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section 8(a) of the Securities Act or until this Registration Statement shall become effective on such date as the Commission acting pursuant to said
section 8(a), may determine.

 
 

 



 
 

Explanatory Note
 
This Registration Statement contains two prospectuses, as set forth below.
 
 ● Offering Prospectus . A prospectus to be used for the offering and sale, from time to time in one or more offerings by the registrant of any

combination of common stock, preferred stock, debt securities, warrants or rights having a maximum aggregate offering price not exceeding
$20,000,000.

 ● Resale Prospectus . A prospectus to be used for the resale by the Selling Stockholders of up to 1,723,590 shares of the Company’s common
stock.

 
The Resale Prospectus is substantively identical to the Offering Prospectus, except for the following principal points:
 
 ● the outside and inside covers are different;
 ● the section entitled “About this Prospectus” on page 2 of the Offering Prospectus is not included;
 ● the section entitled “Prospectus Summary” on page 3 of the Offering Prospectus is different;
 ● the section entitled “Use of Proceeds” on page 7 of the Offering Prospectus is different;
 ● the section entitled “Descriptions of the Securities We May Offer” beginning on page 8 of the Offering Prospectus is not included;
 ● a section entitled “ Selling Stockholders” is included; and
 ● the section entitled “Plan of Distribution” beginning on page 21 of the Offering Prospectus is different.
 
The Registrant has included in this Registration Statement a set of alternate pages for the Resale Prospectus to reflect the foregoing differences.
 
The Offering Prospectus will exclude the alternate pages and will be used for the public offering by the Registrant. The Resale Prospectus will be
substantively identical to the Offering Prospectus except for the addition or substitution of the alternate pages and will be used for the resale offering by the
Selling Stockholders.
 

 



 
 
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED JUNE 20, 2019
 
PROSPECTUS

HF FOODS GROUP INC.
 

$20,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants
Rights

 
__________________

 
We may offer and sell, from time to time in one or more offerings, any combination of common stock, preferred stock, debt securities, warrants or rights
having a maximum aggregate offering price of $20,000,000. When we decide to sell a particular class or series of securities, we will provide specific terms of
the offered securities in a prospectus supplement.
 
The prospectus supplement may also add, update or change information contained in or incorporated by reference into this prospectus. However, no
prospectus supplement shall offer a security that is not registered and described in this prospectus at the time of its effectiveness.  You should read this
prospectus and any prospectus supplement, as well as the documents incorporated by reference or deemed to be incorporated by reference into this
prospectus, carefully before you invest. This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement
relating to the offered securities.
 
Our common stock is listed on the NASDAQ Capital Market under the symbol “HFFG.” Each prospectus supplement will contain information, where
applicable, as to our listing on the NASDAQ Capital Market or on any other securities exchange of the securities covered by the prospectus supplement.
 
These securities may be sold directly by us, through dealers or agents designated from time to time, to or through underwriters or through a combination of
these methods. See “Plan of Distribution” in this prospectus. We may also describe the plan of distribution for any particular offering of our securities in a
prospectus supplement. If any agents, underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered,
we will disclose their names and the nature of our arrangements with them in a prospectus supplement. The net proceeds we expect to receive from any such
sale will also be included in a prospectus supplement.
 
An investment in our common stock involves a high degree of risk. See the sections entitled “Risk Factors” in our most recent Annual Report on
Form 10-K and in any Quarterly Report on Form 10-Q, as well as in any prospectus supplement related to these specific offerings.
 
We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read the entire
prospectus and any amendments or supplements carefully before you make your investment decision.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined
if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is _________, 2019
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ABOUT THIS PROSPECTUS
 
This prospectus is part of a Registration Statement that we filed with the Securities and Exchange Commission (“SEC”) using a “shelf” registration process.
Under this shelf registration process, we may offer from time to time securities having a maximum aggregate offering price of $20,000,000. Each time we
offer securities, we will prepare and file with the SEC a prospectus supplement that describes the specific amounts, prices and terms of the securities we offer.
The prospectus supplement also may add, update or change information contained in this prospectus or the documents incorporated herein by reference. You
should read carefully both this prospectus and any prospectus supplement together with additional information described below under the caption “Where
You Can Find More Information.”
 
This prospectus does not contain all the information provided in the Registration Statement we filed with the SEC. For further information about us or our
securities offered hereby, you should refer to that Registration Statement, which you can obtain from the SEC as described below under “Where You Can
Find More Information.”
 
You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement. We have not authorized any
other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. This
prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities, in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus or any prospectus supplement, as well as information we have previously filed with the SEC
and incorporated by reference, is accurate as of the date of those documents only. Our business, financial condition, results of operations and prospects may
have changed since those dates.
 
We may sell securities through underwriters or dealers, through agents, directly to purchasers or through any combination of these methods. We and our
agents reserve the sole right to accept or reject in whole or in part any proposed purchase of securities. The prospectus supplement, which we will prepare and
file with the SEC each time we offer securities, will set forth the names of any underwriters, agents or others involved in the sale of securities, and any
applicable fee, commission or discount arrangements with them. See “Plan of Distribution.”
 
In this prospectus, unless otherwise indicated, “our company,” “HF Foods Group,” “we,” “us” or “our” refer to HF Foods Group Inc., a Delaware corporation,
and its consolidated subsidiaries.
 

 



 

 
PROSPECTUS SUMMARY

 
This prospectus summary highlights certain information about our company and other information contained elsewhere in this prospectus or in documents
incorporated by reference. This summary does not contain all of the information that you should consider before making an investment decision. You
should carefully read the entire prospectus, any prospectus supplement, including the section entitled “Risk Factors” and the documents incorporated by
reference into this prospectus, before making an investment decision.
 

The Offering
 
This prospectus is part of a Registration Statement that we filed with the SEC utilizing a shelf registration process. Under this shelf registration process,
we may sell any combination of:
 
 ● common stock;
 ● preferred stock; 
 ● debt securities, in one or more series; and/or
 ● warrants exercisable for common stock or other securities; and/or
 ● rights to purchase common stock or other securities.
 
in one or more offerings up to a total dollar amount of $20,000,000. This prospectus provides you with a general description of the securities we may
offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that specific offering
and include a discussion of any risk factors or other special considerations that apply to those securities. The prospectus supplement may also add, update
or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with the additional
information described under the heading “Where You Can Find More Information.”
 

