term inves tments 122,600 —

On August 23, 2022, the Company entered into a consulting agreement (the "Agreement”) with a Chinese media company, pursuant to which the Company agreed to provide
business consulting services to assist the client in establishing its operating entity in the United States and developing its financing strategy. The Agreement also provides for
equity-based consideration contingent upon the achievement of certain agreed-upon milestones.

As consideration for the consulting services, the Company received 200,000 shares of the client’s equity interests. The equity securities received represent non-cash consideration
under the consulting arrangement. The Company measured the fair value of the equity securities at the time they were received based on the client company’s net asset value per
share multiplied by the number of shares received, which management determined to be the most reliable measure of fair value given the absence of an observable active market for
the shares. The fair value of the equity securities recognized by the Company amounted to $122,600 as of December 31, 2025.

Because the performance conditions specified in the Agreement had not yet been satisfied as of December 31, 2025, the Company has not yet recognized the related consulting
revenue. Accordingly, the equity securities received have been recorded as other long-term investments, with a corresponding contract liability (deferred revenue) recognized in
the consolidated balance sheets. Upon the satisfaction of the agreed performance conditions, the Company will recognize the related consulting revenue in accordance with ASC
606, Revenue from Contracts with Customers.

14. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES



Accrued expenses and other current liabilities consist of the following:

December 31, December 31,

2025 2024

US$ US$
Accrued payroll and welfare 11,007 23,177
Accounts payable 55,148 —
Advance from customers 25,000 83,450
Payables for professional fees 527,955 245,907
Other taxes payable — 2,165
Income taxes payable 5,906 —
Other operating and management expenses 172,925 53,439
Total accrued expenses and other current liabilities 797,941 408,138

In connection with the Company’s strategic decision in December 2025 to discontinue its Filecoin mining business, certain labilities that were directly attributable to the
discontinued operations have been reclassified and presented separately as current liabilities of discontinued operations in the consolidated balance sheets. Accordingly, amounts
presented above include only labilities related to the Company’s continuing operations. Refer to Note 5 — Discontinued Operations for additional information regarding the

liabilities associated with the discontinued Filecoin mining business.
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15. LEASES

As of December 31, 2025, the Company had operating leases for its New York and Shenzhen offices. The remaining lease terms range from 0.5 to 3.07 years. The Company’s lease
agreements do not contain any material residual value guarantees or material restrictive covenants. As of December 31, 2025, the weighted average remaining lease term was 2.51

years and the weighted average discount rate was 5%.

The following table presents the operating lease related assets and liabilities recorded on the Group’s consolidated balance sheet.

December 31,2025 December 31,2024
US$ US$
Right-of-use assets 989,530 238,330
Impairment of right-of-use assets — —
Right-of-use assets, net 989,530 238,330
Operating lease liabilities - current 270,497 282,279
Operating lease liabilities — non-current 780,603 —
Total operating lease liabilities 1,051,100 282,279

The following table presents the components of the Company’s office lease expense in the year ended December 31, 2024 and 2025, which are included in general and

administrative expenses on the consolidated statements of operations:

For the year ended December 31,

2025 2024

US$ US$
Operating lease cost 338,040 341,535
Variable lease cost — —
Operating lease expense 338,040 341,535
Short-term lease rent expense 83,708 38,236
Total lease expense 421,748 379,771
The following table summarizes the maturity of operating lease liabilities as of December 31, 2025:

US$

2026 318,240
2027 390,640
2028 400,405
2029 33,435
Total 1,142,720
Less: imputed interest (91,620)
Present value of lease liabilities 1,051,100
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16. INCOME TAXES

Loss before income taxes

The components of loss before income taxes from continuing operations were as follows:



For the year ended December 31,

2025 2024

US$ US$
Domestic loss before income taxes (1,082,512) (78,453)
Foreign loss before income taxes (1,292,687) (1,502,937)
Total loss before income taxes 2,375,199) (1,581,390)

Provision for income taxes
The provision for income taxes from continuing operations was comprised of the following:

For the year ended December 31,
2025 2024
US$ US$

Current:

Federal _ _
State — —
Foreign — —
Total current income taxes — —

Deferred:

Federal (55,579) 4,139
State (26,669) —
Foreign — 332,846
Total deferredincome taxes (82,248) 336,985

Total income tax (benefit)/provision (82,248) 336,985
Deferred tax assets and liabilities
The significant components of deferred income taxassets and liabilities from continuing operations were as follows:

For the year ended December 31,

2025 2024

US$ US$
Deferred tax assets:
Net operating losses carry forwards 206,416 124,609
Provision for doubtful accounts 441 —
Unrealized loss on short-terminvestments, net of tax effect 26,180 —
Impairment of intangible assets 238,821 238,821
Gross deferred tax assets 471,858 363,430
Less: valuation allowance (359,026) (332,846)
Net deferred tax assets 112,832 30,584
Deferred tax liabilities:
Temporary difference of intangible asset 25,200 25,200
Gross deferred tax liabilities 25,200 25,200
Net deferred tax liabilities 25,200 25,200
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The Company evaluates the realizability of its deferred tax assets on a jurisdiction-by-jurisdiction basis. In assessing the need for a valuation allowance, management considers all
available positive and negative evidence, including historical operating results, cumulative losses in recent years, projections of future taxable income, the reversal of existing
taxable temporary differences, and feasible tax planning strategies.

Based on this assessment, management determined that it is more likely than not that a significant portion of the Company’s deferred tax assets will not be realized, primarily due to
cunulative losses incurred in certain jurisdictions and the absence of sufficient objectively verifiable positive evidence to support future taxable income. Accordingly, the
Company recorded a valuation allowance of $359,026 and $332,846 as of December 31, 2025 and 2024, respectively.

Deferred tax assets are recognized for deductible temporary differences and net operating loss carryforwards. Certain temporary differences, including unrealized losses on short-
term investments, give rise to deferred tax assets; however, due to the Company’s valuation allowance position, no corresponding tax benefit has been recognized in the current
period.

Effective income tax rate reconciliation

The reconciliation of the U.S. federal statutory income taxrate to the Company’s effective income tax rate from continuing operations was as follows:

For the year ended December 31,

2025 2024

US$ US$
US federal statutory tax rate 21.0% 21%
Effect of foreign tax rate differential -23.3% -182%
State income taxes, net of federal benefit 1.0% —
Non-taxable gain from liquidation of PRC subsidiary 18.5% —
Current year losses with no deferred tax benefit recognized -13.0% -1.4%

Deferred tax benefit related to prior-year losses 0.4% —



Temporary difference between book and tax basis of intangible assets — -1.6%
Taxeffect of temporary differences subject to valuation allowance -1.1% -21.0%
Effective income tax rate 3.5% 21.3%

The reconciliation of income tax expense (benefit) computed at the U.S. federal statutory income taxrate to the actual income tax provision (benefit) from continuing operations was
as follows:

For the year ended December 31,

2025 2024

US$ US$
US federal statutory tax rate (498,792) (332,092)
Effect of foreign taxrate differential 552,612 288,374
State income taxes, net of federal benefit (23,363) —
Non-taxable gain from liquidation of PRC subsidiary (438,990) —
Current year losses with no deferred tax benefit recognized 309,690 22,657
Deferred tax benefit related to prior-year losses (9,585) —
Temporary difference between book and tax basis of intangible assets — 25,200
Taxeffect of deferred taxassets not recognized due to valuation allowance 26,180 332,846
Income tax provision (benefit) (82,248) 336,985

Valuation allowance

The Company evaluates the realizability of its deferred tax assets on a jurisdiction-by-jurisdiction basis. In assessing the need for a valuation allowance, management considers
both positive and negative evidence, including historical operating results, projections of future taxable income, the reversal of existing taxable temporary differences, and tax
planning strategies. Based on this assessment, management determined that it is more likely than not that a significant portion of the deferred tax assets will not be realized,
primarily due to cumulative losses incurred in certain jurisdictions and limited sources of future taxable income. Accordingly, the Company recorded a valuation allowance of
$359,026 and $332,846 as of December 31, 2025 and 2024, respectively. The valuation allowance relates primarily to net operating loss carryforwards and certain temporary
differences, including unrealized losses on investments, for which realization is uncertain.
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Discontinued operations
In December 2025, the Company decided to discontinue its Filecoin mining business, which has been presented as discontinued operations. The Company did not recognize any

income tax benefit related to discontinued operations, as the losses generated by the discontinued operations are fully offset by valuation allowances. Accordingly, no income tax
expense or benefit was recorded for discontinued operations for the years ended December 31, 2025 and 2024. Refer to Note 5 — Discontinued Operations for additional information.

17. SHAREHOLDERS’ EQUITY

On April 8, 2015, the Company completed its IPO on NASDAQ by offering 4,000,000 ADSs, representing 72 million ordinary shares at price of $10 per ADS. On April 27, 2015, the
Company issued an additional 220,000 ADSs, representing 3.96 million ordinary shares to the underwriter for exercising the overallotment option at price of $10 per ADS. The total
proceeds fromissuance of ordinary shares upon IPO are $37,294,600, after deducting the IPO related cost of $3,000,000.

Upon the completion of the IPO, all of the Company’s then outstanding Series A-1, Series A-2 and Series B preferred shares were automatically converted into 12,202,988,
122,029,877 and 30,507,471 ordinary shares respectively, and immediately after the completion of the IPO, the indebtedness owed to Mr. Maodong Xu ("Mr. Xu”), one of the
Company’s shareholders, amounting to $69.4 million was converted into 124,835,802 ordinary shares.

On June 8, 2015, the Company issued 741,422,780 ordinary shares to the Company’s original shareholders for the acquisition of the Company. In addition, the Company initially
agreed to issue 72,000,000 ordinary shares of the Company to Mr. Xu at a purchase price of $0.5556 per share, for a total purchase price of $40,000,000. On September 7, 2015, the
Company and Mr. Xu reduced the number of shares to be purchased through a supplemental agreement resulting in a final subscription amount of $15,000,000 for 27,000,000
shares. On the same date, the Company issued an additional 27,000,000 ordinary shares to Mr. Xu in relation to his additional subscription.

On September 27, 2015, the Company issued and transferred 38,363,112 ordinary shares to its depositary bank representing 2,131,284 ADSs, to be issued to employees and former
employees upon the exercise of their vested share options and the registration of their vested RSUs.

On July 31, 2018, the Company decided to change the ADS-to-Share ratio fromthe ratio of one (1) ADS to eighteen (18) Shares to a new ratio of one (1) ADS to one hundred eighty
(180) Shares.

On May 21, 2019, the Company issued 632,660,858 ordinary shares to Unicorn’s original shareholders for the acquisition of Unicomn.
On May 3, 2020, the Company issued 761,789,601 ordinary shares to NBpay’s original shareholders for the acquisition of NBpay.
On May 20, 2020, the Company issued 90,000,000 ordinary shares to an investor through private placement for $300,000.

On August 13, 2020, the Company issued and transferred 36,000,000 ordinary shares to its depositary bank representing 1,000,000 ADSs, to be issued to employees and former
employees upon the exercise of their vested share options and the registration of their vested RSUs.
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On January 27, 2021 and March 3, 2021, the Company totally issued 210,000,000 ordinary shares to an investor for the private investment in public equity of $700,000.



On March 1, 2021, the Company issued and transferred 394,200,000 ordinary shares to its depositary bank representing 1,095,000 ADSs, to be issued to employees and former
employees upon the exercise of their vested share options and the registration of their vested RSUs.

On September 8, 2021, the Company issued 571,428,570 ordinary shares to three investors for the private investment in public equity of 105.2385 Bitcoins with a market value of $5
million.

On September 27, 2021, the Company issued and transferred 399,999,960 ordinary shares to its depositary bank representing 1,111,111 ADSs, to be issued to employees and former
employees upon the exercise of their vested share options and the registration of their vested RSUs.

On October 19, 2021, the Company issued 571,428,570 ordinary shares to three investors for the private investment in public equity of 5,000,000 USD Coins with a market value of
approximately $5 million.

On November 21, 2022, the Company issued 2,423,076,922 ordinary shares to three investors for the private investment in public equity (the "PIPE”) of $3.15 milllion, and issued
108,000,000 ordinary shares to pay the financing service fee of the PIPE.

On December 20, 2022, the Company issued 3,676,470,589 ordinary shares to two investors for the private investment in public equity (the "PIPE”) of $5 million.

On December 15, 2022, the Company entered into an asset purchase agreement with Huangtong International Co., Ltd., providing for the acquisition and purchase of Web3
decentralized storage infrastructure, including cryptocurrency mining servers, cables, and other electronic devices, for an aggregate consideration of USD$5,980,000, payable in the
Company’s 2,718,181,818 ordinary shares. The Company issued the 2,718,181,818 ordinary shares on December 23, 2022.

On December 23, 2022, the Company entered into a Securities Purchase Agreement in connection with a private investment in public equity (the "PIPE”) financing with an
accredited non-U.S. investor to offer and sell the Company’s units, each consisting of one ordinary share and three warrants for total gross proceeds of USD$5 million. The
Company issued the 4,545,454,546 ordinary shares to the investor upon receiving the $5 million fromthe investor on January 10, 2023.

On December 29, 2022, the Company’s Board of Directors approved to proceed with: 1) the share consolidation and simultaneous change of the ADR ratio; 2) the transfer of the
register of members of the Company; and 3) the termination of the deposit agreement. The Board approved the proposal on the share consolidation to the authorized share capital
(the "Share Consolidation”) at a ratio of four hundred (400)-for-one (1) with the par value of each ordinary share changed to US$0.004 per ordinary share. Further, as approved by
the Board, the Company will effect a simultaneous change of the American Depositary Receipts ("ADRs”) to ordinary share ratio from 1-to-360 to 1-to-1 (the "ADR Ratio Change”).
The Board approved to terminate the Deposit Agreement, as amended (the "Deposit Agreement”) effective on February 28, 2023, by and among the Company, Citibank, N.A., and
the holders and beneficial owners of American Depositary Shares outstanding under the terms of the Deposit Agreement dated as of April 13, 2015 and as amended.
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On February 28, 2023, when the Share Consolidation was effective, the Company’s outstanding ordinary shares changed from 18,614,900,104 shares with a par value of $0.00001 per
share to 46,538,116 shares with a par value of $0.004 per share. We have revised the number of ordinary shares amounts in the revised consolidated statements of Changes in
Shareholders’ Equity for the year ended December 31, 2022 and 2021, to retroactively present our 1-for-400 share consolidation in February 2023 back to the earliest period
presented as stipulated in SAB 4C.

On September 8, 2023, the Company totally issued 30,000 ordinary shares to two former independent directors as compensation for their previous services, and one legal advisor as
advisory fees.

