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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reportédpruary 25, 2025

OSR HOLDINGS, INC.
(Exact Name of Registrant as Specified in Charter)

Delaware 001-41390 84-5052822
(State or Other Jurisdiction (CommissiorFile Number) (IRS Employer
of Incorporation) Identification No.)
10900 NE 4th StregSuite 2300Bellevue WA 98004
(Address of Principal Executive fifes) (Zip Code)

Registran&Xelephone numhbgncluding area codetR5) 635-7700

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Checkthe appropriatebox belowif the Form8-K filing is intendedto simultaneouslsatisfythefiling obligationof the registrantunder
any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e 4(c))
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which

registered
Common stock, par value $0.0001 per OSRH TheNasdadStock Market LLC
share
Redeemable warrants, exercisable for OSRHW TheNasdadStock Market LLC

shares of common stock at an exercise
price of $1..50 per share
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Indicateby checkmark whetherthe registrantis an emeging growth companyas definedin Rule 405 of the SecuritiesAct of 1933
(1230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (1240.12b-2 of this chapter).

Emeging growth company

If an emeging growth company indicate by checkmark if the registranthas electednot to use the extendedtransition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

Item 1.01. Entry into a Material Definitive Agreement.

Common Stock Purchase Agreement

On February25, 2025,0SRHoldings, Inc. (the OCompany@nterednto a commonstock purchaseagreemenfthe OCommon
StockPurchasé\greementQndarelatedregistratiorrightsagreemengthe OWhiteLion RRAOwith White Lion GBM InnovationFund
(OWhiteLionO).Capitalizedtermsusedbut not definedhereinshall havethe meaningsascribedto suchtermsin the CommonStock
Purchase Agreement.

Pursuantto the Common Stock PurchaseAgreement,following its closing and following the effective date of a resale
registrationstatementegisteringthe sharesssuableto White Lion in accordancevith the termsof the White Lion RRA, the Company
hastheright, but not the obligation,to requireWhite Lion to purchasefrom time to time, up to thelesserof (i) $80,000,000n aggregate
grosspurchaseprice of newly issuedshareof the Company€commonstock, par value$0.0001per share(the OCommorstockO)and
(ii) the Exchange Cap, in each case, subject to certain limitations and conditions set forth in the Common Stock Purchase Agreeme

The numberof shareof CommonStockthatthe Companymay requireWhite Lion to purchasén any singlesalesnoticewill
dependon a numberof factors,including the type of purchasenotice thatthe Companydeliversto White Lion. For example:(1) if
the Companywereto deliver a Rapid PurchaséNotice, the CompanycanrequireWhite Lion to purchasea numberof sharesqualto
$2,000,00alivided by theaverageof thethree(3) lowesttradedpricesof the CommonStockon the RapidPurchaséotice Date;and(2)
if the Companywereto delivera VWAP PurchaséNotice,the CompanycanrequireWhite Lion to purchase numberof sharesqualto
$2,000,00aivided by the productof (i) thelowestdaily VWAP of the CommonStockduringthe VWAP Purchasé&/aluationPeriodand
(i) ninety-seven percent (97%).

White Lion® purchasepbligationsundera single Rapid PurchaseNotice or a single VWAP PurchaseéNotice shall not exceed
$2,000,000and the maximumamountof sharesof CommonStockthe Companymay requireWhite Lion to purchasaundera single
VWAP PurchaseéNotice shall be the lesserof (A) 30% of the AverageDaily TradingVolumeor (B) $2,000,000divided by the highest
closingpriceof the CommonStockoverthemostrecentiive (5) BusinesDaysimmediatelyprecedingVhite Lion@receiptof thesubject
VWAP Purchase Notice.

The CommonStockPurchaségreementwill terminateautomaticallyon the earlierof (i) Decembei81, 2026and(ii) the date

whenthe Companyfiles for bankruptcyhasa bankruptcycasefiled againstt, hasa custodiarappointedor it or its property or assigns
its assets to its creditors.

In consideratiorfor White Lion@ commitmentsunderthe CommonStock Purchasedgreementthe Companyagreedo issue
to White Lion the numberof sharesof CommonStockequalto $800,000divided by the closingprice of the CommonStockon the day
thatis the earlierof (i) thebusinesslay prior to effectivenes®f theresaleregistrationstatementegisteringthe sharesssuableunderthe
Common Stock Purchase Agreement and (ii) the business day prior to the date that White Lion requests the issuance of such shar

Registration Rights Agreement

Concurrentlywith the CommonStock Purchaségreementthe Companyenterednto the White Lion RRA with White Lion,
pursuanto whichthe Companyagreedo file, within 30 daysfollowing theclosingof the BusinessCombination(asdefinedin the White
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Lion RRA), aresaleregistratiorstatementvith the SECcoveringtheresaleby White Lion of themaximumnumberof shareof Common
Stock permitted to be included thereon in accordance with applicable SEC rules, regulations and interpretations.