Our Company
 
HF Foods Group Inc., acting through its subsidiaries, is a foodservice distributor operated by Chinese Americans, providing Chinese restaurants, primarily
Chinese takeout restaurants located in the southeastern United States, with good quality food and supplies at competitive prices. Since our inception in
1997, fueled by increasing demand in the Chinese foods market segment, which our management believes is highly fragmented with unsophisticated
competitors and has natural cultural barriers, we have grown our business and currently serve approximately 3,200 restaurant customers in ten states with
our deep understanding of Chinese Culture and our business know-how in the Chinese community.
 
In the past 20 years’ operation, we have developed distribution channels throughout the southeastern United States. We have three distribution centers
located in Greensboro, North Carolina, Ocala, Florida, and Atlanta Georgia, which comprise 400,000 square feet of total storage space, a fleet of 105
refrigerated vehicles for short-distance delivery, 12 tractors and 17 trailers for long-haul operations, and centralized inventory management and
procurement, supported by an outsourced call center located in China for customer relationship management. We offer a variety of high quality products at
competitive prices to our customers. Customers can benefit from our efficient supply chain to support such customer’s growth.
 
We offer one-stop service to Chinese restaurants with over 1,000 types of products, including fresh and frozen meats, Chinese specialty vegetables, sauces,
and packaging materials for takeout restaurants. Chinese restaurants, especially small or takeout restaurants, can find almost all the products they need in
our product lists, which can help them to save their workload to manage their purchase of inventory. We use an outsourced call center in Fuzhou, China,
with 24 hour availability for sales and marketing, order placement and post-sales service, which reduces our operating costs, and offers service in
Mandarin and Fuzhou dialect, in addition to English.
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With 20 years operations, we have established a large supplier network and we maintain long-term relationships with many major suppliers. The
procurement team is led by Zhou Min Ni, CEO of the Company, who has deep insight in the industry. The centralized procurement management system
gives us negotiating power given the large procurement quantities, improves our turnover of inventory and account payables, and reduces our operating
costs.
 
We plan to strategically consolidate our market segment by acquiring competitors, including other distributors and wholesalers, to expand our business
into untapped regions around the United States and to eventually grow into a nationwide foodservice distributor. We will continue to invest in the
management technology system to further improve our operational efficiency, accuracy and customer satisfaction. We will also explore value-added
products such as semi-prepared products to help our customers upgrade their service.
 
Our principal executive offices are located at 6001 W. Market Street, Greensboro, NC 27409. Our website is located at www.hffoodsgroup.com, and our
telephone number is (336) 268-2080. Information found on, or accessible through, our website is not a part of, and is not incorporated into, this prospectus,
and you should not consider it part of this prospectus or part of any prospectus supplement. Our website address is included in this document as an inactive
textual reference only.
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RISK FACTORS
 
Investing in our securities involves risk. The prospectus supplement applicable to a particular offering of securities will contain a discussion of the risks
applicable to an investment in HF Foods Group and to the particular types of securities that we are offering under that prospectus supplement. Before making
an investment decision, you should carefully consider the risks described under “Risk Factors” in the applicable prospectus supplement and the risks
described in our most recent Annual Report on Form 10-K for the year ended December 31, 2018, as amended from time to time, which is incorporated
herein by reference, or any updates in our Quarterly Reports on Form 10-Q, together with all of the other information appearing in or incorporated by
reference into this prospectus and any applicable prospectus supplement, in light of your particular investment objectives and financial circumstances. Our
business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of our securities could
decline due to any of these risks, and you may lose all or part of your investment.
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus contains forward-looking statements. Forward-looking statements include statements about our expectations, beliefs, plans,
objectives, intentions, assumptions and other statements that are not historical facts. Words or phrases such as “anticipate,” “believe,” “continue,” “estimate,”
“expect,” “intend,” “may,” “ongoing,” “plan,” “potential,” “predict,” “project,” “will” or similar words or phrases, or the negatives of those words or phrases,
may identify forward-looking statements, but the absence of these words does not necessarily mean that a statement is not forward-looking. We derive many
of our forward-looking statements from our operating budgets and forecasts, which are based on many detailed assumptions. While we believe that our
assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and it is impossible for us to anticipate all factors that
could affect our actual results. All forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from
those that we expected. Important factors that could cause actual results to differ materially from our expectations, or cautionary statements, include without
limitation:
 
 ● Unfavorable macroeconomic conditions in the United States;
 ● Competition in the food service distribution industry particularly the entry of new competitors into the Chinese/Asian restaurant market

niche;
 ● Increases in fuel costs;
 ● Increases in commodity prices;
 ● Disruption of relationships with vendors and increases in product prices;
 ● US government tariffs on products imported into the United States, particularly from China;
 ● Changes in consumer eating and dining out habits;
 ● Disruption of relationships with or loss of customers;
 ● Our ability to execute our acquisition strategy;
 ● Availability of financing to execute our acquisition strategy;
 ● Our ability to renew or replace the current lease of our warehouse in Georgia;
 ● Control of the Company by our Chief Executive Officer and principal stockholder;
 ● Failure to retain our senior management and other key personnel particularly, Zhou Min Ni and Chan Sin Wong;
 ● Our ability to attract, train and retain employees;
 ● Changes in and enforcement of immigration laws;
 ● Failure to comply with various federal, state and local rules and regulations regarding food safety, sanitation, transportation, minimum

wage, overtime and other health and safety laws;
 ● Product recalls, voluntary recalls or withdrawals if any of the products we distribute are alleged to have caused illness, been mislabeled,

misbranded or adulterated or to otherwise have violated applicable government regulations;
 ● Failure to protect our intellectual property rights;
 ● Any cyber security incident, other technology disruption or delay in implementing our information technology systems;
 ● The development of an active trading market for our common stock; and
 ● other factors discussed in “Item 1A. Risk Factors.” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018.
 