On November 30, 2023, the Company priced a private investment in public equity ("PIPE”) offering, through which it sold an aggregate of 14,251,781 units of its securities, each
consisting of one (1) ordinary share and three (3) warrants, to one non-U.S. institutional investor at an offering price of $0.421 per unit, for the gross proceeds of $6 million, prior to
the deduction of fees and offering expenses payable by the Company. The warrants are exercisable to purchase up to a total of 42,755,344 ordinary shares, for a period of three
years commencing from November 30, 2023, at an exercise price of US$1.00 per ordinary share. The Company intends to utilize the net proceeds derived from the PIPE for general
working capital purposes, enhancing its human capital and business development. The PIPE financing proceeds were received on December 4, 2023.

In August 2024, the Company issued 10,000 ordinary shares to a former independent director as compensation for his previous services.

On December 19, 2024, the Company entered into a Securities Purchase Agreement with a non-U.S. investor (the "Purchaser”) for a private placement offering, providing the sale
and issuance of 1,470,000 ordinary shares of the Company, par value $0.004 per share, for a total purchase price of US$10,010,700 at $6.81 per share (the "Offering”). The Offering
was closed on December 26, 2024. Upon closing, the Company issued a total of 1,470,000 Ordinary Shares to the Purchaser following receipt of a total purchase price of
US$10,010,700.

On January 9, 2025, the Company entered into a Securities Purchase Agreement with a non-U.S. investor for a private placement offering, providing the sale and issuance of
1,370,000 ordinary shares of the Company, par value $0.004 per share, for a total purchase price of $8,041,900 at $5.87 per share (the "Offering”). The Offering had been closed on
January 16, 2025. Upon closing, the Company issued a total of 1,370,000 Ordinary Shares to the Purchaser following receipt of a total purchase price of $8,041,900.

On August 14, 2025, the Company entered into Securities Purchase Agreements with three investors for a private placement offering, providing for the sale and issuance of
5,357,144 ordinary shares of the Company, par value $0.004 per share, for a total purchase price of approximately $6 million at $1.12 per share (the "Offering”). The Offering was
closed on August 19, 2025.

On August 26, 2025, within the "First Election Period” as outlined in the Securities Purchase Agreement signed between the Company and the investor (the "Investor”) of the
Unsecured Convertible Promissory Note issued by the Company, the Investor informed the Company that they intend to convert the note into the Company’s ordinary shares. The
number of conversion shares equals the amount of the principal amount being converted (the "Conversion Amount”) divided by the Conversion Price. The Conversion Amount is
$3,500,000, and the Conversion Price will be determined by taking 90% of the closing price of the Company’s ordinary shares on August 26, 2025, which was $4.662, which means
the number of conversion shares of the principal will be 750,751 shares. On September 2, the Company issued the 750,751 shares to the Investor.

In November 2025, the Company agreed to convert the accumulated unpaid interest on the Unsecured Convertible Promissory Note, amounting to $102,602.74, into the Company’s
ordinary shares at the same conversion price as the principal, which is $4.662 per share. The number of conversion shares of the interest will be 22,008 shares. On November 14, the

Company issued the 22,008 shares to the Investor.
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On December 15, the Company completed a private placement with an institutional investor for gross proceeds of approximately US$6.14 million. Under the terms of the Securities
Purchase Agreement, the investor purchased an aggregate of 1,000,000 ordinary shares of the Company at a per share purchase price equal to the closing price of Chaince’s
ordinary shares on the Nasdaq Stock Market on December 5, 2025 ($6.14), for total gross proceeds of US$6.14 million before deducting fees and expenses.

In 2025, the Company granted ordinary shares to its Chief Strategy Officer, Wilfred Zhongkei Daye, as part of his compensation arrangement. Under the terms of the agreement, the
Company issued ordinary shares on a monthly basis in consideration for executive services provided during the year. Each monthly issuance represents a separate grant and is
accounted for based on the fair value of the Company’s ordinary shares on the respective grant dates. As of December 31, 2025, the Company had issued 83,330 ordinary shares to
him.

During the year ended December 31, 2025, the Company totally issued 2,000,000 restricted ordinary shares to certain non-employee service providers, including consulting and
technical service providers, as consideration for advisory and technology-related services. These share-based payments were accounted for in accordance with ASC 718, with
compensation expense measured at the fair value of the Company’s ordinary shares on the respective grant dates.

As of December 31, 2025, the total outstanding ordinary shares after the share consolidation is 72,883,130 shares.
18. SHARE BASED COMPENSATION

The Company accounts for share-based compensation in accordance with ASC Topic 718, Compensation—Stock Compensation ("ASC 718”). Share-based compensation cost is
measured at the grant-date fair value of the equity awards and is recognized as compensation expense over the requisite service period, which is generally the vesting period of the
awards. The Company classifies share-based compensation expense based on the nature of the services received and presents such expense within cost of revenue, general and
administrative expenses, or other operating expense categories, as applicable.

2025 Equity Incentive Plan

On March 18, 2025, the Company adopted the 2025 Equity Incentive Plan (the "2025 Plan”), which was approved by the Company’s Board of Directors and administered by the
Compensation Committee. The purpose of the 2025 Plan is to promote the success of the Company and increase shareholder value by providing equity-based incentives to attract,
retain and motivate employees, directors, officers, consultants and other eligible service providers.

Under the 2025 Plan, the Company is authorized to issue up to 6,300,000 ordinary shares in the form of equity-based awards, including stock options, restricted stock, restricted
stock units, stock appreciation rights and other share-based or cash-settled awards. Awards may vest based on service conditions, performance conditions, or a combination
thereof, as determined by the Compensation Committee at the time of grant. The fair value of ordinary shares is generally determined based on the closing market price on the grant
date.
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Share-Based Compensation to Executive Officers

During the year ended December 31, 2025, the Company granted equity awards to its Chief Strategy Officer ("CSO”) under the 2025 Plan as part of his compensation arrangement.
The CSO’s equity compensation is structured as monthly equity grants, with each grant measured at fair value on its respective grant date and recognized as compensation
expense over the related service period. Share-based compensation expense related to the CSO is included in general and administrative expenses.

Employee Equity Incentive Awards

During the year ended December 31, 2025, the Company granted restricted ordinary shares to certain employees under the 2025 Plan. Although certain awards were legally issued
during 2025, such shares are subject to service-based vesting conditions and transfer restrictions, including minimum holding periods under Rule 144 of the Securities Act of 1933,
as amended.

For employee awards granted in 2025 for which the first tranche of shares is scheduled to vest or be released in February 2026, the Company recognized share-based compensation
expense in 2025 based on the grant-date fair value of the awards and the portion of the requisite service period completed as of December 31, 2025. Unvested awards are subject to

forfeiture if the employee fails to satisfy the applicable service conditions.

The table below presents the share-based payment expenses under the 2025 Share Incentive Plan for the year ended December 31, 2025:

For the year ended
December 31,2025
2025 Equity Incentive Plan US$
Cost of revenues 25,630
General and administrative expenses 786,205
Total share-based compensation expense 811,835
For the year ended
December 31,2025
2025 Equity Incentive Plan Shares
Outstanding on January 1, 2025 —
Grant 117,663
Vested / released (91,663)
Forfeited / cancelled _
Outstanding on December 31,2025 26,000

As of December 31, 2025, the outstanding awards included 10,000 restricted share units that had vested upon the departure of a former director and Chief Operating Officer but had
not yet been issued as of the reporting date.



Weighted-Average Grant-Date Fair Value of Employee Awards

The weighted-average grant-date fair value of equity awards granted to employees under the 2025 Equity Incentive Plan during the year ended December 31, 2025 was $7.63 per
share.

Unrecognized Compensation Cost — Employee Awards

As of December 31, 2025, the Company had unrecognized share-based compensation cost related to unvested employee equity awards granted under the 2025 Equity Incentive
Plan. This cost is expected to be recognized over the remaining weighted-average service period of the awards, generally within the next one to three years.

Shares Available for Future Grant under the 2025 Plan
As of December 31, 2025, 6,182,337 ordinary shares remained available for future issuance under the 2025 Equity Incentive Plan.
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Non-Employee Share-Based Compensation

The Company also granted restricted ordinary shares during 2025 to certain non-employee service providers, including Palantir Innovation Technologies Corporation and Power
Tech Digital Trading Co., Ltd., in exchange for technology advisory and consulting services. These awards were granted pursuant to written service agreements and approved by
the Board of Directors or the Compensation Committee.

Non-employee share-based compensation is measured at the grant-date fair value of the equity instruments issued and recognized as expense over the period during which the
related services are rendered, consistent with ASC 718. Share-based compensation expense related to non-employee services is classified within operating expenses based on the

nature of the services received.

The table below presents the non-employee share-based payment expenses for the year ended December 31, 2025:

For the year ended
December 31,2025
Non-Employee Share-Based Compensation US$
Cost of revenues 147,321
General and administrative expenses 294,642
Research and development expenses 147,321
Total non-employee share-based compensation expense 589,284
For the year ended
December 31, 2025
Non-Employee Share-Based Compensation Shares
Outstanding on January 1, 2025 —]
Shares issued for consulting and technology services 2,000,000
Outstanding on December 31, 2025 2,000,000

During the year ended December 31, 2025, the Company issued an aggregate of 2,000,000 ordinary shares to certain non-employee service providers in exchange for consulting and
technology-related services. The shares were legally issued in December 2025 and are included in the Company’s issued and outstanding share capital. The shares are subject to
transfer restrictions under Rule 144 of the Securities Act of 1933.

The shares were issued as consideration for services to be provided over a future service period. Accordingly, the Company recognizes the related share-based compensation
expense over the service period in accordance with ASC 718.

The weighted-average shares outstanding used in the basic earnings per share calculation include the 2,000,000 shares issued to non-employee service providers in December
2025.
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19. RELATED PARTY BALANCES AND TRANSACTIONS

Nature of the relationships with related parties:

Name Relations hip with the Company

Zhiyou Wang Former director of the Company’s affiliated companies, former shareholder of the
Company

Radiance Holding (HK) Limited Former shareholder of the Company

Ying Wang Associated with Zhiyou Wang

Net Amount due to the related party

As of December 31, 2025 As of December 31,2024
US$ US$
Zhiyou Wang — 236,575




Radiance Holding (HK) Limited — 273,000
Ying Wang — 400,000

Activity in amounts due to related parties for the year ended December 31, 2025 was as follows:

Fair value
changes /
Foreign
currency Balance at
Balance at translation December 31,
January 1, 2025 differences Debt waiver 2025
US$ US$ US$ US$
Zhiyou Wang 236,575 3,680 (240,255) —
Radiance Holding (HK) Limited 273,000 360,600 (633,600) —
Ying Wang 400,000 — (400,000) —

Activity in amounts due to related parties includes the effects of foreign currency translation for RMB-denominated balances and fair value remeasurement for obligations settled
in the Company’s ordinary shares.

During the year ended December 31, 2025, the Company entered into waiver arrangements with certain related parties, pursuant to which previously outstanding obligations were
irrevocably waived.

Zhiyou Wang, a former director of the Company’s affiliated companies and a former shareholder of the Company, had previously provided loans to the Company’s PRC subsidiary

to support temporary working capital needs. The underlying balance represented RMB-denominated borrowings, and accordingly the U.S. dollar carrying amount was affected by
foreign currency translation adjustments during 2025. As of January 1, 2025, the balance due to Zhiyou Wang was $236,575. During 2025, the Company recorded foreign currency
translation differences of negative $3,680, and Mr. Wang irrevocably waived the remaining balance of $240,255. Following the execution of the waiver arrangement, the related
payable balance was fully derecognized as of December 31, 2025.

Radiance Holding (HK) Limited, a former shareholder of the Company, had previously delivered 100,000 ADS (equivalent to 90,000 common shares) on behalf of the Company to an
investment bank. As of January 1, 2025, the related obligation was recorded at $273,000. Because the obligation was to deliver the Company’s ordinary shares, the carrying amount
was remeasured during 2025 based on changes in the Company’s share price, resulting in an increase of $360,600. During 2025, Radiance Holding (HK) Limited entered into a
waiver agreement with the Company, pursuant to which it irrevocably waived all rights to receive such 90,000 common shares and confirmed that no further claims remained against
the Company. As a result, the Company derecognized the full related obligation of $633,600 during the year ended December 31, 2025.

Ying Wang, who is associated with Zhiyou Wang, had previously extended loans to the Company to support working capital requirements. As of January 1, 2025, the balance due
to Ying Wang was $400,000. During 2025, Ms. Wang entered into a debt waiver agreement with the Company, pursuant to which she irrevocably waived the full outstanding
balance. Following the execution of the waiver arrangement, the Company derecognized the related payable balance in full as of December 31, 2025.

The waivers described above were entered into in light of historical events that resulted in significant losses to the Company and were intended to fully and finally settle the
related party obligations. The Company did not provide any consideration in exchange for such waivers. Accordingly, the derecognition of the related party obligations was

recorded as a gain on debt forgiveness within other income in the consolidated statements of operations for the year ended December 31, 2025.
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20. NET LOSS PER ORDINARY SHARE

Basic net loss per ordinary share is computed by dividing net loss attributable to holders of ordinary shares of the Company by the weighted-average number of ordinary shares
outstanding during the period. Diluted net loss per ordinary share reflects the potential dilution that could occur if securities or other contracts to issue ordinary shares were
exercised or converted into ordinary shares. For the years ended December 31, 2025 and 2024, diluted net loss per ordinary share is the same as basic net loss per ordinary share
because the inclusion of potential ordinary shares would be anti-dilutive. For the years ended December 31, 2025 and 2024, the weighted-average number of ordinary shares used
in the calculation of both basic and diluted net loss per share was 66,043,724 and 60,852,028, respectively. Net loss per ordinary share is presented for continuing operations,
discontinued operations, and on a combined basis. Net loss from continuing operations and discontinued operations are allocated to ordinary shareholders in determining net loss
per ordinary share.

During the year ended December 31, 2025, the Company issued 2,000,000 ordinary shares to certain non-employee service providers on December 31, 2025 in exchange for
consulting and technology services to be rendered over a three-year service period commencing July 23, 2025. Although the shares were legally issued and outstanding as of the
issuance date, the arrangement contains a substantive service condition. Accordingly, such shares are treated as nonvested share-based compensation for purposes of earnings
per share in accordance with ASC 260 and ASC 718. The Company recognizes that portion of the shares attributable to services rendered through the reporting date as vested. For
the year ended December 31, 2025, approximately 14.7% of such shares, or 294,000 shares, were considered vested based on the proportion of the service period completed. Only
the vested portion of such shares is included in the computation of weighted-average ordinary shares outstanding for basic earnings per share, and such shares are weighted
based on the period outstanding. The ordinary shares issued to non-employee service providers are subject to transfer restrictions under Rule 144 of the Securities Act of 1933;
however, such restrictions do not affect their classification for purposes of earnings per share calculation.