The foregoingdescriptionsf the CommonStock PurchaseAgreementandthe White Lion RRA arequalifiedin their entirety
by referenceo thefull text of the CommonStockPurchasédgreementandthe White Lion RRA, copiesof which arefiled asExhibits
10.1 and 10.2, respectivelyp this Current Report on Form 8-K and incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.02.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.
101 CommonStockPurchasé@greementdatedasof DecembeB1, 2024 ,.by andbetweenOSRHoldings.Inc. andWhite Lion
) Capital LLC
10.2 RegqistratiorRightsAgreementdatedasof DecembeB1,2024 by andbetweerfOSRHoldings.Inc. andWhite Lion Capital
) LLC
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
2
SIGNATURE

Pursuanto therequirement®f the SecuritiesExchangeAct of 1934,the registranthasduly causedhis reportto be signedon
its behalf by the undersigned hereunto duly authorized.

Dated: February 25, 2025
OSR HOLDINGS, INC.
By: /s/ Kuk Hyoun Hwang

Name:Kuk Hyoun Hwang
Title: Chief Executive Cifcer
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Exhibit 10.1
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Exhibit 10.2
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below provisos m this Section 6(b), the Investor shall reimburse a Company Party any legal or other
expenses reasonably incurred by such Company Party in connection with investigating or defending
any such Claim; provided, however, the indemnity agreement contained in this Section 6(b) and the
agreement with respect to contribution contained in Section 7 shall not apply to amounts paid in
settlement of any Claim if such settlement is effected without the prior written consent of the Investor,
which consent shall not be unreasonably withheld or delayed; and provided, further that the Investor
shall be liable under this Section 6(b) for only that amount of a Claim or Indemnified Damages as does
not exceed the net proceeds to the Investor as a result of the applicable sale of Registrable Securities
by the Investor pursuant to such Registration Statement, Prospectus or Prospectus Supplement. Such
indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of
such Company Party and shall survive the transfer of any of the Registrable Securities by the Investor
pursuant to Section 9.

(c) Promptly after receipt by an Investor Party or Company Party (as the case may be) under this
Section 6 of notice of the commencement of any action or proceeding (including, without limitation,
any governmental action or proceeding) involving a Claim, such Investor Party or Company Party (as
the case may be) shall, if a Claim in respect thereof is to be made against any indemnifying party under
this Section 6, deliver to the indemnifying party a written notice of the commencement thereof, and
the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party
so desires, jointly with any other indemnifying party similarly noticed, to assume control of the defense
thereof with counsel mutually satisfactory to the indemnifying party and the Investor Party or the
Company Party (as the case may be); provided, however, an Investor Party or Company Party (as the
case may be) shall have the right to retain its own counsel with the fees and expenses of such counsel
to be paid by the indemnifying party if: (i) the indemnifying party has agreed in writing to pay such
fees and expenses; (i1) the indemnifying party shall have failed promptly to assume the defense of such
Claim and to employ counsel reasonably satisfactory to such Investor Party or Company Party (as the
case may be) m any such Claim; or (u1) the named parties to any such Claim (including, without
limitation, any impleaded parties) include both such Investor Party or Company Party (as the case may
be) and the indemnifying party, and such Investor Party or such Company Party (as the case may be)
shall have been advised by counsel that a conflict of interest is likely to exist if the same counsel were
to represent such Investor Party or such Company Party and the indemnifying party (in which case, if
such Investor Party or such Company Party (as the case may be) notifies the indemnifying party in
writmg that it elects to employ separate counsel at the expense of the indemnifying party, then the
indemnifying party shall not have the right to assume the defense thereof on behalf of the indemmified
party and such counsel shall be at the expense of the indemnifying party), provided further that in the
case of clause (iii) above the indemnifying party shall not be responsible for the reasonable fees and
expenses of more than one (1) separate legal counsel for all Investor Parties or Company Parties (as
the case may be). The Company Party or Investor Party (as the case may be) shall reasonably cooperate
with the indemnifying party in connection with any negotiation or defense of any such action or Claim
by the indemnifying party and shall furnish to the indemnifying party all information reasonably
available to the Company Party or Investor Party (as the case may be) which relates to such action or
Claim. The indemnifying party shall keep the Company Party or Investor Party (as the case may be)
reasonably apprised at all times as to the status of the defense or any settlement negotiations with
respect thereto. No indemnifying party shall be liable for any settlement of any action, claim or
proceeding effected without its prior written consent; provided, however, the indemmnifymg party shall
not unreasonably withhold, delay or condition 1its consent. No imndemnifying party shall, without the
prior written consent of the Company Party or Investor Party (as the case may be), consent to entry of
any judgment or enter into any settlement or other compromise which does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such Company Party or Investor
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Party (as the case may be) of a release from all hability in respect to such Claim or hitigation, and such
settlement shall not include any admission as to fault on the part of the Company Party. For the
avoidance of doubt, the immediately preceding sentence shall apply to Sections 6(a) and 6(b) hereof.
Following indemnification as provided for hereunder, the indemnifying party shall be subrogated to
all rights of the Company Party or Investor Party (as the case may be) with respect to all third parties,
firms or corporations relating to the matter for which indemnification has been made. The failure to
deliver written notice to the indemnifying party within a reasonable time of the commencement of any
such action shall not relieve such indemnifying party of any liability to the Investor Party or Company
Party (as the case may be) under this Section 6, except to the extent that the indemnifymg party is
materially and adversely prejudiced in its ability to defend such action.