All written and oral forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified in their entirety by these cautionary
statements as well as other cautionary statements that are made from time to time in our other filings with the Securities and Exchange Commission (the
"SEC") and public communications. We caution you that the important factors referenced above may not contain all of the factors that are important to you.
In addition, we cannot assure you that we will realize the results or developments we expect or anticipate or, even if substantially realized, that they will result
in the consequences or affect us or our operations in the way we expect. The forward-looking statements included in this prospectus are made only as of the
date hereof. Except as otherwise required by law, we undertake no obligation to update or revise any forward-looking statement as a result of new
information, future events or otherwise.
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DIVIDEND POLICY
 
We have never declared or paid dividends on our common stock and we do not anticipate paying any cash dividends on our common stock in the foreseeable
future. Payment of cash dividends, if any, in the future will be at the discretion of our board of directors and will depend on applicable law and then-existing
conditions, including our financial condition, operating results, contractual restrictions, capital requirements, business prospects and other factors our board of
directors may deem relevant. We currently intend to retain all available funds and any future earnings to fund the development and growth of our business.
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USE OF PROCEEDS
 
Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities covered by this
prospectus for general corporate purposes, which may include, but is not limited to, working capital, capital expenditures, research and development
expenditures and acquisitions of new technologies or businesses. The precise amount, use and timing of the application of such proceeds will depend upon
our funding requirements and the availability and cost of other capital. Additional information on the use of net proceeds from an offering of securities
covered by this prospectus may be set forth in the prospectus supplement relating to the specific offering.
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DESCRIPTIONS OF THE SECURITIES WE MAY OFFER
 
The descriptions of the securities contained in this prospectus, together with any applicable prospectus supplement, summarize all the material terms and
provisions of the various types of securities that we may offer. We will describe in the applicable prospectus supplement relating to a particular offering the
specific terms of the securities offered by that prospectus supplement. We will indicate in the applicable prospectus supplement if the terms of the securities
differ from the terms we have summarized below. We will also include in the prospectus supplement information, where applicable, material United States
federal income tax considerations relating to the securities.
 
We may sell from time to time, in one or more offerings:
 
 ● shares of our common stock; 
 
 ● shares of our preferred stock; 
 
 ● debt securities, in one or more series;
   
 ● warrants exercisable for common stock or other securities; and/or
   
 ● rights to purchase common stock or other securities.
 
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.
 
Capital Stock
 
General
 
The following description of common stock and preferred stock, together with the additional information we include in any applicable prospectus supplement,
summarizes the material terms and provisions of the common stock and preferred stock that we may offer under this prospectus but is not complete. For the
complete terms of our common stock and preferred stock, please refer to our amended and restated certificate of incorporation, as may be amended from time
to time, any certificates of designation for our preferred stock, that may be authorized from time to time, and our bylaws, as amended from time to time. The
Delaware General Corporation Law may also affect the terms of these securities. While the terms we have summarized below will apply generally to any
future common stock or preferred stock that we may offer, we will describe the specific terms of any series of these securities in more detail in the applicable
prospectus supplement. If we so indicate in a prospectus supplement, the terms of any common stock or preferred stock we offer under that prospectus
supplement may differ from the terms we describe below.
 
As of June 12, 2019, our authorized capital stock consists of 30,000,000 shares of common stock, par value $0.0001 per share, of which 22,167,486 shares
were issued and outstanding, and 1,000,000 shares of preferred stock, par value $0. 0001 per share, none of which were issued and outstanding. The
authorized and unissued shares of common stock and preferred stock are available for issuance without further action by our stockholders, unless such action
is required by applicable law or the rules of any stock exchange on which our securities may be listed. Unless approval of our stockholders is so required, our
board of directors will not seek stockholder approval for the issuance and sale of our common stock.
 
Common Stock
 
Our holders of record of our common stock are entitled to one vote for each share held on all matters to be voted on by stockholders. The members of our
board of directors will generally serve for a term of one year. There is no cumulative voting with respect to the election of directors, with the result that the
holders of more than 50% of the shares eligible to vote for the election of directors can elect all of the directors.
 
Our common stock is listed on the NASDAQ Capital Market under the symbol “HFFG.” The transfer agent and registrar for our common stock is Continental
Stock Transfer & Trust Company, New York, New York.
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Preferred Stock
 
Our board of directors may determine or alter for each class of preferred stock the voting powers, designations, preferences, and special rights, qualifications,
limitations, or restrictions as permitted by law. Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that
could adversely affect the voting power or other rights of the holders of the common stock. Having the ability to issue preferred stock provides flexibility in
connection with possible acquisitions and other corporate purposes, but could also, among other things, have the effect of delaying, deferring or preventing a
change in control of our company and may adversely affect the market price of our common stock and the voting and other rights of the holders of common
stock.
 
Our board of directors will fix the rights, preferences, privileges, qualifications and restrictions of the preferred stock of each series that we issue in the
certificate of designation relating to that series.  We will incorporate by reference into the registration statement of which this prospectus is a part the form of
any certificate of designation that describes the terms of the series of preferred stock to be offered under this prospectus.  This description of the preferred
stock in the certificate of designation and any applicable prospectus supplement will include:
 
 ● the title and stated value;
   
 ● the number of shares being offered;
   
 ● the liquidation preference per share;
   
 ● the purchase price per share;
   
 ● the currency for which the shares may be purchased;
 
 ● the dividend rate per share, dividend period and payment dates and method of calculation for dividends;
   
 ● whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;
   
 ● our right, if any, to defer payment of dividends and the maximum length of any such deferral period;
   
 ● the procedures for any auction and remarketing, if any;
   
 ● the provisions for a sinking fund, if any;
   
 ● the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and repurchase rights;
   
 ● any listing of the preferred stock on any securities exchange or market;
   
 ● whether the preferred stock will be convertible into our common stock or other securities of ours, and, if applicable, the conversion period, the

conversion price, or how it will be calculated, and under what circumstances it may be adjusted;
   
 ● voting rights, if any, of the preferred stock;
   
 ● preemption rights, if any;
   
 ● restrictions on transfer, sale or other assignment, if any;
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 ● a discussion of any material or special United States federal income tax considerations applicable to the preferred stock;
   
 ● the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;
   
 ● any limitations on issuances of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock being

issued as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and
   
 ● any other specific terms, rights, preferences, privileges, qualifications or restrictions of the preferred stock.
 