The computation of net loss per ordinary share and weighted-average ordinary shares outstanding is presented for the years ended December 31, 2025 and 2024 as follows:

For the year ended December 31,

2025 2024

US$ US$
Numerator:
Net loss attributable to holders of ordinary shares of CHAINCE DIGTAL HOLDINGS INC. (5,097,831) (4,534,397)
Continuing operations (2,292,951) (1,918,375)
Discontinued operations (2,804,880) (2,616,022)
Denominator:
Weighted average shares used in calculating basic net loss per ordinary share 66,043,724 60,852,028

Weighted average shares used in calculating diluted net loss per ordinary share 66,043,724 60,852,028



Net Loss per ordinary share

Basic (0.08) (0.07)

Diluted (0.08) 0.07)
Net Loss per ordinary share from continuing operation

Basic (0.03) (0.03)

Diluted (0.03) (0.03)
Net Loss per ordinary share from dis continued operation

Basic (0.04) (0.04)

Diluted 0.04) 0.04)

21. COMMITMENTS AND CONTINGENCIES
Operating lease commitments
The Company leases certain office premises under non-cancellable leases. Rental expenses under operating leases for the year ended December 31, 2025 is $338,040.

The future aggregate minimum lease payments under non-cancellable operating lease agreements were as follows:

Future Periods US$

For the year ending December 31, 2026 318,240
For the year ending December 31, 2027 390,640
For the year ending December 31, 2028 400,405
For the year ending December 31, 2029 33,435
Total 1,142,720
22. SUBSEQUENT EVENTS

On February 25, 2026, the Company entered into a Securities Purchase Agreement with certain non-U.S. investors (the "Purchasers”), pursuant to which the Company agreed to
sell an aggregate of 6,500,000 ordinary shares of the Company par value $0.004 per share, at a purchase price of $0.774 per ordinary share, for a total purchase price of $5,031,000, in
reliance upon the exemption provided by Rule 903 of Regulation S promulgated under the Securities Act of 1933, as amended. The offering was closed on March 17, 2026.
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THIES SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, A5 AMENDED
(THE *ACT™) OR UNDER THE SECURITIES LAWS OF ANY STATE. THIS SECURITY MAY NOT BE
TRANSFERRED, SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED WITHIN THE UNITED
STATES IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR TO
ANY LS PERSON.” AS SUCH TERM IS DEFINED IN REGULATION S UNDER THE ACT, DURING THE
40 DAYS FOLLOWING ACQUISITION OFF THE SECURITY BY THE HOLDER THEREOI. ANY ATTEMPT
TO TRANSFER. SELL. PLEDGE OR HYPOTHECATE THIS SECURITY IN VIOLATION OF THESE
RESTRICTIONS SHALL BE VOID.

UNSECURED CONVERTIBLE PROMISSORY NOTE
Issuance Date: February 3 | 2025 Principal Amount: U.S. $3,500,000.00

FOR VALUE RECEIVED, Mercurity Fintech Holding Inc., an exempted company with limited
liability organized under the laws of the Cavman Islands (“Borrower™), promisecs to pay to Viner Total
Investments Fund or its successors or assigns (“Lender™), US$3.500.000.00 and interest on the Principal
Amount at the rate of five percent (5%) per annum simple interest from the [ssuance Date. both of which
shall be paid on the date that is twelve (12) months after the Issuance Date (and if such date is not a
Business Day, the next Business Day) (the “Maturity Date”) in accordance with the terms set forth
herein. All interest calculations hereunder shall be computed on the basis of a 365-day year and actual
davs ¢lapsed and shall be pavable in accordance with the tenms of this Note, This Note 1s issued pursuant
to that certain Securities Purchase Agreement dated [ 02/03 ], 2025, as the same may be
amended from time to time, by and between Borrower and Lender {the “Purchase Agreement™). Certain
capitalized terms used herein are defined in Attachment | attached hereto and in the Purchase Agreement.

1. Pavment. All pavments owing hereunder shall be in lawful money of the United States of
America or Conversion Shares (as defined below), as provided for herein, and delivered to Lender at the
address or bank account furnished to Borrower for that purpose. All payments shall be applied first to (a)
accrued and unpaid interest, and thereafter, to (b) principal amount,

2. Prepavment. This Note may be prepaid by the Borrower at any time prior to the Maturity
Date.
3. Conversions, Lender has the right dunng two selected periods before the Maturity Date,

being the fifteen-day period preceding the calendar date six months afier the Issuance Date (the “First
Election Period™), as well as the fificen-day period preceding the Maturity Date (the “Second Election
Period™). at its election. to convert (such conversion is referred to herein as the “Conversion™) all or any
portion of the Principal Amount but excluding all interest into fully paid and non-assessable Ordinary
Shares (“Conversion Shares™) as per the following conversion formula: the number of Conversion
Shares equals the amount of the Principal Amount being converted (the “Conversion Amount™) divided
bv the Conversion Price. Conversion notices in the form attached hereto as Appendix A (cach, a
“Conversion Notice™) mav be effectively delivered to Borrower by any method set forth in the “Notices™
section of the Purchase Agreement, and all Conversions shall be cashless and not require further payment
from Lender. Borrower shall deliver the Conversion Shares from any Conversion to Lender in accordance
with Section 8 below. In the event that the Lender converts the Principal Amount, then the Borrower
shall remain obligated to repay any portion of the accrued but unpaid interest on this Note, but no interest
shall continue to accrue on the Note following the date of the Conversion.

4. Defaults. The following are events of defaults under this Note (each, a “Default Event™):

(a) the Borrower fails to pay timely any of the principal amount of or any accrued interest or other
amounts due under this Note on the date the same becomes due and pavable; (b) the Borrower files anv
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petition or action for relief under any bankruptey, reorganization, insolvency or moratorium law or any
other law for the relief of, or relating to, debtors, now or hereafter in effect, or makes anv assignment for
the benefit of creditors or takes anv corporate action in furtherance of any of the foregoing; or (c) an
involuntary petition is filed against the Borrower {(unless such petition is dismissed or discharged within
ninety (90) days under any bankruptcy statute now or hereafter in effect, or a custodian, receiver, trustee,
assignee for the benefit of creditors (or other similar official) is appointed to take possession, custody or
control of any property of the Borrower).

5. Unconditional Obligation; No Offset. Borrower acknowledges that this MNote is an
unconditional, valid, binding and enforceable obligation of Borrower not subject to offset, deduction or
counterclaim of any kind. Borrower hereby waives any rights of offset it now has or may have hereafter
against Lender, its successors and assigns, and agrees to make the payments or Conversions called for
herein in accordance with the terms of this Note.

a. Waiver. No waiver of any provision of this Note shall be effective unless it is in the form
of a writing signed by the party granting the waiver. No waiver of any provision or consent to any
prohibited action shall constitute a waiver of anv other provision or consent to any other prohibited action,
whether or not similar. No waiver or consent shall constitute a continuing waiver or consent or commit a
party to provide a waiver or consent in the future except to the extent specifically set forth in writing,

7. Rights Upon Issuance of Securities, Without limiting any provision hereof. if Borrower at
anv time on or after the Issuance Date subdivides (bv any stock split, stock dividend, recapitalization, or
otherwise) one or more classes of its outstanding Ordinary Shares into a greater number of Ordinary
Shares, the Conversion Price in effect immediately prior to such subdivision will be proportionately
reduced. Without limiting any provision hereof, if Borrower at any time on or after the Issuance Date
combines (by combination, reverse stock split, or otherwise) one or more classes of its outstanding
Ordinary Shares into a smaller number of Ordinary Shares, the Conversion Price in effect immediately
prior to such combination will be proportionately increased. Any adjustment pursuant to this Section 7
shall become effective immediately after the effective date of such subdivision or combination. If any
gvent requiring an adjustment under this Section 7 occurs during the period that a Conversion Price is
calculated hereunder, then the calculation of such Conversion Price shall be adjusted appropriately to
reflect such event.

8. Method of Conversion Share Delivery. On or before the close of business on the third
(3rd) Trading Day following the date of delivery of a Conversion Notice (the “Delivery Date”), Borrower
shall deliver to Lender or its designee (as designated in the Conversion Notice) a book-entry account
statement representing the Conversion Shares, or a certificate via reputable overnight courier representing
the number of Ordinary Shares equal to the number of Conversion Shares to which Lender shall be
entitled, registered in the name of Lender or its designee. With respect to such Conversion Shares, the
restricted securities legend shall read as follows:

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT"”) OR UNDER THE SECURITIES LAWS OF ANY STATE.
THESE SECURITIES MAY NOT BE TRANSFERRED, SOLD, OFFERED FOR SALE,
PLEDGED OR HYPOTHECATED WITHIN THE UNITED STATES IN THE ABSENCE OF
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR TO ANY “US.
PERSON,” AS SUCH TERM IS DEFINED IN REGULATION S UNDER THE ACT, DURING
THE 40 DAYS FOLLOWING ACQUISITION OF THE SECURITY BY THE HOLDER
THEREOF. ANY ATTEMPT TO TRANSFER, SELL, PLEDGE OR HYPOTHECATE THESE
SECURITIES IN VIOLATION OF THESE RESTRICTIONS SHALL BE VOID.




9. Opinion of Counsel. In the event that an opinion of counsel is needed for any Conversion
under this Note, or to cause such shares to be issued without a restrictive legend, Lender has the right to
have any such opinion provided by its counsel.

10, Governing Law: Venue. This Note shall be construed and enforced in accordance with,
and all questions concerning the construction, validity, interpretation and performance of this Note shall
be governed by, the internal laws of the State of New York, without giving effect to any choice of law or
conflict of law provision or rule {(whether of the State of New York or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of New York. The provisions set
forth in the Purchase Agreement to determine the proper venue for any disputes are incorporated herein
by this reference.

11. Cancellation. After repayment or conversion of the entire Principal Amount, this Note
shall be deemed paid in full, shall automatically be deemed canceled, and shall not be reissued.

12. Amendments. The prior written consent of both parties hereto shall be required for any
change or amendment to this Note.

13. Assisnments. Borrower may not assign this Note without the prior written consent of
Lender. This Note and any Conversion Shares issued upon conversion of this Note may be offered, sold,
assigned or transferred by Lender without the consent of Borrower, so long as such transfer is in
accordance with applicable federal and state securities laws.

14. Notices. Whenever notice is required to be given under this MNote, unless otherwise
provided herein, such notice shall be given in accordance with the subsection of the Purchase Agreement
titled “Notices.”

15. Severability, If any part of this Note is construed to be in violation of any law, such part
shall be modified to achieve the objective of Borrower and Lender to the fullest extent permitted by law
and the balance of this Note shall remain in full force and effect.

[Remainder of page intentionally left blank; signature page follows]




Date.

ACKNOWLEDGED. ACCEPTED AND AGREED:

LENDER;

VINER ToTAL INVESTMENTS FUND

ynlae

By:

IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed as of the Issuance

BORROWER:

MERCURITY FINTECH HOLDING INC,

/{f ’/ I;ﬁ ;
By: ;1 % MS/ ’/’/L

Shi Qiy
Chief Executive Officer

[Signature Page to Convertible Promissory Noie]




ATTACHMENT 1
DEFINITIONS

For purposes of this Note, the following terms shall have the following meanings:

Al “Ordinary Shares™ means Borrower’s Ordinary Shares, par value $0.004 per share.

AZ “Conversion Price” means the Market Price, but in no event shall the Conversion Price be less
than the Floor Price.

A3, “Floor Price” means $[_1.402_]" per share,

Ad “Marlet Price” equals 90% of the closing price, pursuant to Masdaq.com, of the Borrower’s

Crdinary Shares on the Trading Day immediately preceding the date of the Conversion Notice.

A5, “Trading Day” means any day on which Nasdaq (or such other principal market for the Ordinary
Shares) is open lor trading.

[Remainder of page intentionally left blank]

! To be updated prior to signing on 1731 —will equal 20% of Nasdag Official Closing Price immediately prior to the
execution of the Purchase Agreement.

Attachment 1 to Convertible Promissory Note, Page 1




APPENDIX A

CONVERSION NOTICE

The above-captioned Lender hereby gives notice to Mercurity Fintech Holding Inc., a Cayman Islands
exempted company (the “Borrower™), pursuant to that certain Unsecured Convertible Promissory Note
made by Borrower in favor of Lender on _09/02 . 2025 (the “Note™), that Lender elects to convert the
portion of the Note balance set forth below into fully paid and non-assessable Ordinary Shares of
Borrower as of the date of conversion specified below, Said conversion shall be based on the Conversion
Price set forth below. In the event of a conflict between this Conversion Notice and the Note, the Note
shall govern, or, in the alternative, at the clection of Lender in its sole discretion, Lender may provide a
new form of Conversion Notice to confonn to the Note. Capitalized terms used in this notice without
definition shall have the meanings given to them in the Note.

A. Date of Conversion:  09/02/2025

B. Conversion Amount; $3.500,000

C. Conversion Price: $4.662
D. Number of Conversion Shares: 750,751 (B divided by C)

Please issue the Conversion Shares in the name of the following:

Name: _Viner Total Investments Fund

Erail: [

Phone Number: I

Address: |

Tax 1D (if applicable):

Lender;
VINER TOTAL INVESTMENTS FUND

/
By: / ‘fV-/}x’!
Nlamt?:/ Cheng Wan Wing
Title: 93 September 2025

-
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COMPREHENSIVE TECHNOLOGY SERVICES AGREEMENT
SHHEARE K

This Comprehensive Technology Services Agreement (this “Agreement™) is entered into as of
July 23, 2023, by and between:

& {ATHEARSHIY CEHE) BUTHEFT2025£27F 23 4 S,

Party A (Client): Mercurity Fintech Holdings Inc., a company organized and existing under the
laws of the Cayman Islands (“MFH” or “Party A”).

B4 (FEHF) : Mercurity Fintech Holdings Inc., — X {1877 8 2 & i 05 M & o H F &
g9 7 (LUT BAMPH = 57)

Party B (Service Provider): Palantir Innovation Technologies Corporation, a company organized
and existing under applicable laws (“Party B™).

Z.7% (BR#7) : Palantir Innovation Technologies Corporation, — % 4% 848 3 s 4803 Mt sk
AFFEETL S (LT EHHL A Party BY)

Party A and Party B are hereinafter collectively referred to as the “Parties™ and individually as a
“Party”. The Parties. in the spirit of equality, voluntariness, and good faith, hereby enter into this
Agreement regarding Party B’s provision of comprehensive technology services to Party A.

FrHemammsmr, Bufc—+%". AFrET¥%. EREPREGAREN, LA H
FritteTEAMREEAFE, BARHI

Article 1 — Scope of Services

& NEEH

A) OQutsourced Services Execution

A) R#ASAPAT

(1) During the term of this Agreement, Party B shall assist Party A and Party A’s designated
clients in providing technology consulting. system implementation support, and related technical
execution services in connection with Digital Assets Treasury projects.

(1) ZHEAD R A, EHEFHFRF FiEE A % RS Digital Assets Treasury A8
AWM AER, FEERIEIAREEANTRSE.




(2) Party B shall provide ongoing technical support services, including system configuration
recommendations, technical architecture optimization suggestions, implementation pathway
planning, and troubleshooting of technical issues, based on project needs.