(d) No Person involved in the sale of Registrable Securities who is guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) in connection with such
sale shall be entitled to indemnification from any Person involved in such sale of Registrable Securities
who is not guilty of fraudulent misrepresentation.

(e) The mdemmification required by this Section 6 shall be made by periodic payments of the
amount thereof during the course of the investigation or defense, as and when bills are received or
Indemnified Damages are incurred; provided that any Person receiving any payment pursuant to this
Section 6 shall promptly reimburse the Person making such payment for the amount of such payment
to the extent a court of competent jurisdiction determines that such Person receiving such payment was
not entitled to such payment.

(f) The indemnity and contribution agreements contained herein shall be i addition to (1) any
cause of action or similar right of the Company Party or Investor Party against the indemnifying party
or others, and (1) any liabilities the indemmifying party may be subject to pursuant to the law.

7. Contribution.

To the extent any indemnification by an indemnifying party is prohibited or limited by law, the
indemnifying party agrees to make the maximum contribution with respect to any amounts for which
it would otherwise be liable under Section 6 to the fullest extent permitted by law; provided, however:
(1) no contribution shall be made under circumstances where the maker would not have been liable for
indemnification under the fault standards set forth in Section 6 of this Agreement, (ii) no Person
involved in the sale of Registrable Securities which Person is guilty of fraudulent misrepresentation
(within the meanimng of Section 11(f) of the Securities Act) in connection with such sale shall be entitled
to contribution from any Person mvolved mn such sale of Registrable Securities who was not guilty of
fraudulent misrepresentation; and (iii) contribution by any seller of Registrable Securities shall be
limited in amount to the amount of net proceeds received by such seller from the applicable sale of
such Registrable Securities pursuant to such Registration Statement. Notwithstanding the provisions
of this Section 7, the Investor shall not be required to contribute, in the aggregate, any amount in excess
of the amount by which the net proceeds actually received by the Investor from the applicable sale of
the Registrable Securities subject to the Claim exceeds the amount of any damages that the Investor
has otherwise been required to pay, or would otherwise be required to pay under Section 6(b), by reason
of such untrue or alleged untrue statement or omission or alleged omission.

8. Reports Under the Exchange Act.

With a view to making available to the Investor the benefits of Rule 144, the Company agrees
to:
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(a) use 1ts commercially reasonable efforts to make and keep public information available, as
those terms are understood and defined in Rule 144;

(b) use its commercially reasonable efforts to file with the Commission in a timely manner
all reports and other documents required of the Company under the Securities Act and the
Exchange Act so long as the Company remains subject to such requirements (it being understood
that nothing herein shall limit any of the Company’s obligations under the Purchase Agreement)
and the filing of such reports and other documents is required for the applicable provisions of Rule
144;

(c) furnish to the Investor, so long as the Investor owns Registrable Securities, promptly upon
request, (1) a written statement by the Company, if true, that it has complied with the reporting,
submission and posting requirements of Rule 144 and the Exchange Act, (ii) a copy of the most
recent annual or quarterly report of the Company and such other reports and documents so filed
by the Company with the Commission if such reports are not publicly available via EDGAR, and
(ii1) such other information as may be reasonably requested to permit the Investor to sell such
securities pursuant to Rule 144 without registration; and

(d) take such additional commercially reasonable action as is reasonably requested by the
Investor to enable the Investor to sell the Registrable Securities pursuant to Rule 144, including,
without limitation, delivering all such legal opinions, consents, certificates, resolutions and
instructions to the Transfer Agent as may be reasonably requested from time to time by the Investor
and otherwise fully cooperate with Investor and Investor’s broker to effect such sale of securities
pursuant to Rule 144.