When we issue shares of preferred stock, the shares will be fully paid and non-assessable.
 
Certain Anti-Takeover Effects of Delaware Law and Provisions of Our Certificate of Incorporation and Bylaws
 
Our certificate of incorporation and bylaws include a number of provisions that may have the effect of encouraging persons considering unsolicited tender
offers or other unilateral takeover proposals to negotiate with our board of directors rather than pursue non-negotiated takeover attempts. These provisions
include:
 
 ● Filling board vacancies. Any vacancy on our board of directors, however occurring, including a vacancy resulting from an increase in the size

of our board, may be filled by the affirmative vote of a majority of our directors then in office even if less than a quorum, or by the sole
remaining director.

   
 ● Meetings of stockholders. Our certificate of incorporation and our bylaws provide that only our board of directors, the Chairman of the board of

directors, or the President may call special meetings of stockholders and only those matters set forth in the notice of the special meeting may be
considered or acted upon at a special meeting of stockholders.

   
 ● Blank check preferred stock. Our certificate of incorporation authorizes 1,000,000 shares of preferred stock. The existence of authorized but

unissued shares of preferred stock may enable our board of directors to render more difficult or to discourage an attempt to obtain control of us
by means of a merger, tender offer, proxy contest, or otherwise. For example, if in the due exercise of its fiduciary obligations, our board of
directors were to determine that a takeover proposal is not in the best interests of us or our stockholders, our board of directors could cause
shares of preferred stock to be issued without stockholder approval in one or more private offerings or other transactions that might dilute the
voting or other rights of the proposed acquirer or insurgent stockholder or stockholder group. In this regard, our certificate of incorporation
grants our board of directors broad power to establish the rights and preferences of authorized and unissued shares of preferred stock. The
issuance of shares of preferred stock could decrease the amount of earnings and assets available for distribution to holders of shares. The
issuance may also adversely affect the rights and powers, including voting rights, of these holders and may have the effect of delaying,
deterring, or preventing a change in control of us.

 
In addition, we are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a publicly held
Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a three-year period following the time that this
stockholder becomes an interested stockholder, unless the business combination is approved in a prescribed manner. A “business combination” includes,
among other things, a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder. An “interested stockholder”
is a person who, together with affiliates and associates, owns, or did own within three years prior to the determination of interested stockholder status, 15% or
more of the corporation’s voting stock.
 

10



 
 
Because of these provisions, persons considering unsolicited tender offers or other unilateral takeover proposals may be more likely to negotiate with our
board of directors rather than pursue non-negotiated takeover attempts. As a result, these provisions may make it more difficult for our stockholders to benefit
from transactions that are opposed by an incumbent board of directors.
 
Debt Securities
 
The following description, together with the additional information we include in any applicable prospectus supplements, summarizes the material terms and
provisions of the debt securities that we may offer under this prospectus.  While the terms we have summarized below will generally apply to any future debt
securities we may offer under this prospectus, we will describe the particular terms of any debt securities that we may offer in more detail in the applicable
prospectus supplement.  The terms of any debt securities we offer under a prospectus supplement may differ from the terms we describe below.   As of the
date of this prospectus, we have no outstanding registered debt securities.
 
We will issue senior notes under a senior indenture, which we will enter into with the trustee to be named in the senior indenture.  We will issue subordinated
notes under a subordinated indenture, which we will enter into with the trustee to be named in the subordinated indenture.  We have filed forms of these
documents as exhibits to the registration statement of which this prospectus is a part.  We use the term “indentures” to refer to both the senior indenture and
the subordinated indenture.
 
The indentures will be qualified under the Trust Indenture Act of 1939.  We use the term “debenture trustee” to refer to either the senior trustee or the
subordinated trustee, as applicable.
 
The following summaries of material provisions of the senior notes, the subordinated notes and the indentures are subject to, and qualified in their entirety by
reference to, all the provisions of the indenture applicable to a particular series of debt securities.  We urge you to read the applicable prospectus supplements
related to the debt securities that we sell under this prospectus, as well as the complete indentures that contain the terms of the debt securities.  Except as we
may otherwise indicate, the terms of the senior and the subordinated indentures are identical.
 
General
 
The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or determined in the manner
provided in an officers’ certificate or by a supplemental indenture. Debt securities may be issued in separate series without limitation as to aggregate principal
amount. We may specify a maximum aggregate principal amount for the debt securities of any series. The particular terms of each series of debt securities
will be described in a prospectus supplement relating to such series, including any pricing supplement. The prospectus supplement will set forth:
 
 ● the title;
 
 ● the principal amount being offered, and, if a series, the total amount authorized and the total amount outstanding;
 
 ● any limit on the amount that may be issued;
 
 ● whether or not we will issue the series of debt securities in global form and, if so, the terms and who the depositary will be;
 
 ● the maturity date;
 

 ● whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a U.S. person for tax
purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

 

 ● the annual interest rate, which may be fixed or variable, or the method for determining the rate, the date interest will begin to accrue, the dates interest
will be payable and the regular record dates for interest payment dates or the method for determining such dates;
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 ● whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
 
 ● the terms of the subordination of any series of subordinated debt;
 
 ● the place where payments will be payable;
 
 ● restrictions on transfer, sale or other assignment, if any;
 
 ● our right, if any, to defer payment of interest and the maximum length of any such deferral period;
 

 ● the date, if any, after which, the conditions upon which, and the price at which we may, at our option, redeem the series of debt securities pursuant to
any optional or provisional redemption provisions, and any other applicable terms of those redemption provisions;

 

 ● the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund provisions or otherwise,
to redeem, or at the holder’s option to purchase, the series of debt securities and the currency or currency unit in which the debt securities are payable;