(2) ZANRBEAGHERTE, MFARH‘EAREIRN., KRARGLRAEN, THK
EARAZA A AFEFHEERALRRS.
(3) Upon Party A’s reasonable request, Party B may assign or coordinate personnel with

appropriate expertise to participate in project execution communications, solution reviews, or
phased technical support activities.

(3) EFHFABER, ZHFTHRRADEAEHE S LR ivEAA RS ST EHTH
#, FEFFRNEEERLHF TR,
Term: Three (3) years. Consideration: US$1,000,000, payable through the issuance of 500,000

shares of Party A’s common stock.,

REHR: = (3) £, R&4: 2214 1,000,000 7T, 7wH»FHEHR 500,000 4.

B) Blockchain Technology Consulting (RWA / Tokenization)
B) R EHAEH (RWA / Tokenization)

(1) Party B shall assist Party A and its clients in designing technical frameworks, feasibility
analysis, and implementation pathways for RWA (Real World Assets) issuance.

(1) Z.HEWEEFEFHE P E RWA (Real World Assets) £~ 8T8 EAFE,
Vs EEAREZNEZ.
(2) Party B shall provide Party A with technical architecture and system implementation

recommendations for the tokenization of various categories of RWA assets, including but not
limited to physical assets, revenue-generating assets, and structured assets.

(2) ZHERABEERY RWA F 7~ (AFEFRTEZHEFS, Rl F-RERLES)
BRTREARE, HFFREEARHRERGEEHEN,
(3) Party B may provide technical consultation regarding blockchain architecture selection, smart

contract design principles, and system security considerations in connection with RWA and
tokenization projects.

(3) ZFE 3 RWA 5 Tokenization T 2 #F A a7t F B4, S8t ENARE
EeEEEHEFEAEETEL.

Term: Three (3) years. Consideration: US$1,000,000, payable through the issuance of 500,000
shares of Party A’s common stock.

REEE: = (3) £, B4 2440 1,000,000 2T, 375 59554 5 500,000 4%

C) Tokenization Platform Network Development




C) Tokenization T & M % B3 & 55 £

(1) Party B shall provide development and implementation services for a tokenization platform
network, including without limitation the establishment of a network of tokenization service
institutions, development of asset token issuance and trading platforms, and development of
related compliance and anti-money laundering (AML) supporting systems.

(1) ZHERFAREATAFENENERASTARS, A ETRTHANTLR
FHMHE, FEEFATARETREETE. FREGAEREE (AML) R4FRER
% "

(2) Party B shall assist Party A with the overall technical architecture design of the platform,

including technical planning for front-end systems, back-end systems, on-chain modules, and
third-party system integrations.

() ZHEWS R A ETFEERE ARG R, EFEMERAE, BRAS., & Lk
EREZFREFEDHE AN,
(3) Party B may assist Party A in evaluating technology-related compliance requirements for

platform operations across multiple jurisdictions and provide system-level compliance adaptation
recommendations,

3 ZHIHEFPAFEFeETRAAZBEEERPRMEAGALER, FEERE
A9 5 AL TE B B A AL

Term: Three (3) years. Consideration: US$1,000,000, payable through the issuance of 500,000
shares of Party A's common stock.

MAERE: = (3) &, BREFA: E&40r 1,000,000 3270, #8545 F 558 8% 500,000 A%,

Execution and Development Deliverables

AT HH R XA

In connection with execution- or development-oriented services, Party B shall, as appropriate,
provide Party A with periodic descriptions of deliverables, technical documentation, or
demonstration outputs, the specific form and cadence of which shall be determined by mutual
written confirmation based on project circumstances. Any phased deliverables or milestone
arrangements are intended solely for project management and communication purposes and shall
not constitute any guarantee of commercial outcomes, system performance, or implementation

SHCCESS.
CHAERBSFREDTERFRAERARALE S, NRETEERITI AT A7 O B R
U, BALHASETAR (WEAD , BEFARMA ST FRETE ZHERZT
Famil. AFsil, #AMEEXARESECHORATHEFERGRA B, THR
MBS R, R G0k R AR ey R,




Article 2 — Term

& RAER

2.1 The term of this Agreement shall be three (3) years, commencing on July 23, 2025 and ending
on July 22, 2028, unless earlier terminated in accordance with this Agreement.

21 AR EEIESE (3) £, 2025 FETH23HRE2028E7H 22 A1k, B
AR AT .

Article 3 — Compensation
FZ& RAHM

3.1 As consideration for the services to be provided by Party B under this Agreement, Party A
agrees to issue to Party B an aggregate of 1,500,000 shares of Party A’s common stock {the
“Compensation Shares™).

3 AT REABURFERSFOAN, FHEAERLAZTEI 1,500,000 B F 7 & iE
AR A B CHREBNAR R .

3.2 The Compensation Shares shall be valued at US$2.00 per share, based on the closing price of
Party A's common stock on the date of execution of this Agreement (July 23, 2023).

32 aTiti A ER2E T, ENEETRBUEFE (2025F7H23H) FHE
7 it 2 & A

3.3 The Parties agree that Party A shall issue all Compensation Shares to Party B in a single
issuance following completion of all necessary internal corporate approvals and issuance
procedures.

33NFEE, FARAZRAENLIANILERATFERS, —RENLFLT2H
B A 41

3.4 Party B acknowledges and agrees that the holding and disposition of the Compensation
Shares may be subject to applicable securities laws, stock exchange rules, and any applicable

resale restrictions. The Compensation Shares may bear a restrictive legend and/or be subject to
transfer agent procedures.

J4FHIAVHBEE, HBEGNSEmASTHFRERIIHFEE, ZHAANFEEMT
HEMBE A, WBE T SRR B A (legend) R/EF 3L AE (transfer
agent) BFERNH,

3.5 Subject to the satisfaction of all requirements of Rule 144 under the U.S. Securities Act of
1933 and other applicable laws (including, without limitation, the holding period, current public
information requirements, and any applicable volume limitations), Party B may resell or
otherwise dispose of the Compensation Shares pursuant to the Rule 144 exemption after six (6)
months from the date of issuance of such Compensation Shares. For the avoidance of doubt, Party




A makes no representation or guarantee that Party B will be able to satisfy the Rule 144
conditions at any particular time.

35AFAN933F (IE#E) Rule 144 R HBERA R EA 2N (BFEEFRTER
R, GEEEERAEMEAMERA) MR T, BRMRBETZEERS (6)
MR, THTRERE Rule 144 B 2 HERU R TALERMBEN. v@eu i, F
77 AR T 7 RE T AR AF B (8] SU% E Rule 144 % fF 1F B4R 1K

Article 4 — Obligations of the Parties
LAUE b B
4.1 Obligations of Party A

4.1 B H L&

4.1.1 Party A shall provide Party B with such documentation, information, and other assistance as
may be reasonably necessary for Party B to perform the services hereunder.

41N PHEALHFREABTRB I TREFTETENTN. FLRAMLELE.

4.1.2 Party A shall complete the issuance of the Compensation Shares within the time frame set
forth in Article 3 of this Agreement.

412 FAMRBEARUFE ZH0A R, A HRAERIEMRD B ZT,

4.1.3 Party A shall independently evaluate the technical advice and recommendations provided by
Party B and shall make its own business and investment decisions, and Party B shall not be liable
for Party A’s decisions.

413 B HEMZ AR ENHEAE LRI HTRITE, BEFHETRATRE, T
FHAM B HH LS R AERE.

4.1.4 Party A shall take all reasonably necessary corporate actions to effect the issuance of the
Compensation Shares, including obtaining internal authorizations and any board or shareholder
approvals if applicable, instructing the transfer agent. and completing issuance and delivery

procedures. For the avoidance of doubt, this Section does not create any obligation to register
such shares or to file any registration statement,

414 R FEAB - AT RBHNRGRATHSELENLETH, SEETRTRAAR
B, EFCRBAME (WEA) BTEFABATRETRENFE. @ EE N,
FEFHBRETERLATREZERFHAZ LS.

4.2 Obligations of Party B
42 7.7 X%

4.2.1 Party B shall perform the services under this Agreement with due care, diligence, and in
accordance with generally accepted industry professional standards.




421 ZHEEBTLATHE LFE, LA EBEERBUNTARTEDUTTRS
4.2.2 Upon Parly A’s reasonable request, Party B shall participate in relevant meetings and
provide written reports, technical memoranda, or phased deliverables to assist Party A in
understanding and evaluating relevant technical solutions.

422 EFHGHERWFAT, THEESHEXAV, FREFTRE. BAWHAIME
HAREHA, W TFHAFEMPTGEHEXEAT .

4.2.3 In performing the services, Party B shall comply with all applicable laws, regulations, and
regulatory requirements,

423 ZAHERTARNEEY, ABFERANEREALEFER,

Article 5 — Confidentiality
FLEREXS

5.1 Party B shall keep strictly confidential all non-public information obtained from Party A in
connection with the performance of this Agreement and shall not disclose such information to any
third party without Party A’s prior written consent.

SIZAEMERTAMULRPNFARAGHNAFARLTEEAETRRENS, RE
FAEAFEEARE, TRAFAEZFHE.

5.2 The confidentiality obligations shall not apply to information that (i) is or becomes publicly
available through no breach by Party B, (ii) is lawfully obtained from a third party without breach

of any confidentiality obligation, or (iii) is required to be disclosed pursuant to applicable law or
governmental order, provided that Party B shall notify Party A to the extent permitted by law.

S2THERARHAEARFLFAR: (1) BALATHBRNEL; (2 FEZHH
RAEBUAEARABEENEL: Q) LANFTEEHBERANE - T ESR/HLIAA
REXFHEL; K (4) KEEE, EARFHNABERLAHENFER, BLAMNE
EERTHEE A R E T,

5.3 The confidentiality obligations under this Article shall survive the termination of this

Agreement for a period of three (3) years.

SIFEMTHRFASEAB L L EHEFTRE (3) £,

Article 6 — Limitation of Liability
A& FERF

6.1 All opinions, analyses, reports, and recommendations provided by Party B are advisory or
service-related in nature and shall not constitute any engineering commitment, investment advice,
guarantee of returns, or warranty of results,




6.1 ZARBEAMVREHNAAEL, 247, |RERZIIABFE KR FER, THRE
AHAMTRERAE., HERN. kEREXERER.

6.2 To the maximum extent permilted by applicable law, Party B shall not be liable for any
indirect, incidental, punitive, or consequential damages.

62 EHRERAFHRAREA, ZATHEMERE. M*F, SAERERERARE
",

Article 7 — Termination

St& BLL

7.1 If either Party materially breaches this Agreement and fails to cure such breach within thirty
(30) days after receipt of written notice, the non-breaching Party may terminate this Agreement
by written notice.

70— A P EEEARUEAER, BERATHFAERFTELALEZ+ G0
BRAFHE, FATARELE TR HALL AR

7.2 Unless otherwise agreed in writing, any Compensation Shares validly issued and delivered
shall not be revoked, clawed back, or returned as a result of termination of this Agreement.

T2RERF BHHEAE, BERERITHE ORI AT E A WU LA
e | AR AE

Article 8 — Governing Law
FA\% EREE

8.1 This Agreement shall be governed by and construed in accordance with the laws of the State
of New York, without regard to conflict of laws principles.

8.1 AWMUMTAL., HA. M, BETRSURANERREANNERE (5 EAER
HEFEMD .

Article 9 — Miscellaneous

FhE RSk

9.1 This Agreement constitutes the entire agreement between the Parties with respect to the
subject matter hereof and supersedes all prior oral or written agreements.

9.1 AW UM RI AR ANV FETE R T BHI, FBALTER 2 LR BT

9.2 Any amendment or modification to this Agreement shall be effective only if made in writing
and signed by both Parties.

92 AWM EMBERIAEAENFFAEFEFTEHR.




9.3 This Agreement may be executed in counterparts, each of which shall be deemed an original
and all of which together shall constitute one and the same instrument.

03 xR E S G, ERAANELR, ARRASTEERA.




IN WITNESS WHEREQF, the Parties have executed this Agreement as of the date first written
above.

HAEE, BB T E s HEEXEFx il

Party A: Mercurity Fintech Holdings Inc.

By: %
Name: _ Shi Qiu

Title: CEO

Date:  07/23/2025

Party B: Palantir Innovation Technologies Corporation

By:

MName:

Title:

Date:




TECHNOLOGY ADVISORY SERVICES AGREEMENT
AR R A7

A AHORE B A B CAE) BRI TR T 2025 £ 7 B 23 HAEFE:

This Technology Advisory Services Agreement (this “Agreement™) is entered into as of July 23,
2025, by and between:

¥ (455 ) + Mercurity Fintech Holdings Inc., —F H {7 § # 5 &M T HFE
Faew] CBLT i BRMFH E 5 F #7)

Party A (Client): Mercurity Fintech Holdings Inc., a company organized and existing under the
laws of the Cayman Islands (“"MFH" or “Party A”).

Z.J (EE7) : Power Tech Digital Trading Co.. Ltd., — F 48 X Z A EM T F F i
#E LT B2 778 Party B

Party B (Advisor): Power Tech Digital Trading Co., Ltd.. a company organized and existing
under applicable laws (“Party B™).

WAGLHFASWRF, P —3F, B AFEATTES. aEAEEZEREN, g7 F5H
FHLAES Al AFFAZ X5, BERTI

Party A and Party B are hereinafter collectivelv referred to as the “Parties™ and individually asa
“Party”. The Parties, in the spirit of equality, voluntariness, and good faith, hereby enter into this
Agreement regarding Party A’s engagement of Party B as an Al technology advisor,

F—%RFEAE

Article 1 — Scope of Services

L1 A4S RS RS RN, THNEEFHRBLUTHARB RS

1.1 During the term of this Agreement, Party B shall provide the following technology advisory
services to Party A:

(1) — S A5 A B

(1) General technology advisory services;

Exhibit 10.7




@) AT SR 0t SRR KW, QEETRFHLFG. RAFVERERHARER
i

(2) Advisory services regarding the site selection and construction of Al data centers, including
but not limited to site assessment, technical solution evaluation, and ancillary recommendations;

) MLBEEREHAERET (ARBAEARESH, HABEI NP EEREL, THAT
12 52 A Bt RERAED

(3) Technical advisory services relating to small-scale nuclear fusion technology (limited to
technical references, technology pathwayv analvsis, and expert opinions, and not constituting any
enginegring commitment or performance guarantee);

@) BRREA B2 EEEN, AEETRTANBEATRAN . &4 8 TERN
%

(4) Advisory services on grid resource introduction and power management, including but not
limited to analysis of grid access requirements and recommendations on power load management.

1I2AFTESHEWH —B, ¥ LdMEATEBHTAENERNE.

1.2 The Parties may, upon mutual written agreement. reasonably adjust or supplement the above
scope of services.

B_4& BE5RR
Article 2 — Term

21 AR ESE S E (3) &, GEFEFABUZ 5REE, BdeEaRhilEgs
ik

2.1 The term of this Agreement shall be three (3) vears, commencing on the date of execution of
this Agreement, unless earlier terminated in accordance with this Agreement.