9. Assisnment of Registration Rights.

Neither the Company nor the Investor shall assign this Agreement or any of their respective rights
or obligations hereunder.

10. Amendment or Waiver.

No provision of this Agreement may be (1) amended other than by a written instrument signed by
both parties hereto or (i1) waived other than in a written instrument signed by the party against whom
enforcement of such waiver is sought. Failure of any party to exercise any right or remedy under this
Agreement or otherwise, or delay by a party in exercising such right or remedy, shall not operate as a
waiver thereof.

11. Miscellaneous.

(a) Solely for purposes of this Agreement, a Person i1s deemed to be a holder of Registrable
Securities whenever such Person owns or 1s deemed to own of record such Registrable Securities. If
the Company receives conflicting mstructions, notices or elections from two or more Persons with
respect to the same Registrable Securities, the Company shall act upon the basis of instructions, notice
or election received from such record owner of such Registrable Securities.

(b) Any notices, consents, waivers or other communications required or permitted to be given
under the terms of this Agreement shall be given in accordance with Section 10.17 of the Purchase
Agreement.
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(c) Failure of any party to exercise any right or remedy under this Agreement or otherwise, or
delay by a party in exercising such right or remedy, shall not operate as a waiver thereof. The Company
and the Investor acknowledge and agree that irreparable damage would occur in the event that any of
the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that either party shall be entitled to an injunction or
injunctions to prevent or cure breaches of the provisions of this Agreement by the other party and to
enforce specifically the terms and provisions hereof (without the necessity of showing economic loss
and without any bond or other security being required), this being in addition to any other remedy to
which either party may be entitled by law or equity.

(d) All questions concerning the governing law, construction, validity, enforcement, arbitration,
dispute resolution and interpretation of this Agreement shall be under the same terms as set forth under
Article X of the Purchase Agreement, mcluding, without limmtation, Sections 10.1, 10.2, 10.11, 10.12,
and 10.16 thereunder. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY
HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF
ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(e) The Transaction Documents set forth the entire agreement and understanding of the parties
solely with respect to the subject matter thereof and supersedes all prior and contemporaneous
agreements, negotiations and understandings between the parties, both oral and written, solely with
respect to such matters. There are no promises, undertakings, representations or warranties by either
party relative to the subject matter hereof not expressly set forth in the Transaction Documents.
Notwithstanding anything in this Agreement to the contrary and without implication that the contrary
would otherwise be true, nothing contained in this Agreement shall limit, modify or affect in any
manner whatsoever (i) the conditions precedent to a purchase contained in Article VII of the Purchase
Agreement or (11) any of the Company’s obligations under the Purchase Agreement.

() This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors. This Agreement 1s not for the benefit of, nor may any provision hereof be
enforced by, any Person, other than the parties hereto, their respective successors and the Persons
referred to in Sections 6 and 7 hereof (and in such case, solely for the purposes set forth therein).

(g) The headings in this Agreement are for convenience of reference only and shall not limit or
otherwise affect the meaning hereof. Unless the context clearly indicates otherwise, each pronoun
herein shall be deemed to include the masculine, feminine, neuter, singular and plural forms thereof.
The terms “including,” “includes,” “include” and words of like import shall be construed broadly as if
followed by the words “without limitation.” The terms “herein,” “hereunder,” “hereof” and words of

like 1mport refer to this entire Agreement mstead of just the provision in which they are found.

(h) This Agreement may be executed and delivered electronically and in counterparts, all of which
shall be considered one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party.

(1) Each party shall do and perform, or cause to be done and performed, all such further acts and
things, and shall execute and deliver all such other agreements, certificates, instruments and documents
as any other party may reasonably request in order to carry out the intent and accomplish the purposes
of this Agreement and the consummation of the transactions contemplated hereby.
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() The language used m this Agreement will be deemed to be the language chosen by the parties
to express their mutual intent and no rules of strict construction will be applied against any party.

12. Termination.

This Agreement shall terminate in its entirety upon the date on which the Investor shall no longer
hold any Registrable Securities; provided, that the provisions of Sections 6, 7, 9, 10 and 11 shall remain
in full force and effect for the longest period under applicable laws.

[Signature Pages Follow]
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IN WITNESS WHEREOQOF, the Investor and the Company have caused their respective
signature page to this Registration Rights Agreement to be duly executed as of the Execution Date.

COMPANY:

OSR HOLDINGS INC.

w L

Name: Kuk Hyoun Hwang
Title: Chief Executive Officer

INVESTOR:

White Lion Capital, LL.C
dba White Lion GBM Innovation
Fund

7,
/ N A
By: /7 W%
Name: Yash Thukral
Title: Managing Director
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