 
 ● whether the indenture will restrict our ability and/or the ability of our subsidiaries to, among other things,:
 
 ● incur additional indebtedness;
 
 ● issue additional securities;
 
 ● create liens;
 
 ● pay dividends and make distributions in respect of our capital stock and the capital stock of our subsidiaries;
 
 ● redeem capital stock;
 
 ● place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;
 
 ● make investments or other restricted payments;
 
 ● sell or otherwise dispose of assets;
 
 ● enter into sale-leaseback transactions;
 
 ● engage in transactions with stockholders and affiliates;
 
 ● issue or sell stock of our subsidiaries; or
 
 ● effect a consolidation or merger;
 
 ● whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or other financial ratios;
 
 ● a discussion of any material or special U.S. federal income tax considerations applicable to the debt securities;
 
 ● information describing any book-entry features;
 
 ● provisions for a sinking fund purchase or other analogous fund, if any;
 

 ● whether the debt securities are to be offered at a price such that they will be deemed to be offered at an “original issue discount” as defined in paragraph
(a) of Section 1273 of the Internal Revenue Code;

 
 ● the procedures for any auction and remarketing, if any;
 
 ● the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple thereof;
 
 ● if other than dollars, the currency in which the series of debt securities will be denominated; and
 

 
● any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any events of default that are in addition to

those described in this prospectus or any covenants provided with respect to the debt securities that are in addition to those described above, and any
terms that may be required by us or advisable under applicable laws or regulations or advisable in connection with the marketing of the debt securities.
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Conversion or Exchange Rights
 
We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for common stock or
other securities of ours or a third party, including the conversion or exchange rate, as applicable, or how it will be calculated, and the applicable conversion or
exchange period.  We will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option.  We may include
provisions pursuant to which the number of our securities or the securities of a third party that the holders of the series of debt securities receive upon
conversion or exchange would, under the circumstances described in those provisions, be subject to adjustment, or pursuant to which those holders would,
under those circumstances, receive other property upon conversion or exchange, for example in the event of our merger or consolidation with another entity.
 
Consolidation, Merger or Sale
 
The indentures in the forms initially filed as exhibits to the registration statement of which this prospectus is a part do not contain any covenant that restricts
our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets.  However, any successor of ours or the
acquirer of such assets must assume all of our obligations under the indentures and the debt securities.
 
If the debt securities are convertible for our other securities, the person with whom we consolidate or merge or to whom we sell all of our property must make
provisions for the conversion of the debt securities into securities that the holders of the debt securities would have received if they had converted the debt
securities before the consolidation, merger or sale.
 
Events of Default Under the Indenture
 
The following are events of default under the indentures in the forms initially filed as exhibits to the registration statement with respect to any series of debt
securities that we may issue:
 
 ● if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not been extended or deferred;
 

 ● if we fail to pay the principal, sinking fund payment or premium, if any, when due and payable and the time for payment has not been extended or
delayed;

 

 
● if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant specifically relating to

another series of debt securities, and our failure continues for 90 days after we receive notice from the debenture trustee or holders of at least 25% in
aggregate principal amount of the outstanding debt securities of the applicable series; and

 
 ● if specified events of bankruptcy, insolvency or reorganization occur.
 
If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last bullet point
above, the debenture trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in
writing, and to the debenture trustee if notice is given by such holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due
and payable immediately.  If an event of default specified in the last bullet point above occurs with respect to us, the principal amount of and accrued interest,
if any, of each issue of debt securities then outstanding shall be due and payable without any notice or other action on the part of the debenture trustee or any
holder.
 
The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default with respect to
the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we have cured the
default or event of default in accordance with the indenture.  Any waiver shall cure the default or event of default.
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Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be under no
obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt
securities, unless such holders have offered the debenture trustee reasonable indemnity.  The holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the debenture
trustee, or exercising any trust or power conferred on the debenture trustee, with respect to the debt securities of that series, provided that:
 
 ● the direction so given by the holder is not in conflict with any law or the applicable indenture; and
 

 ● subject to its duties under the Trust Indenture Act of 1939, the debenture trustee need not take any action that might involve it in personal liability or
might be unduly prejudicial to the holders not involved in the proceeding.

 
A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint a receiver or trustee, or to seek
other remedies if:
 
 ● the holder has given written notice to the debenture trustee of a continuing event of default with respect to that series;
 

 ● the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and such holders
have offered reasonable indemnity, to the debenture trustee to institute the proceeding as trustee; and

 

 ● the debenture trustee does not institute the proceeding and does not receive from the holders of a majority in aggregate principal amount of the
outstanding debt securities of that series other conflicting directions within 90 days after the notice, request and offer.

 
These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or interest on,
the debt securities.
 
We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in the indentures.
 
Modification of Indenture; Waiver
 
We and the debenture trustee may change an indenture without the consent of any holders with respect to specific matters, including:
 
 ● to fix any ambiguity, defect or inconsistency in the indenture;
 
 ● to comply with the provisions described above under “—Consolidation, Merger or Sale”;
 
 ● to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act of 1939;
 
 ● to evidence and provide for the acceptance of appointment hereunder by a successor trustee;
 
 ● to provide for uncertificated debt securities and to make all appropriate changes for such purpose;
 

 ● to add to, delete from, or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of issuance, authorization and
delivery of debt securities or any series, as set forth in the indenture;

 

 
● to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided under “—General” to

establish the form of any certifications required to be furnished pursuant to the terms of the indenture or any series of debt securities, or to add to the
rights of the holders of any series of debt securities;

 

 
● to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, to make the occurrence, or the

occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or provisions an event of default, or to surrender
any of our rights or powers under the indenture; or

 
 ● to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.
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In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the written consent of
the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is affected.  However, we and the
debenture trustee may only make the following changes with the consent of each holder of any outstanding debt securities affected:
 
 ● extending the fixed maturity of the series of debt securities;
 

 ● reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable upon the redemption
of any debt securities; or

 
 ● reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement, modification or waiver.
 