W& REHH

Article 3 — Compensation




3VAEAR T A RERDIUE SR SR, For B E® A ZAT 500,000 B F A L E A
MR MBS .

3.1 As consideration for the services to be provided by Party B under this Agreement, Party A
agrees fo issue to Party B 500,000 shares of Party A’s common stock (the “Compensation
Shares™).

32BN AFR 22T, FNEETFABUEEDT QU25FETH23H) FHE
R E .

3.2 The Compensation Shares shall be valued at US$2 per share, based on the closing price of
Party A’s common stock on the date of exccution of this Agreement (July 23, 2023).

IZFAEE, PR 2025 E 12 A 31 B8 — M B0 F 5T A5 500,000 B4 8
f&}o

3.3 The Parties agree that Party A shall issue all 500,000 Compensation Shares to Party B in a
single issuance on or before December 31, 20235,

34ZFWNFRE, ARSI MLETREIERIEFEE, ZFMANREN
HERFATE ., HBRG S AR ERS M EF (legend) /8 %81 K% (transfer
agent) BFERL .,

3.4 Party B acknowledges and agrees that the holding and disposition of the Compensation
Shares may be subject to applicable securities laws, stock exchange rules, and any applicable
resale restrictions. The Compensation Shares may bear a restrictive legend and/or be subject to
transfer agent procedures.

335 %2 1933 48 (iE#E) Rule 144 B HMEF a4 (A5 EFETES
HE., FRAEEERACMEASEERS) HEET, AHMBEGETZEE£E S (6)

MAKE, LHF MR Rule 14 20 ERU LTS L ERMRG., SBAEL, F
F 7 R AR B E) A% 2 Rule 144 # 9 5 B 7T

3.5 Subject to the satisfaction of all requirements of Rule 144 under the U.S. Secunities Act of
1933 and other applicable laws (including, without limitation, the holding period. current public
information requirements, and anv applicable volume limitations), Party B may resell or
otherwise dispose of the Compensation Shares pursuant to the Rule 144 exemption after six (6)
meonths from the date of 1ssuance of such Compensation Shares. For the avoidance of doubt, Party
A makes no representation or guarantee that Party B will be able to satisfy the Rule 144
conditions at any particular time.




K BT AE

Article 4 - Obligations of the Parties

4.1 B &
4.1 Obligations of Party A

411 BHEALFREAETAGPUATRE I EEZNEL, FLRALELEWE,

4.1.1 Party A shall provide Party B with such documentation, information, and other assistance as
may be reasonably necessary for Party B to perform the services hereunder,

412 FH B ADTUE S S0 %, ENERAER RIS L .

4.1.2 Party A shall complete the issuance of the Compensation Shares within the time frame set
forth in Article 3 of this Agreement.

413 RWFRA T ARBRENEAENLRBVHETRIITE, BEFEUETRAFRE, T
A R A A AR,
4.1.3 Party A shall independently evaluate the technical advice and recommendations provided by

Party B and shall make its own business and investment decisions, and Party B shall not be liable
for Party A’s decisions.

414 PHEAP—NHERBRHB G LIRS ELENLSTH (BFETRTHE AR
BE., EFL/RERE (ERD | EREFAE, ZaRATREAFE), FETH
EHSLTAIERNGEGE M GmERD) o AR, HF@ilRE TR T
“EMETRELENFRZ S

4.1.4 Party A shall take all reasonably necessary corporate actions to effect the issuance of the
Compensation Shares (including, without limitation, obtaining intemal authorizations and any
board/sharcholder approvals if applicable, instructing the transfer agent, and completing issuance
and delivery procedures), and shall provide Party B with reasonably necessary documentation in
connection with such issuance and settlement, if applicable. For the avoidance of doubt, the
Parties acknowledge that this Section does not create any obligation to register the offer or resale
of the Compensation Shares or to file any registration statement.

42 ZH X%
4.2 Obligations of Party B




421 Z AR BAT L AT E LR, EES RS F AR SR TRE.

4.2.1 Party B shall perform the services contemplated herein with due care, diligence, and in
accordance with generally accepted industry professional standards.

422 EF Ao BBRAEALT, LA ERESW, el P EHRERFTARH, Llures
FrEmifElxdArE.
4.2 2 Upon Party A’s reasonable request, Party B shall attend relevant meetings and provide

written reports or technical memoranda to assist Party A in understanding and assessing the
relevant technical proposals.

423 FERERSERY, NEFEANEREARLETER.

4.2 3 In performing the services, Party B shall comply with all applicable laws, regulations, and
regulatory requirements,

FAEREXS
Article 5 — Confidentiality

S1ZHERERTABILEY N NFARENAAELTEE (REETIRTH LT
Bl #HARHE, MEREL%) AETERENE, £ETPHFSAEBTREE, FHAETE
ZHEER.

5.1 Party B shall keep strictly confidential all non-public information obtained from Party A in
connection with this Agreement, including but not limited to business plans, technical data, and
financial information, and shall not disclose any such information to any third party without Partv
A’s prior written consent.

S2REXNSAERTUTHEE: (1) EALAERHENGEE; (2 FELAEREAR
HUTRALATENER;, ) ZANFAERENNE ZFELHBESA RS
HABER: B (D GEEE, ZARATNAERLARFENEL, ELFREERR
o B 55 I P B3R e O,

5.2 The confidentiality obligations shall not apply to: (1) information that is or becomes generally
available to the public; (2) information that becomes public through no breach of this Agreement
by Party B; (3) information lawfully obtained by Party B from a third party not under a duty of
confidentiality with respect to such information: or (4) information that must be disclosed
pursuant to applicable laws, regulations, or orders of competent authorities, provided that Party B
shall, to the extent permitted by law, notifv Party A in a timely manner.




SIREHENREASFERP NS LEMFEFTNZ (3) F,

5.3 The confidentiality obligations set forth in this Article shall survive the termination of this
Agreement for a period of three (3) vears.

FR& RERF

Article 6 — Limitation of Liability

6.1 ZHFRERM AT FRENHFAEL., 4407, REFE U AR, 4 EF
AMANTEEAEAE., RN, WEFIRERER.
6.1 All opinions, analyses, reports, and recommendations provided by Party B under this

Agreement are advisory in nature and shall not constitute any form of engineering commitment,
investment advice, guarantee of returns, or warranty of results.

62 AFFERAFNRAEERAN, AMERTAB IR TRET = EMETEHE, M
W, BN R AT RERE,
6.2 To the maximum extent permitted by applicable law, Party B shall not be liable for any

indirect, incidental, punitive, or consequential damages arising out of the performance of the
services under this Agreement,

R ol e

Article 7 = Termination

71— F P ES FAHUSEAESR, BEERBATFHF L HNERLYESHTANS
WREMEZ T (30) HAKRTFUAME, WL A8 MR A 8 o 8k A il

7.1 If either Party materially breaches any provision of this Agreement and fails to cure such
breach within thirty (30) days after receiving written notice from the non-breaching Party
requesting cure, the non-breaching Party may unilaterally terminate this Agreement by written
notice.

T2BRERFHFAEEYE, CEREETHALEELHFHMMBRE, T EAR LML L
A . B B R,
7.2 Unless otherwise agreed i writing by the Parties, any Compensation Shares that have been

validly issued and delivered to Party B shall not be revoked, clawed back, or retumed as a result
of the termination of this Agreement.




CUAE S

Article 8 - Governing Law

8.1 RMWEITAL., A, W, BTAFURANERXEESNER (FAHFEEER
wERELD .

8.1 This Agreement shall be governed by and construed in accordance with the laws of the State
of New York, US A without regard to its conflict of laws principles.

BhLE ARk

Article 9 — Miscellaneous

9.1 ACHR A RS 7 B AW UL 3 B T R A sE R UL, S TUAUBUT R (R — B SRR R
A O kR H WL, R R

9.1 This Agreement constitutes the entire agreement between the Parties with respect to the
subject matter hereof and supersedes all prior oral or written agreements, understandings, or
arrangements relating to the same subject matter.

92 AWM UMEMER. HAREENFERNFITEFE AT ENL.

9.2 Any amendment, supplement, or modification to this Agreement shall be valid only if made in
writing and signed by both Parties,
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9.3 This Agreement may be executed in counterparts, cach of which shall be deemed an original
and all of which together shall constitute one and the same mstrument.




[UTREX, HEET]

[Signature Page Follows]

¥ Zr: Mercurity Fintech Holdings Inc.

Party A: Mercurity Fintech Holdings Inc.

By:
2.  ShiQiu
MName: Shi Qiu
H#&:.  CEO
Title: CEO

H#: _ 07/23/2025
_Date: 07/23/2025

7.7 : Power Tech Digital Trading Co., Ltd.
Party B: Power Tech Digital Trading Co., Ltd.

g?:

e

Name: _ Jax Cole
LIS

Title: CEQ

El E}] :

Date:  7/23/2023




Exhibit 10.10

Employment Agreement

This Employment Agreement (the "Agreement") is entered into by and between Mercurity Fintech
Holding Inc. ("MFH" or the "Company™). a company listed on Nasdaq under the ticker symbol *MFH",
and Wilfred Daye (the "Employee"). The Company's principal office is 1330 Ave of Americas, F1 339 A,
New York, NY 10019.

WHEREAS, MFH desires to employ Wilfred Daye as its Chief Strategy Officer ("CSO") to assist with
the expansion of company resources, provide strategic guidance for innovative business directions, and
advising on long-term corporate growth; and

WHEREAS, MFH also desires Wilfred Daye to serve as the Chiel Executive Officer ("CEO") of one of
its subsidiaries, a FINRA-registered broker-dealer, currently anticipated to be VDA, LLC, to oversee
operations, manage team members, expand investment banking networks, and enhance sales and
institutional client bases; and

WHEREAS, the Employee agrees to accept such employment and perform such duties under the terms
and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained, the
parties agree as follows:

1. Employment and Duties

1.1 Position as Chief Strategy Officer (CSO

The Emplovee will serve as the full-time Chief Strategy Officer of MFH. In this capacity, the Employee’s

responsibilities include but are not limited to:

* Developing and executing strategies for resource expansion,

s Providing guidance on innovative business directions and initiatives,

* [dentifying new market opportunities and developing strategic partnerships,

* Advising on long-term corporate growth and sustainability strategies, and

+ (Collaborating with other executive team members to align goals and implement strategic

objectives.

1.2 Position as Chief Executive Officer (CEQ) of JVDA, LLC

The Employee will also serve as the Chiel Executive Officer of JVDA, LLC, or such other subsidiary of
the Company that is a FINRA-registered broker-dealer. In this capacity, the Employee’s responsibilities

include but are not limited to:




s Setting up a comprehensive operational system for JVDA, LLC, including KYC, and AML,

+ Establishing internal policies and procedures to ensure compliance with all FINRA and SEC
regulatory requirements. Expanding the investment banking network and establishing
relationships with institutional clients,

s Recruiting, training, and mentoring broker-dealer team members to build a high-performing
workforce,

¢ Driving revenue growth through increased sales efforts and client acquisition,

e Developing a robust investment banking framework that includes deal structuring, underwriting,
and advisory services for companies,

* Providing leadership and direction to achieve the subsidiary’s business objectives, and

+ Monitoring market trends and competitive dynamics to identify growth opportunities for JVDA,
LLC.

Work Commitment: The Employee agrees to dedicate a minimum of twenty-five (25) hours per week
to fulfilling the responsibilities associated with the Chiel Executive Officer role at VDA, LLC. Any
significant deviations from this commitment must be approved in writing by the Company's Board of
Directors. The Employee may engage in secondary employment, provided such employment is
approved in advance in writing by the Company’s chief executive officer or other authorized
representative. Approval will not be unreasonably withheld, provided the secondary employment does
not interfere with the Employee’s duties at the Company and JVDA, LLC or create a conflict of
interest.

To mitigate personal liability, the Company shall provide adequate resources, including a dedicated
compliance officer, legal counsel, and training, to support adherence to all regulatory requirements.
Additionally, the Employee shall not be personally liable for regulatory breaches resulting from
actions outside their direct control.

The Employee shall be classified as a W-2 employee of the Company for all purposes, including
taxation, benefits, and employment law compliance. The Company shall withhold all applicable
federal, state, and local taxes from the Employee’s compensation, including but not limited to income
taxes, Social Security taxes, and Medicare taxes. The Employee shall not be considered an
independent contractor or any other non-employee status,

2. Term of Employment

The Employee’s employment under this Agreement will commence on February 1, 2025 and
remain in effect for a term of one (1) vear (the "Initial Term").

This Agreement will automatically renew for additional one (1) year terms unless either party
provides written notice of non-renewal at least thirty (30) days prior to the expiration of the then-
current term.




Upon each renewal term, the Company and the Employee shall review and renegotiate
compensation terms, including equity and bonuses, in good faith.

3. Compensation

3.1 Equity Compensation

As compensation for the services provided under this Agreement, the Employee shall receive
100,000 shares of MFH restricted ordinary shares (the “Compensation Shares™) to be vested over a
one-year period, issued and received in equal monthly installments.

3.2 Additional Benefits

The Employee will be eligible for standard company benefits in accordance with MFH's policies
and practices, including but not limited to health insurance, retirement plans, and paid time off, as
applicable.

3.3 Reimbursement of Expenses

The Company will reimburse the Employee for all reasonable and necessary business expenses
incurred in the performance of their duties, subject to the Company’s expense reimbursement
policy.

4. Confidentiality and Non-Disclosure

The Employee agrees to maintain the confidentiality of all proprietary information and trade
secrets of the Company and its subsidiaries. This obligation survives the termination of this
Agreement.

5. Termination

5.1 Termination for Cause

The Company may terminate this Agreement for cause immediately upon written notice. Cause
includes, but is not limited to, gross misconduct, breach of fiduciary duties, or material breach of
this Agreement.

5.2 Termination Without Cause

Either party may terminate this Agreement without cause upon thirty (30) days’ written notice to
the other party. In the event of termination without cause by the Company, the Emplovee shall
receive one (1) month’s base salary as severance and retain any vested Compensation Shares.
Otherwise, the Employee shall not receive any severance payments,

6. Governing Law




This Agreement shall be governed by and construed in accordance with the laws of the State of
New York.

7. Entire Agreement

This Agreement constitutes the entire understanding between the parties with respect to the
subject matter hereof and supersedes all prior agreements, written or oral, regarding such subject
matter. Any amendments to this Agreement must be made in writing and signed by both parties.

8. Dispute Resolution

Any controversy or claim arising out of or relating to this employment agreement shall be settled
by arbitration administered by the American Arbitration Association under its Employment
Arbitration Rules and Mediation Procedures and judgment upon the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction thereof,

[The signature page is as follows.]




IN WITNESS WHEREOF, the parties have executed this Employment Agreement as of the date
first written above.

Mercurity Fintech Holding Inc.