Discharge
 
Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except that the following
obligations survive until the maturity date or the redemption date:
 
 ● register the transfer or exchange of debt securities of the series;
 
 ● replace stolen, lost or mutilated debt securities of the series;
 
 ● maintain paying agencies;
 
 ● hold monies for payment in trust; and
 
 ● appoint any successor trustee;
 
and the following obligations survive the maturity date or the redemption date:
 
 ● recover excess money held by the debenture trustee; and
 
 ● compensate and indemnify the debenture trustee.
 
In order to exercise our rights to be discharged, we must deposit with the debenture trustee money or government obligations sufficient to pay all the principal
of, any premium, if any, and interest on, the debt securities of the series on the dates payments are due.
 
Form, Exchange and Transfer
 
We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable prospectus
supplement, in denominations of $1,000 and any integral multiple thereof.  The indentures provide that we may issue debt securities of a series in temporary
or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company, New York, New York,
known as DTC, or another depositary named by us and identified in a prospectus supplement with respect to that series.
 
At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the applicable prospectus
supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any authorized
denomination and of like tenor and aggregate principal amount.
 
Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders of the debt
securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly
executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose.  Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will make no service charge for any
registration of transfer or exchange, but we may require payment of any taxes or other governmental charges.
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We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we initially
designate for any debt securities.  We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a change
in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.
 
If we elect to redeem the debt securities of any series, we will not be required to:
 

 
● issue, register the transfer of, or exchange any debt securities of any series being redeemed in part during a period beginning at the opening of business

15 days before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the close of
business on the day of the mailing; or

 

 ● register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion of any debt
securities we are redeeming in part.

 
Information Concerning the Debenture Trustee
 
The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only those duties as
are specifically set forth in the applicable indenture.  Upon an event of default under an indenture, the debenture trustee must use the same degree of care as a
prudent person would exercise or use in the conduct of his or her own affairs.  Subject to this provision, the debenture trustee is under no obligation to
exercise any of the powers given it by the indentures at the request of any holder of debt securities unless it is offered reasonable security and indemnity
against the costs, expenses and liabilities that it might incur.
 
Payment and Paying Agents
 
Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any interest payment
date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the regular record date
for the interest.
 
We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated by us, except
that, unless we otherwise indicate in the applicable prospectus supplement, we may make interest payments by check that we will mail to the holder or by
wire transfer to certain holders.  Unless we otherwise indicate in a prospectus supplement, we will designate the corporate office of the debenture trustee in
the City of New York as our sole paying agent for payments with respect to debt securities of each series.  We will name in the applicable prospectus
supplement any other paying agents that we initially designate for the debt securities of a particular series.  We will maintain a paying agent in each place of
payment for the debt securities of a particular series.
 
All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt securities that remains
unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the debt
security thereafter may look only to us for payment thereof.
 
Governing Law
 
The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the extent that the
Trust Indenture Act of 1939 is applicable.
 
Subordination of Subordinated Debt Securities
 
The subordinated debt securities will be subordinate and junior in priority of payment to certain of our other indebtedness to the extent described in a
prospectus supplement.  The indentures in the forms initially filed as exhibits to the registration statement of which this prospectus is a part do not limit the
amount of indebtedness that we may incur, including senior indebtedness or subordinated indebtedness, and do not limit us from issuing any other debt,
including secured debt or unsecured debt.
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Warrants
 
The following description, together with the additional information we may include in any applicable prospectus supplement, summarizes the material terms
and provisions of the warrants that we may offer under this prospectus and any related warrant agreement and warrant certificate. While the terms
summarized below will apply generally to any warrants that we may offer, we will describe the specific terms of any series of warrants in more detail in the
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that prospectus supplement may differ
from the terms described below. Specific warrant agreements will contain additional important terms and provisions and will be incorporated by reference as
an exhibit to the registration statement which includes this prospectus.
 
General
 
We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series. We may issue warrants independently
or together with common stock, preferred stock and/or debt securities, and the warrants may be attached to or separate from these securities.
 
We will evidence each series of warrants by warrant certificates that we may issue under a separate agreement. We may enter into a warrant agreement with a
warrant agent. Each warrant agent may be a bank that we select which has its principal office in the United States. We may also choose to act as our own
warrant agent. We will indicate the name and address of any such warrant agent in the applicable prospectus supplement relating to a particular series of
warrants.
 
We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 
 ● the offering price and aggregate number of warrants offered;
 

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

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

 ● in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant and the price at,
and currency in which, this principal amount of debt securities may be purchased upon such exercise;

 

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

 
 ● the manner of exercise of the warrants, including any cashless exercise rights;
 
 ● the warrant agreement under which the warrants will be issued;
 
 ● the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
 
 ● anti-dilution provisions of the warrants, if any;
 
 ● the terms of any rights to redeem or call the warrants;
 
 ● any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
 

 ● the dates on which the right to exercise the warrants will commence and expire or, if the warrants are not continuously exercisable during that period,
the specific date or dates on which the warrants will be exercisable;
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 ● the manner in which the warrant agreement and warrants may be modified;
 
 ● the identities of the warrant agent and any calculation or other agent for the warrants;
 
 ● federal income tax consequences of holding or exercising the warrants;
 
 ● the terms of the securities issuable upon exercise of the warrants;
 

 ● any securities exchange or quotation system on which the warrants or any securities deliverable upon exercise of the warrants may be listed or
quoted; and

 
 ● any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
 
Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise, including:
 

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

 

 ● in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments upon our liquidation,
dissolution or winding up or to exercise voting rights, if any.

 
Exercise of Warrants
 
Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we describe in
the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the
warrants at any time up to 5:00 P.M. eastern time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business
on the expiration date, unexercised warrants will become void.
 
Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified
information, and paying the required exercise price by the methods provided in the applicable prospectus supplement. We will set forth on the reverse side of
the warrant certificate, and in the applicable prospectus supplement, the information that the holder of the warrant will be required to deliver to the warrant
agent.
 
Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or
any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than all of
the warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants.
 