Lot

Name: Shi Qiu

Title: CEO

pae:  1/30/2025

Wilfred Daye

Signature: W

Date: 1/30/25
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SECURITIES PURCHASE AGREEMENT

Dated Feburary 25™ , 2026

among
Chaince Digital Holdings Inec.
And

The Purchasers Set Forth on the Signature Pages
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement™), dated [February 25" ], 2026, is entered into by
Investor and among (i) Chaince Digital Holdings Inc., an exempted company with limited liability organized and
existing under the laws of the Cayman Islands (the “Company™), and (ii} each of the Persons whose name is set forth on
the signature page hereto (the “Purchasers” and each a “Purchaser™.

RECITALS

WHEREAS, each Purchaser desires to subscribe for and purchase, and the Company desires to issue and sell, certain
number of Ordinary Shares (as defined below) pursuant to the terms and conditions set forth in this Agreement;

WHEREAS, each Purchaser desires to subscribe for and purchase, and the Company desires to issue and sell, the (as
defined below), in the form attached hereto as , pursuant to the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and
agreements set forth herein, as well as other good and wvaluable consideration, the receipt and sufficiency of which
are hereby acknowledged, each ofthe Parties hereto, intending to be legally bound, agrees as follows:

ARTICLE |
DEFINITION AND INTERPRETATION
Section 1.01 Definition, Interpretation and Rules of Construction
(a) As used in this Agreement, the following terms have the following meanings:

“Affiliate™ means, with respect to any Person, any other Person directly or indirectly controlling,
controlled by, or under common control with such Person: provided that none of the Company, nor any of its
Subsidiaries shall be considered an Affiliate of the Purchaser. For purposes of this definition, “control™ when used
with respect to any Person means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling™
and “controlled™ have correlative meanings.

“Applicable Law™ means, with respect to any Person, any transnational, domestic or foreign, state
or local law (statutory, common or otherwise), constitution, treaty. convention, ordinance, code, rule, regulation,
order, injunction, judgment, decree, ruling or other similar requirement enacted, adopted, promulgated or applied by
a Governmental Authority that is binding upon or applicable o such Person, as amended unless expressly specified
otherwise.

“Board” means the board of directors ofthe Company.

“Business Day™ means any day other than a Saturday, Sunday or another day on which
commercial banks in the state of New York are required or authorized by law or executive order to be closed.

“Company Fundamental Warranties™ means any representations and warranties of the Company
contained in Section 4.01(a) to 4.01(j).

“Company SEC Documents” means all registration statements, proxy statements and other
statements, reports, schedules, forms and other documents required to be filed or furnished by the Company with the
SEC pursuant to the Exchange Act and the Securities Act and all exhibits included therein and financial statements,
notes and schedules thereto and documents incorporated by reference therein, in each case, filed or furnished with
the SEC.




“Condition™ means any condition to any Party’s obligation to effect the Closing as set forth in
Article 111, and collectively, the “Conditions.™

“Exchange Act™ means the Securities Exchange Act of 1934, as amended, or any successor statute,
and the rules and regulations promulgated thereunder.

“Governmental Authority™ means any supranational, national, provincial, state, municipal, local or
other government, whether U.S. or any instrumentality, subdivision, administrative agency or commission thereof,
court, other governmental authority or regulatory body or instrumentality, or any quasi-governmental or private
body exercising any regulatory, taxing, importing or other governmental or quasi-governmental authority or any
self-regulatory agency (including any stock exchange),

“Material Adverse Effect” with respect to a Party means any event, fact, circumstance or
occurrence that, individually or in the aggregate with any other events, facts, circumstances or occurrences, results
in or would reasonably be expected to result in a material adverse change in or a material adverse effect on (i) the
financial condition, business or operations of such Party and its Subsidiaries taken as a whole, or (ii) the ability of
such Party to consummate the transactions contemplated by the Transaction Agreements and to timely perform its
obligations hereunder and thereunder; provided that in determining whether a Material Adverse Effect has occurred
under clause (i) above, there shall be excluded any events, facts, circumstances or occurrences relating to or arising
in connection with (a) changes in generally accepted accounting principles that are generally applicable to
comparable companies (Lo the extent not materially disproportionately affecting such Party and its Subsidiaries), (b)
changes in general economic and market conditions and capital market conditions or changes affecting any of the
industries in which such Party and its Subsidiaries operate generally (in each case to the extent not materially
disproportionately affecting such Party and its Subsidiaries),

{c) the announcement or disclosure of this Agreement or any other Transaction
Agreement or the consummation of the transactions hereunder or thereunder, or any act or omission required or
specifically permitted by this Agreement and/or any other Transaction Agreement; {d) any pandemic (including the
COVID-19 pandemic (or any mutation or variation of the underlying virus thereof or related health condition)),
earthquake, typhoon, tornado or other natural disaster or similar force majeure event,

“Masdag™ means The Nasdaq Stock Market.

“Ordinary Shares™ means the ordinary shares, par value US$0.004 per share, in the share capital
ofthe Company.

“Party™ means, either the Company or any of the Purchasers.

“Parties” means, collectively, the Company and the Purchasers.

“Person” means an individual, corporation, partnership, limited liability company, association,
trust or other entity or organization.

“Purchaser Fundamental Warranties™ means any representations and warranties of the Purchasers
contained in Section 4,02(a) to Section 4.02(e).

“SEC™ means the Securities and Exchange Commission of the United States of America or any
other federal agency at the time administering the Securities Act.




“Securities Act” means the Securities Act of 1933, as amended, and all ofthe rules and regulations
promulgated thereunder,

“Subsidiary™ of a Party means any organization or entity, whether incorporated or unincorporated,
which is controlled by such Party and, for the avoidance of doubt, the Subsidiaries of a Party shall include any
variable interest entity over which such Party or any of its Subsidiaries effects control pursuant to contractual
arrangements and which is consolidated with such Party in accordance with generally accepted accounting
principles applicable to such Party and any Subsidiaries of such variable interest entity.

“Subject Securities” means, collectively, the Subscription Shares as defined under section 2,01,

“Transaction Agreements” means, collectively, this Agreement, the and each of the other agreements
and documents entered into or delivered by the parties hereto or their respective Affiliates in connection with the
transactions contemplated by this Agreement.

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

(b} Each ofthe following terms is defined in the Section set forth opposite such term:

Agreement Preamble
Bankruptcy and Equity Exception Section 4.01(h)
Closing Section 2.02(a)
Closing Date Section 2.02(a)
Company Preamble
Company Indemnitees Section 6.01(h)
Deductible Section 6.03(a)
Encumbrances Section 4.01(d)
Indemnified Party Section 6.02(a)
Indemnifying Party Section 6.02(a)
Losses Section 6.01(a)
Purchase Price Section 2.01
Purchaser Preamble
Purchasers Preamble
Subscription Shares Section 2.01
Third Party Claim Section 6.02(b)

(c) In this Agreement, except to the extent otherwise provided or that the context

otherwise requires:

(1) The words “Party™ and “Parties™ shall be construed to mean a party
or the parties to this Agreement, and any reference to a party to this Agreement or any other agreement
or document contemplated hereby shall include such party’s successors and permitted assigns.

{ii) When a reference is made in this Agreement to an Article, Section,
Exhibit, Schedule or clause, such reference is to an Article, Section, Exhibit, Schedule or clause of this
Agreement.




{iii) The headings for this Agreement are for reference purposes only
and do not affect in any way the meaning or interpretation ofthis Agreement.

{iv) Whenever the words “include,” “includes™ or “including” are used
in this Agreement, they are deemed to be followed by the words “without limitation.”

(v} The words “hereof,” “herein” and “hereunder” and words of
similar import, when used in this Agreement, refer to this Agreement as a whole and not to any
particular provision ofthis Agreement.

{wi) All terms defined in this Agreement have the defined meanings
when used in any certificate or other document made or delivered pursuant hereto, unless otherwise
defined therein.

{vii) The definitions contained in this Agreement are applicable to
the singular as well as the plural forms of such terms,

{viii} The use of “or™ is not intended to be exclusive unless expressly
indicated otherwise.

{ix) The term “$™ or “LISS” means United States Dollars.

(x) The word “will” shall be construed to have the same meaning

and effect as the word “shall.”

(x1) References to “law,” “laws™ or to a particular statute or law shall
be deemed also to include any and all Applicable Law.

{xii) A reference to any legislation or to any provision of any
legislation shall include any modification, amendment, re-enactment thereof, any legislative provision
substituted therefor and all rules, regulations and statutory instruments issued or related to such
legislation.

{ xiii) References herein to any gender include the other gender.

{ xiv) The parties hereto have each participated in the negotiation
and drafting of this Agreement and if any ambiguity or question of interpretation should arise,
this Agreement shall be construed as if drafted jointly by the parties hereto and no presumption or
burden of proof shall arise favoring or burdening any Party by virtue of the authorship of any of the
provisions in this Agreement or any interim drafts thereof.

ARTICLE 11
PURCHASE AND SALE: CLOSING

Section 2.01 Purchase and Sale of Securities.

Upon the terms and subject to the conditions of this Agreement and subject to Applicable Laws, at
Closing (as defined below), each Purchaser hereby agrees to purchase, and the Company hereby agrees to issue and sell to
each Purchaser, the number of Ordinary Shares as set forth opposite such Purchaser’s name on the signature page (with
respect to such Purchaser, its “Subscription Shares™) for an apgregate subscription price as set forth on such Purchaser’s
signature page (with respect to such Purchaser, its “Purchase Price™). The Purchase Price per Ordinary Share shall be equal
to twenty percent (20%) of the closing price of the Ordinary Shares as reported on Nasdaq on February 25, 2026.

Section 2.02 Closing,

(a) Closing. Any provision of this Agreement that is subject to the satisfaction of
any condition may be waived only by a written instrument executed by the Party or Parties entitled to the benefit of the
relevant Conditions, of all the Conditions (other than Conditions that by their nature are to be satisfied at Closing,




but subject to the satisfaction or, to the extent permissible, waiver of those Conditions at Closing), the closing ofthe
sale and purchase of the Subject Securities pursuant to this Section 2.02(a) (the “Closing™) shall take place
remotely by electronic means (i) after the Conditions {other than the Conditions that by their nature are to be
satisfied at Closing, but subject to the satisfaction or, to the extent permissible, waiver of those Conditions in
writing by the Closing Date) are satisfied, and (ii) on the date agreed by the Purchasers and the Company in writing

(the “Closing Date™); provided that the Closing Date (135 calendar days after February 25" )shall be no later than
March 120 2026,

(b} Payment and Delivery. At Closing,

{1y each Purchaser shall deliver to the Company, at the bank account specified
by the company in Schedule A, the full Purchase Price in the U.S. Dollars
{or its equivalent) as set forth on the Purchaser’s signature page, pursuant
to the wiring instruction provided by the Company.

{i.2) Purchase Price: The Purchase Price per Ordinary Share shall be equal o
twenty percent (20%) of the closing price of the Ordinary Shares as reported
on Nasdaq on February 25, 2026.

(ii) the Company shall deliver to each Purchaser:

{1 a copy of signed instruction to the transfer agent, in form and
substance approved by the transfer agent, instructing and authorizing the issuance of Subscription Shares
in the name of such Purchaser {with the shareholder account statement to be delivered to the
Purchasers as soon as practicable following the Closing);

(2) adraft copy of the register of members of the Company
evidencing the ownership of the Subscription Shares by such Purchaser, as reviewed and approved by
Cayman [slands legal counsel and the Company’s Cayman Islands registered agent, and in a form ready
for filing; and

(c) Restrictive Legend. Each certificate representing Subscription Shares shall be
endorsed with the following legend:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “ACT™) OR UNDER THE SECURITIES LAWS OF
ANY STATE. THIS SECURITY MAY NOT BE TRANSFERRED, SOLD, OFFERED
FOR SALE, PLEDGED OR HYPOTHECATED WITHIN THE UNITED STATES IN
THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
ACT OR TO ANY “US. PERSON,” AS SUCH TERM IS DEFINED IN
REGULATION § UNDER THE ACT, DURING THE 40 DAYS FOLLOWING
ACQUISITION OF THE SECURITY BY THE HOLDER THEREOF. ANY
ATTEMPT TO TRANSFER, SELL, PLEDGE OR HYPOTHECATE THIS SECURITY
IN VIOLATION OF THESE RESTRICTIONS SHALL BE VOID.




ARTICLE 111

CONDITIONS TO CLOSING
Section 3.01 Conditions to Obligations of All Parties.
(a) No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any law, rule,

regulation, judgment, injunction, order or deeree (in each case, whether temporary, preliminary or permanent) that is
in effect and restrains, enjoins, prevents, prohibits or otherwise makes illegal the consummation ofthe transactions
contemplated by the Transaction Agreements.

(b) Mo action, suit, proceeding or investigation shall have been instituted or
threatened by a Governmental Authority or any third party that seeks to restrain, enjoin, prevent, prohibit or
otherwise make illegal the consummation of the transactions contemplated by the Transaction Agreements.

Section 3.02 Conditions to Oblications of Purchasers. The obligations of each Purchaser to
subscribe for, purchase and pay for the Subject Securities as contemplated by this Agreement are subject to the
satisfaction, on or before the Closing Date, of the following conditions, any of which may be waived in writing by
such Purchaser in its sole discretion:

{a) The Company Fundamental Warranties shall have been true and correct in all
respects on and as of the Closing Date as though such representations and warranties were made on and as of the
Closing Date (except for representations and warranties that expressly speak as of a specified date, in which case on
and as of such specified date). Other representations and warranties of the Company contained in Section 4.01 of
this Agreement shall have been true and correct in all material respects (or, if qualified by “materiality,” “Material
Adverse Effect™ or similar qualifications, true and correct in all respects) on and as of the Closing Date as though
such representations and warranties were made on and as of the Closing Date (except for representations and
warranties that expressly speak as ofa specified date, in which case on and as of such specified date).

{h) The Company shall have duly executed and delivered or shall have caused to be
duly executed and delivered each Transaction Agreement to which it is a party to the Purchaser at or prior 1o Closing.

Section 3.03 Conditions to Obligations of the Company. The obligations of the Company to issue
and sell the Subject Securities to each Purchaser as contemplated by this Agreement are subject to the satisfaction,
on or before the Closing Date, of each of the following conditions with respect to such Purchaser individually, and
collectively with respect to all Purchasers, any of which may be waived in writing by the Company in its sole
discretion:

{a) The Purchaser Fundamental Warranties shall have been true and correct in all
respects on and as of the Closing Date as though such representations and warranties were made on and as of the
Closing Date (except for representations and warranties that expressly speak as of a specified date, in which case on
and as of such specified date). Other representations and warranties of the Purchaser contained in Section 4.02 of
this Agreement shall have been true and correct in all material respects (or, if qualified by “materiality,” “Material
Adverse Effect™ or similar qualifications, true and correct in all respects) on and as of the Closing Date as though
such representations and warranties were made on and as of the Closing Date (except for representations and
warranties that expressly speak as ofa specified date, in which case on and as of such specified date).