Enforceability of Rights By Holders of Warrants
 
Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust
with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no
duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any
proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder
of any other warrant, enforce by appropriate legal action the holder’s right to exercise, and receive the securities purchasable upon exercise of, its warrants in
accordance with their terms.
 
Warrant Agreement Will Not Be Qualified Under Trust Indenture Act
 
No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee, under the Trust Indenture Act. Therefore,
holders of warrants issued under a warrant agreement will not have the protection of the Trust Indenture Act with respect to their warrants.
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Governing Law
 
Each warrant agreement and any warrants issued under the warrant agreements will be governed by New York law.
 
Calculation Agent
 
Any calculations relating to warrants may be made by a calculation agent, an institution that we appoint as our agent for this purpose. The prospectus
supplement for a particular warrant will name the institution that we have appointed to act as the calculation agent for that warrant as of the original issue date
for that warrant, if any. We may appoint a different institution to serve as calculation agent from time to time after the original issue date without the consent
or notification of the holders. The calculation agent’s determination of any amount of money payable or securities deliverable with respect to a warrant will be
final and binding in the absence of manifest error.
 
Rights
 
The complete terms of the rights will be contained in the rights agreements we enter into with rights agents. These documents will be included or incorporated
by reference as exhibits to the registration statement of which this prospectus is a part. You should read the rights agreements and any related documents. You
also should read the prospectus supplement, which will contain additional information and which may update or change some of the information below.
 
This section describes the general terms of the rights to purchase common stock or other securities that we may offer to stockholders using this prospectus.
Further terms of the rights will be stated in the applicable prospectus supplement (or applicable free writing prospectus). The following description and any
description of the rights in a prospectus supplement (or applicable free writing prospectus) may not be complete and is subject to and qualified in its entirety
by reference to the terms of any agreement relating to the rights.
 
Rights may be issued independently or together with any other security and may or may not be transferable. As part of any rights offering, we may enter into
a standby underwriting or other arrangement under which the underwriters or any other person would purchase any securities that are not purchased in such
rights offering. If we issue rights, each series of rights will be issued under a separate rights agreement to be entered into between us and a bank or trust
company, as rights agent, that will be named in the applicable prospectus supplement. Further terms of the rights will be stated in the applicable prospectus
supplement. The rights agent will act solely as our agent and will not assume any obligation to any holders of rights certificates or beneficial owners of rights.
The rights agreements and rights certificates will be filed with the SEC as an exhibit to the registration statement of which this prospectus is a part or as an
exhibit to a filing incorporated by reference in the registration statement. See “Where You Can Find Additional Information” for information on how to obtain
copies of the rights agreements and rights certificates.
 
The prospectus supplement relating to any rights we offer will describe the specific terms of the offering and the rights, including the record date for
stockholders entitled to the rights distribution, the number of rights issued and the number of shares of common stock that may be purchased upon exercise of
the rights, the exercise price of the rights, the date on which the rights will become effective and the date on which the rights will expire, and any applicable
U.S. federal income tax considerations.
 
In general, a right entitles the holder to purchase for cash a specific number of shares of common stock or other securities at a specified exercise price. The
rights are normally issued to stockholders as of a specific record date, may be exercised only for a limited period of time and become void following the
expiration of such period. If we determine to issue rights, we will accompany this prospectus with a prospectus supplement that will describe, among other
things:
 
 ● the record date for stockholders entitled to receive the rights;
   
 ● the number of shares of common stock or other securities that may be purchased upon exercise of each right;
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 ● the exercise price of the rights;
   
 ● the terms for changes to or adjustments in the exercise price, if any;
   
 ● whether the rights are transferable;
   
 ● the period during which the rights may be exercised and when they will expire;
   
 ● the steps required to exercise the rights;
   
 ● whether the rights include “oversubscription rights” so that the holder may purchase more securities if other holders do not purchase their full

allotments;
   
 ● whether we intend to sell the shares of common stock or other securities that are not purchased in the rights offering to an underwriter or other

purchaser under a contractual “standby” commitment or other arrangement;
   
 ● our ability to withdraw or terminate the rights offering;
   
 ● any material United States federal income tax consequences; and
   
 ● other material terms, including terms relating to transferability, exchange, exercise or amendment of the rights.
 
If fewer than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons other than stockholders,
to or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby arrangements, as described in the
applicable prospectus supplement. After the close of business on the expiration date, all unexercised rights will become void.
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PLAN OF DISTRIBUTION
 
We may sell the securities being offered pursuant to this prospectus to or through underwriters, through dealers, through agents, or directly to one or more
purchasers or through a combination of these methods. The applicable prospectus supplement will describe the terms of the offering of the securities,
including:
 
 ● the name or names of any underwriters, if, and if required, any dealers or agents; 
 
 ● the purchase price of the securities and the proceeds we will receive from the sale;
 
 ● any underwriting discounts and other items constituting underwriters’ compensation;
 
 ● any discounts or concessions allowed or re-allowed or paid to dealers; and
 
 ● any securities exchange or market on which the securities may be listed or traded.
 
 We may distribute the securities from time to time in one or more transactions at:
 
 ● a fixed price or prices, which may be changed;
 
 ● market prices prevailing at the time of sale;
 
 ● prices related to such prevailing market prices; or
 
 ● negotiated prices.
 
Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.
 
If underwriters are used in an offering, we will execute an underwriting agreement with such underwriters and will specify the name of each underwriter and
the terms of the transaction (including any underwriting discounts and other terms constituting compensation of the underwriters and any dealers) in a
prospectus supplement. The securities may be offered to the public either through underwriting syndicates represented by managing underwriters or directly
by one or more investment banking firms or others, as designated. If an underwriting syndicate is used, the managing underwriter(s) will be specified on the
cover of the prospectus supplement. If underwriters are used in the sale, the offered securities will be acquired by the underwriters for their own accounts and
may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined
at the time of sale. Any public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time.
Unless otherwise set forth in the prospectus supplement, the obligations of the underwriters to purchase the offered securities will be subject to conditions
precedent, and the underwriters will be obligated to purchase all of the offered securities, if any are purchased.
 