(k) Each Purchaser shall have performed and complied with all, and not be in
breach or default under any, agreements, covenants, conditions and obligations contained in this Agreement that are
required to be performed or complied with on or before the Closing Date, including making the full payments
of the Purchase Price to the Company.

(c) Each Purchaser shall have duly executed and delivered each Transaction
Agreement to which it is a party to the Company at or prior to Closing.




ARTICLE IV

Section 4.01 Representations and Warranties of the Company. The Company hereby represents
and warrants to each Purchaser that, except as set forth in the Company SEC Documents:

{a) Due Formation. The Company is an exempted company, duly incorporated,
validly existing and in good standing under the laws ofthe Cayman Islands.

(b) Authority: Valid Agreement. The Company has all requisite legal power and
authority to execute, deliver and perform its obligations under the Transaction Agreements to which it is a party and
cach other agreement, certificate, document and instrument to be executed by the Company pursuant to this
Agreement and each other Transaction Agreement. The execution, delivery and performance by the Company of this
Agreement and each other Transaction Agreement to which it is a party and the performance by the Company of its
obligations hereunder and thereunder have been duly authorized by all necessary corporate action on the part of the
Company. This Agreement has been, and each other Transaction Agreement to which it is a party will be duly
executed and delivered by the Company and, assuming due authorization, execution and delivery by the relevant
Purchaser(s), constitutes {or, when executed and delivered in accordance herewith will constitute) a legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms, except as
enforcement may be limited by general principles of equity, whether applied in a court of law or a court of equity,
and by applicable bankruptey, insolvency, fraudulent transfer, reorganization, moratorium and similar law affecting
creditors " rights and remedies generally (the “Bankruptey and Equity Exception™).

{c) Capitalization. The authorized capital stock of the Company is US$4,000,000
divided into 1,000,000,000 Ordinary Shares with a par value of US30.004 each. All issued and outstanding Ordinary
Shares have been duly authorized and validly issued and are fully paid and non-assessable, are free of preemptive
rights, were issued in compliance with applicable U.S. and other applicable securities laws and were not issued in
violation of any preemptive right, resale right, right of first refusal, or similar right.

{d) Walid Issuance. The Subject Securities will be duly and validly authorized for
issuance by the Company upon Closing. The Ordinary Shares that will be issued upon exercise of the pursuant to the
terms therein (the ') and the Subscription Shares, when issued and delivered by the Company to the Purchasers and
registered in the register of members of the Company will (i) be duly and validly issued, fully paid and non-assessable, (ii)
rank pari passu with, and carry the same rights in all respects as, the other Ordinary Shares then in issue, (iii) be entitled to
all dividends and other distributions declared, paid or made thereon, and (iv) free and clear of any pledge. mortgage,
security interest, encumbrance, lien, charge, assessment, right of first refusal, right of pre-emption, third party right or
interest, claim or restriction of any kind or nature, except for restrictions arising under the Securities Act or as
disclosed in the Company SEC Documents or created by virtue of the transactions under this Agreement
{collectively, the “Encumbrances™).

() Non-contravention. None of the execution and the delivery of this Agreement
and other Transaction Agreements, nor the consummation of the transactions contemplated hereby or thereby, will (i)
violate any provision of the organizational documents of the Company, (ii} violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of any government,
governmental entity or court to which the Company is subject, or (iii) conflict with, result in a breach of, constitute a
default under, result in the acceleration of or creation of any Encumbrances under, or create in any party the right to
accelerate, terminate, modify, or cancel, any agreement, contract, lease, license, instrument, or other arrangement to
which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound
or to which any of the Company’s or any of its Subsidiaries* assets are subject, except, in the case of (ii) and (iii}
above, for such conflicts, breach, defaults, rights or violations, which would not reasonably be expected to result in a
Material Adverse Effect. There is no action, suit or proceeding, pending or, to the knowledge of the Company,
threatened against the Company that questions the validity of the Transaction Agreements or the right of the
Company to enter into this Agreement or to consummate the transactions contemplated hereby or thereby.

(f) Consents and Approvals. Mone of the execution and delivery by the Company
of this Agreement or any Transaction Agreement, nor the consummation by the Company of any of the transactions




contemplated hereby or thereby, nor the performance by the Company of this Agreement or other Transaction
Agreements in accordance with their respective terms requires the consent, approval, order or authorization of, or
registration with, or the giving notice 1o, any governmental or public body or authority or any third party, except
such as have been or will have been obtained, made or given on or prior to the Closing Date and except for any
filing or notification required to made with the SEC or the Nasdaq regarding the issuance of the Subject Securities.

(gl Litigation. Except as disclosed in the Company SEC Documents and to the
knowledge of the Company there are no pending or threatened actions, claims, demands, investigations,
examinations, indictments, litigations, suits or other criminal, civil or administrative or investigative proceedings
before or by any Governmental Authority or by any other person against the Company or any of its Subsidiaries,
which would, individually or in the aggregate, have a Material Adverse Effect,

th) Mo Additional Representations. The Company makes no representations or
warranties as to any matter whatsoever except as expressly set forth in this Agreement or in any certificate delivered
by the Company to the Purchaser in accordance with the terms thereof.

Section 4.02 Representations and Warranties of Each Purchaser. Each Purchaser hereby
represents and warrants as of the date hereof and as ofthe Closing Dates to the Company as follows {unless
as of a specific date therein):

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

(b} Own Account. Each Purchaser is acquiring the Subject Securities as principal
for its own account and has no direct or indirect arrangement or understandings with any other persons to distribute
or regarding the distribution of such Subject Securities (this representation and warranty not limiting each
Purchaser’s right to sell the Subject Securities pursuant to the Registration Statement or otherwise in compliance
with applicable federal and state securities laws). Each Purchaser is acquiring the Subject Securities hereunder in the
ordinary course of its business.

(e) Purchaser Status. Such Purchaser is not a *U.S. person™ as defined in Rule 902
of Regulation 8. Such Purchaser has not been subject to any “directed selling efforts” within the meaning of Rule
203 of Regulation S under the Securities Act in connection with its execution of this Agreement. At the time each
Purchaser was offered the Securities, it was, and as of the date hereof it is, either: (i) an “accredited investor™ as
defined in Rule 501 under the Securities Act or (ii) a “qualified institutional buver” as defined in Rule 144A(a)
under the Securities Act.

{d} Experience of Each Purchaser. Each Purchaser, either alone or together with its
representatives, has such knowledge, sophistication and experience in business and financial matters so as to be
capable of evaluating the merits and risks of the prospective investment in the Subject Securities, and has so
evaluated the merits and risks of such investment. Each Purchaser is able to bear the economic risk of an investment
in the Subject Securities and, at the present time, is able to afford a complete loss of such investment.




(e) Access to Information. Each Purchaser acknowledges that it has had the
opportunity to review the Transaction Agreements (including all exhibits and schedules thereto) and the Company
SEC Documents and has been afforded, (i) the opportunity to ask such questions and to receive answers from,
representatives of the Company concerning the terms and conditions of the offering of the Subject Securities and
the merits and risks of investing in the Subject Securities; (ii) access to information that are publicly available or,
upon request, information made available by the Company, about the Company and its financial condition,
results of operations, business, properties, management and prospects sufficient to enable it to evaluate its
investment; and (iii) the opportunity to obtain such additional information that the Company possesses or can
acquire without unreasonable effort or expense that is necessary to make an informed investment decision with
respect to the investment.

ARTICLE V
FT PART

Section 5.01 Distribution Compliance Period. Each Purchaser agrees not to resell, pledge or
transfer any of its Subscription Shares within the United States or to any U.S. Person, as each of those terms is
defined in Regulation 5, during the forty (40) days following its Closing Date.

Section 5.02 Further Assurances. From the date of this Agreement until the Closing Date, the
Company and such Purchaser shall use their reasonable best efforts to fulfill or obtain the fulfillment of the
conditions precedent to the consummation of the transactions contemplated hereby with respect to such Purchaser,

Section 5.03 Reservation of Shares, The Company shall ensure that it has sufficient number of duly
authorized Ordinary Shares to comply with its obligations to issue the Subscription Shares and the pursuant to the terms of
the Transaction Agreements,

Section 5.04 Integration. The Company shall not sell, offer for sale or solicit offers to buy or
otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) that would be integrated
with the offer or sale ofthe Securities in a manner that would require the registration under the Securities Act of the
sale of the Securities or thal would be integrated with the offer or sale ofthe Securities for purposes of the rules and
regulations of any Trading Market such that it would require shareholder approval prior to the closing of such other
transaction unless shareholder approval is obtained before the closing of such subsequent transaction.

Section 5.05 Securities Laws Disclosure; Publicity. Within the time required by the Exchange Act,
the Company shall file a Current Report on Form 6-K, including the Transaction Agreements as exhibits thereto,
with the SEC.

Section 5.06 Non-Public Information. Except with respect to the material terms and conditions of
the transactions contemplated by the Transaction Documents, the Company covenants and agrees that neither it, nor
any other Person acting on its behalf, will provide the Purchaser or its agents or counsel with any information that
the Company believes constitutes material non-public information.

ARTICLE ¥I
1 INIFICATI

Section 6,01 Indemnification.

(a) Indemnification by the Company. From and after the Closing Date and subject
to Section 6.03, the Company shall indemnify and held each Purchaser harmless from and against any losses, claims,
damages. liabilities, judgments, fines, obligations. cost and expenses, including but not limited to any investigative,
legal and other expenses (collectively, “Losses™) incurred by such Purchaser as a result of or arising out of: (i)
breach of any representation or warranty of the Company contained in Section 4.01; or (ii) violation or
nonperformance, partial or total, of any covenant or agreement of the Company contained in this Agreement, to the
extent such violation or nonperformance results in, or would reasonably be expected to result in, a Material Adverse
Effect.

i) Indemnification by the Purchasers. From and after the Closing Date and
subject to Section 6.03, each Purchaser shall indemnify and hold the Company, its Affiliates and their respective




directors, officers, agents, successors and assigns (the *Company Indemnitees™) harmless from and against any
Losses incurred by any Company Indemnitee as a result of or arising out of: (i) breach of any representation or
warranty of such Purchaser contained in Section 4.02; or (ii) violation or nonperformance, partial or total, of any
covenant or agreement of such Purchaser contained in this Agreement.

(€] The amount ofany and all Losses under this Article VI shall be determined net
of any insurance or other indemnification proceeds received by the Indemnified Party or its Affiliates in connection
with the facts giving rise to the right of indemnification,

Section 6.02 Procedures Relating to Indemnification.
(a) Any party seeking indemnification under Section 6.01 (an “Indemnified Party™)

shall promptly give the Party and its respective counsel from whom indemnification is being sought (an
“Indemnifyving Party™) written notice of any matter which such Indemnified Party has determined has given or
would reasonably be expected to give rise to a right of indemnification under this Agreement stating in reasonable
detail the factual basis of the ¢laim to the extent known by the Indemnified Party, and containing a reference to the
provisions of this Agreement in respect of which such right of indemnification is claimed or arises; provided that
the failure to provide such notice shall not release the Indemnifying Party from any of its obligations under this
Article VI except to the extent the Indemnifying Party is materially prejudiced by such failure,

(b} If an Indemnified Party shall receive notice of any claim or demand asserted by
a third party {each, a “Third Party Claim™) against it or which may give rise to a claim for Loss under this Article V1,
within thirty (30) days of the receipt of such notice, the Indemnified Party shall give the Indemnifying Party notice
of such Third Party Claim; provided that the failure to provide such notice shall not release the Indemnifying Party
from any of its obligations under this Article VI except to the extent that the Indemnifying Party is materially
prejudiced by such failure. If the Indemnifyving Party acknowledges in writing its obligation to indemnify the
Indemnified Party hereunder against any Losses that may result from such Third Party Claim, then the
Indemnifying Party shall be entitled to assume and control the defense of such Third Party Claim at its expense and
through counsel of its choice only if it gives written notice of its intention to do s0 to the Indemnified Party
within fifteen (15) days of'the receipt of such notice from the Indemnified Party: provided that that if there exists or
is reasonably likely to exist a conflict of interest that would make it inappropriate in the judgment of the
Indemnified Party in its sole and absolute discretion for the same counsel to represent both the Indemnified Party
and the Indemnifying Party, then the Indemnified Party shall be entitled to retain its own counsel in each
jurisdiction for which the Indemnified Party determines counsel is required, at the Indemnifying Party’s expense.
In the event that the Indemnifying Party exercises the right to undertake any such defense against any such
Third Party Claim as provided above, the Indemnified Party shall cooperate with the Indemnifying Party in
such defense and make available to the Indemnifying Party, at the Indemnifying Party’s expense, all witnesses,
pertinent records, materials and information in the Indemnified Party’s possession or under the Indemnified
Party’s control relating thereto as 1s reasonably required by the Indemnifving Party. Similarly, in the event
the Indemnified Party is, directly or indirectly, conducting the defense against any such Third Party Claim,
the Indemnifying Party shall cooperate with the Indemnified Party in such defense and make available to the
Indemnified Party, at the Indemnifying Party’s expense, all such witnesses, records, materials and information
in the Indemnifying Party’s possession or under the Indemnifving Party’s control relating thereto as is
reasonably required by the Indemnified Party. No such Third Party Claim may be settled by the Indemnifying
Party without the prior written consent ofthe Indemnified Party.

Section 6.03 Limitation on Liability. Absent fraud, intentional misrepresentation or willful
hreach:




(a) In no event shall any Indemnified Party be entitled to indemnification for any
Losses arising from a claim for indemnification pursuant to Section 6.01{a)(i] (other than Company Fundamental
Warranties) or 6.01{b)}i) {other than Purchaser Fundamental Warranties) unless and until the aggregate amount of
all Losses suffered or incurred by the Indemnified Party thereunder exceeds five percent (5%) of the Purchase Price
{in the event the Indemnified Party is a Company Indemnitee) or five percent (5%) of the Purchase Price (in the
event the Indemnified Party is a Purchaser), as applicable (the “Deductible™), in which case the Indemnifying Party
shall be liable only for Losses in excess ofthe Deductible.

(b} the maximum aggregate liabilities of the Indemnifving Party in respect of
Losses suffered by the Indemnified Parties pursuant to Section 6.01(a)(il (other than Company Fundamental
Warranties) or 6.01(b}i)} (other than Purchaser Fundamental Warranties) shall not in any event be greater than the
Purchase Price actually paid by the Purchaser seeking indemnification under its individual share purchase
agreement with the Company.

ARTICLE ¥l
MISCELLANEOQUS

Section 7.01 Venue. Each party agrees that all legal proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Agreement and any other Transaction Agreements
{whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, partners,
members, emplovees or agents) shall be commenced exclusively in the state or federal courts sitting in the Borough
of Manhattan, New York, New York. Each Party hereby irrevocably submits to the exclusive jurisdiction ofthe state
and federal courts sitting in the Borough of Manhattan, New York, New York for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including
with respect fo the enforcement of any of the Transaction Agreements), and hereby irrevocably waives. and agrees
not 1o assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any
such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding.

Section 7.02 Governing Law. This Agreement and all questions concerning the construction,
validity, enforcement and interpretation of this Agreement shall be governed by and construed in accordance with
the laws of State of New York without giving effect to any choice of law rule that would cause the application of the
laws of any jurisdiction other than the State of New York to the rights and duties ofthe Parties hereunder.

Section 7.03 No Third Party Beneficiaries. A person who is not a party to this Agreement has no
right to enforce any term of this Agreement.

Section 7.04 Amendment. This Agreement shall not be amended, waived, changed or modified,
except by another agreement in writing executed by the Parties hereto.

Section 7.05 Binding Effect. This Agreement shall inure to the benefit of, and be binding upon,
each of the parties and their respective heirs, successors and permitted assigns and legal representatives.

Section 7.06 Assignment. Neither this Agreement nor any of the rights, duties or obligations
hereunder may be assigned, as between each Purchaser and the Company, without the express written consent of
such Purchaser and the Company. Any purported assignment in violation of the foregoing sentence shall be null and
void.

Section 7.07 Notices. Any and all notices or other communications or deliveries required or
permitted to be provided hereunder shall be in writing and shall be deemed given and effective on the earliest of: (a)
the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number set forth
on the signature pages attached hereto at or prior to 5:30 p.m. {New York City time) on a Trading Day, (b) the next
Trading Day after the date of fransmission, if such notice or communication is delivered via facsimile at the
facsimile number set forth on the signature pages attached hereto on a day that is not a Trading Day or later than
5:30 p.m. {New York City time) on any Trading Day, (c) the second (2nd) Trading Day following the date of
mailing, if sent by U8, nationally recognized overnight courier service or (d) upon actual receipt by the party to




whom such notice is required to be given. The address for such notices and communications shall be as set forth on
the signature pages attached hereto.

[fto the Company:

Chaince Digital Heldings Inc..

Address: 1251 Ave of Americas, FI 41 New York, NY 10020
Email: gbitigdchaincedigital.com
Attention: Shi Qiu

With a copy to the Company’s Counsel at (which shall not constitute notice):

MeCarter & English, LLP

Address: Worldwide Plaza 825 Eighth Avenue 31st Floor New York, NY 10019-7475
Email: hloug@mecarter.com
Attention; Huan Lou

Ifto the Purchaser(s): see each Purchaser’s signature page.

Any Party may change its address for purposes of this Section 7.07 by giving the other Parties
hereto written notice of the new address in the manner set forth above. For the avoidance of doubt, only notice
delivered to the address and person ofthe Parties to this Agreement shall constitute effective notice to such Party for
the purposes ofthis Agreement.

Section 7.08 Entire Agreement. This Agreement and the other Transaction Agreements including
the schedules and exhibits hereto and thereto constitutes the entire understanding and agreement between the Parties
with respect to the matters covered hereby and thereby, and all prior agreements and understandings, oral or in
writing, if any, between the Parties with respect to the matters covered hereby and thereby are merged and
superseded by this Agreement and the other Transaction Agreements.

Section 7.09 Severability. If any provisions of this Agreement shall be adjudicated to be illegal.
invalid or unenforceable in any action or proceeding whether in its entirety or in any portion, then such provision
shall be deemed amended, if possible, or deleted, as the case may be, from the Agreement in order to render the
remainder of the Agreement and any provision thereof both valid and enforceable, and all other provisions hereof
shall be given effect separately therefrom and shall not be affected thereby.

Section 7.10 Fees and Expenses. The expenses incurred in connection with the negotiation,
preparation and execution of this Agreement and other Transaction Agreements and the fransactions contemplated
hereby and thereby, including fees and expenses of attorneys, accountants, consultants and financial advisors, shall
be the responsibility of the Party incurring such expenses,

Section 7. 11 Termination.

{a) This Agreement shall automatically terminate as between the Company and
each Purchaser upon the earliest to oceur of:

(i) the written consent of each ofthe Company and such Purchaser; or




(i) by the Company or such Purchaser in the event that any Governmental
Authority shall have issued a judgment or taken any other action restraining, enjoining or otherwise
prohibiting the transactions contemplated by the Transaction Agreements and such judgment or other
action shall have become final and non-appealable,

(b} Upeon the termination of this Agreement, this Agreement will have no further
force or effect, except for the provisions of Sections 7.02 and 7.07 hereof, which shall survive any termination under
this Section 7.13; provided that neither the Company nor the Purchaser shall be relieved or released from any
liabilities or damages arising out of (i) fraud or (ii) any breach ofthis Agreement prior to such termination.

Section 7.14 Headings. The headings of the wvarious articles and sections of this
Agreement are inserted merely for the purpose of convenience and do not expressly or by implication limit,
define or extend the specific terms of the section so designated.

Section 7.15 Execution in Counterparts. For the convenience of the Parties and to facilitate
execution, this Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original, but all of which together shall constitute but one and the same instrument. Signatures in the form of
facsimile or electronically imaged “PDI™ shall be deemed to be original signatures for all purposes hereunder.

Section 7.16 Waiver. Mo waiver of any provision of this Agreement shall be effective unless set
forth in a written instrument signed by the Party waiving such provision. No failure or delay by a Party in exercising
any right, power or remedy under this Agreement shall operate as a waiver thereof, nor shall any single or partial
exercise of the same preclude any further exercise thereof or the exercise of any other right, power or remedy.

Section 7.17 Adjustment of Share Numbers. If there is a subdivision, split, stock dividend,
combination, reclassification or similar event with respect to any of the ordinary shares referred to in this Agreement,
then, in any such event, the numbers and types of shares referred to in this Agreement shall be equitably adjusted as
appropriate to the number and types of shares of such stock that a holder of such number of shares of such stock
would own or be entitled to receive as a result of such event of such holder had held such number of shares
immediately prior to the record date for, or effectiveness of, such event.

[Signature pages follow]




IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the date first above written.

Chaince Digital Holdings Ine.

MName:Shi Qiu
Title: Chief Executive Officer

[Signature Page to Securities Purchase Agreement]




1M WITNESS WHEREDF, the Party hos cousod this Agrooment to bo oxecoted on tho dato first shovae written.

Mame of Purchaser: Jinke Capital Limited .
Sigranive diinorised Signanory of Purchaser: ZA" W)

Mame of Authorized Signmory:  Li Zhiyoog
Title of Authorized Sigastory: Dirocior

Addross for Delivery of Secaritics to Purchasor (ifnot same as address for notica):

Broker DTC Partieipant Mumber:

Mumber of Owndinary Shares to Be lssued: [$00,000 ] shares

Sebscription Price per Subscription Share : 5[ 0.774 ]

Total Purchaso Price: ${309,600]
Subscription Date: 0242572026

[Signarure Page fo Securities Purchase Agreem




1M WITNESS WHEREOQF, the Party has esused this Agreement to be executed on the date Srat above writlen,

MNome of Purchaser: Lida Global Limited

I——— zh-mg

Mame af Amtharized Signatory: L1 ZHONG
Title of Anthorized Signotary: Diireator

Mddress for Delivery of Secunities to Porchaser (ifrol same a5 sddress for notice):
Broker DTC Participant Nimber:

Number of Ordinary Sharos 1o Ba lisuod: [ 750,000 | shares
Subseription Prico per Subseription Sharo : 5[ 0.774 ]

Total Parchass Price: S[580,500]
Subscription Date: 02/25/2026
[Sigmanure Page to Securities Purchase Agreem




IN WITNESS WHEREOF, the Party has caused this Agreement to be executed on the date first above written.

Name of Purchaser: Xiang Qu
>aang Ry

Signatwre afdAnthorized Signatory of Purchaser:

Name of Authorized Signatory:Xiang Qu

Title of Authorized Signatory: individual

Address for Delivery of Securities to Purchaser (ifnot same as address for notice):

Broker DTC Participant Number:
Number of Ordinary Shares to Be Issued: [810,000] shares

Subscription Price per Subscription Share : $[ 0.774 ]

Total Purchase Price: {626,940 ]
Subscription Date: 02/25/2026

[Signature Page to Securities Purchase Agreem




IN WITNESS WHEREOF, the Party has caused this Agreement to be executed on the date first above written.

MName of Purchaser: Aiming Jumbo Limited .
‘);:.IM X/\-

Signature ofAuthorized Signatory of Purchaser:

Name of Authorized Signatory: LuXiao Xu

Title of Authorized Signatory: Director

Address for Delivery of Securities to Purchaser (ifnot same as address for notice):

Broker DTC Participant Number:

Number of Ordinary Shares to Be Issued: [3,000,000] shares

Subscription Price per Subscription Share : $[ 0.774 ]

Total Purchase Price: $[2,322,000]
Subscription Date: 02/25/2026

[Signature Page to Securities Purchase Agreem




IN WITNESS WHEREOF, the Party has caused this Agreement to be executed on the date first above written.

Name of Purchaser: Yum Scoy Trade Limited X/\/\/ {;W

Signature ofAuthorized Signatory of Purchaser:

Name of Authorized Signatory: Yuan Gao

Title of Authorized Signatory: Director

HONG KONG

Address for Delivery of Securities to Purchaser (ifnot same as address for notice):
Broker DTC Participant Number:

Number of Ordinary Shares to Be Issued:[ 1,140,000 ] shares
Subscription Price per Subscription Share : $[ 0,774 ]

Total Purchase Price: 3[882,360]
Subscription Date: 02/25/2026

[Signaiure Page to Securities Purchase Agreem




IN WITNESS WHEREOF, the Party has caused this Agreement to be executed on the date first above written.
MName of Purchaser: Solana Ventures Ltd.,

Signature ofAuthorized Signatory of Purchaser: %‘g ’

Name of Authorized Signatory: JONATHAN BROWN

Title of Authorized Signatory: CEQ

Address for Delivery of Securities to Purchaser (ifnot same as address for notice):
Broker DTC Participant Number:

Mumber of Ordinary Shares to Be Issued: [400,000 ] shares

Subscription Price per Subscription Share : $[ 0.774 ]

Total Purchase Price: $[309,600]
Subscription Date: 02/25/2026

[Signature Page to Securities Purchase Agreem




Schedule A

Pavment Detail




As of December 31, 2025, the Company’s subsidiaries are as follows:

Subsidiaries:
Chaince Securities, Inc.
Chaince Securities, LLC

Ucon Capital (HK) Limited
Chaince (Shenzhen) Consulting Co., Ltd.
Mercurity Fintech Technology Holding Inc.

*Aifinity Base Limited

*

Exhibit 21.1

Date of Place of Percentage
acquisition/ establishment/ of legal
registration incorporation ownership

April 12,2023 United States 100%
December 6, 2024 United States 100%
May 21,2019 Hong Kong 100%
July 23, 2025 China 100%
July 15,2022 United States 100%
February 5, 2025 Hong Kong 51%

Note: Aifinity Base Limited has not actually engaged in any business activities and has been undergoing the process of deregistration.




Exhibit 23.1
CONSENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statements on Form F-1 (No. 333-272274), Form S-8 (No. 333-287201) and Form F-3 (No. 333-287428) of our report
dated March 26, 2026, relating to the consolidated financial statements of Chaince Digital Holdings Inc. (formerly known as “Mercurity Fintech Holding Inc.”), appearing in this
Annual Report on Form 10-K for the year ended December 31, 2025.
/s/ TANG QIAN & ASSOCIATES
TANGQIAN & ASSOCIATES PLLC

Dallas, Texas
March 26, 2026




Exhibit 23.2
CONSENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statements on Form F-1 (No. 333-272274), Form S-8 (No. 333-287201) and Form F-3 (No. 333-287428), of our report
dated April 30, 2025, relating to the consolidated financial statements of Chaince Digital Holdings Inc. (formerly known as “Mercurity Fintech Holding Inc.”), appearing in this
Annual Report on Form 10-K for the year ended December 31, 2025.
/s/ Onestop Assurance PAC
Onestop Assurance PAC

Singapore
March 26, 2026




Exhibit 23.3

T

Chaince Digital Holding Inc.
1251 Avemue of the Americas, Fl1 41,
New York, NY 10020

March 26, 2026

Dear SirMadam.,

We, Beijing Chuting Law Firm, refer to the Annual Report for the fiscal vear ended December 31, 2025 on
Form 10-K as amended from time to time (the “Annual Report™) of Chaince Digital Holding Inc. (formerly known as
Mercurity Fintech Holding Inc.. the “Company™), which will be filed with the Securities and Exchange Commission
(the “SEC™).

We, being the PRC legal advisor to the Company in connection with the Annual Report, hereby give our consent,
and confirm that we have not withdrawn our consent, to include our name, opinions, advice, confirmations and/or
summaries of the same in the Annual Report, and the references to our name, opinions, advice andior confirmations in the
form and context in which they respectively appear in the Annual Report.

We also herchy consent to the filing of this consent letter in connection with the Annual Report with the SEC as exhibit to
the Annual Report.

P G{l,.t;

ting Law Fi
O1pz711




Exhibit 31.1

Certification by the Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

L, Shi Qiu, certify that:
1. Thave reviewed this Annual Report on Form 10-K of Chaince Digital Holdings Inc. (the “Company”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the Company as of, and for, the periods presented in this report;

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the Company, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period covered by the Annual Report that has
materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Company’s auditors and
the audit committee of the Company’s board of directors (or persons performing the equivalent functions):

(a) Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the Company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal control over financial reporting.
Date: March 26, 2026
By: /s/ Shi Qiu

Name:  Shi Qiu
Title:  Chief Executive Officer




Exhibit 31.2

Certification by the Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Yukuan Zhang, certify that:
1. Thave reviewed this Annual Report on Form 10-K of Chaince Digital Holdings Inc. (the “Company”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the Company as of, and for, the periods presented in this report;

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the Company, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period covered by the Annual Report that has
materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Company’s auditors and
the audit committee of the Company’s board of directors (or persons performing the equivalent functions):

(a) Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the Company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s interal control over financial reporting.
Date: March 26, 2026
By: /s/ Yukuan Zhang

Name: Yukuan Zhang
Title:  Chief Financial Officer




Exhibit 32.1

Certification by the Principal Executive Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Chaince Digital Holdings Inc. (the “Company”) on Form 10-K for the fiscal year ended December 31, 2025 as filed with the
Securities and Exchange Commission on the date hereof (the “Report™), I, Shi Qiu, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: March 26, 2026
By: /s/ Shi Qiu

Name:  ShiQiu
Title:  Chief Executive Officer




Exhibit 32.2

Certification by the Chief Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Chaince Digital Holdings Inc. (the “Company”) on 10-K for the fiscal year ended December 31, 2025 as filed with the Securities
and Exchange Commission on the date hereof (the “Report™), I, Yukuan Zhang, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: March 26, 2026

By: /s/ Yukuan Zhang
Name: Yukuan Zhang
Title:  Chief Financial Officer