We may grant to the underwriters options to purchase additional securities to cover over-allotments, if any, at the public offering price, with additional
underwriting commissions or discounts, as may be set forth in a related prospectus supplement. The terms of any over-allotment option will be set forth in the
prospectus supplement for those securities.
 
If we use a dealer in the sale of the securities being offered pursuant to this prospectus or any prospectus supplement, we will sell the securities to the dealer,
as principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale. The names of the
dealers and the terms of the transaction will be specified in a prospectus supplement.
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We may sell the securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of securities
and we will describe any commissions we will pay the agent in the prospectus supplement.
 
We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at the public offering price set forth in the
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. We will describe the
conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.
 
In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or from purchasers of the securities for whom
they act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through dealers, and those dealers may
receive compensation in the form of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may
act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any institutional investors or others that purchase
securities directly for the purpose of resale or distribution, may be deemed to be underwriters, and any discounts or commissions received by them from us
and any profit on the resale of the common stock by them may be deemed to be underwriting discounts and commissions under the Securities Act. No FINRA
member firm may receive compensation in excess of that allowable under FINRA rules, including Rule 5110, in connection with the offering of the securities.
 
We may provide agents, underwriters and other purchasers with indemnification against particular civil liabilities, including liabilities under the Securities
Act, or contribution with respect to payments that the agents, underwriters or other purchasers may make with respect to such liabilities. Agents and
underwriters may engage in transactions with, or perform services for, us in the ordinary course of business.
 
To facilitate the public offering of a series of securities, persons participating in the offering may engage in transactions that stabilize, maintain, or otherwise
affect the market price of the securities. This may include over-allotments or short sales of the securities, which involves the sale by persons participating in
the offering of more securities than have been sold to them by us. In exercising the over-allotment option granted to those persons. In addition, those persons
may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling
concessions allowed to underwriters or dealers participating in any such offering may be reclaimed if securities sold by them are repurchased in connection
with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that which
might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time. We make no representation or prediction as to
the direction or magnitude of any effect that the transactions described above, if implemented, may have on the price of our securities.
 
Unless otherwise specified in the applicable prospectus supplement, any common stock sold pursuant to a prospectus supplement will be eligible for trading
as quoted on the Nasdaq Capital Market. Any underwriters to whom securities are sold by us for public offering and sale may make a market in the securities,
but such underwriters will not be obligated to do so and may discontinue any market making at any time without notice.
 
In order to comply with the securities laws of some states, if applicable, the securities offered pursuant to this prospectus will be sold in those states only
through registered or licensed brokers or dealers. In addition, in some states securities may not be sold unless they have been registered or qualified for sale in
the applicable state or an exemption from the registration or qualification requirement is available and complied with.
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LEGAL MATTERS
 
Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby will be passed upon for us by Loeb & Loeb
LLP, New York, New York. If the validity of the securities offered hereby in connection with offerings made pursuant to this prospectus are passed upon by
counsel for the underwriters, dealers or agents, if any, such counsel will be named in the prospectus supplement relating to such offering.
 

EXPERTS
 
The audited financial statements as of and for the two years ended December 31, 2018 have been incorporated by reference in this prospectus in reliance upon
the report of Friedman LLP, an independent registered public accounting firm and their authority as experts in accounting and auditing.
 

LIMITATION ON LIABILITY AND DISCLOSURE OF COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

 
Section 145 of the DGCL provides that we may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal or investigative (other than an action by us or in our right) by reason of the fact that he is or was
our director, officer, employee or agent, or is or was serving at our request as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her in connection with such action, suit or proceeding if he acted in good faith and in a manner he or she reasonably believed to be in or
not opposed to our best interests, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
Section 145 further provides that we similarly may indemnify any such person serving in any such capacity who was or is a party or is threatened to be made
a party to any threatened, pending or completed action or suit by is or in our right to procure judgment in our favor, against expenses actually and reasonably
incurred in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he reasonably believed to be in or
not opposed to our best interests and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to us unless and only to the extent that the Delaware Court of Chancery or such other court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper. In the event that a claim for
indemnification against such liabilities, other than the payment by us of expenses incurred or paid by such director, officer or controlling person in the
successful defense of any action, lawsuit or proceeding, is asserted by such director, officer or controlling person in connection with the securities being
registered, we will, unless in the opinion of counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
 
Our certificate of incorporation, as amended, limits the liability of our directors to the fullest extent permitted by Delaware law. In addition, we have entered
into indemnification agreements with certain of our directors and officers whereby we have agreed to indemnify those directors and officers to the fullest
extent permitted by law, including indemnification against expenses and liabilities incurred in legal proceedings to which the director or officer was, or is
threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee or agent of the our company, provided
that such director or officer acted in good faith and in a manner that the director or officer reasonably believed to be in, or not opposed to, the best interests of
our company.
 
We have director and officer liability insurance to cover liabilities our directors and officers may incur in connection with their services to us, including
matters arising under the Securities Act. Our certificate of incorporation and bylaws also provide that we will indemnify our directors and officers who, by
reason of the fact that he or she is one of our officers or directors of our company, is involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative related to their board role with the company.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and controlling persons pursuant to the
foregoing provisions, or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, we will, unless in the opinion of our counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by us is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
 

WHERE YOU CAN FIND MORE INFORMATION
 
This prospectus and any subsequent prospectus supplements do not contain all of the information in the Registration Statement. We have omitted from this
prospectus some parts of the Registration Statement as permitted by the rules and regulations of the SEC. Statements in this prospectus concerning any
document we have filed as an exhibit to the Registration Statement or that we otherwise filed with the SEC are not intended to be comprehensive and are
qualified in their entirety by reference to these filings. In addition, we file annual, quarterly and current reports, proxy statements and other information with
the SEC. The SEC maintains an Internet site that contains reports, proxy and information statements and other information that we file electronically with the
SEC, including us. The SEC’s Internet site can be found at http://www.sec.gov. In addition, we make available on or through our Internet site copies of these
reports as soon as reasonably practicable after we electronically file or furnished them to the SEC. Our Internet site can be found at
http:www.hffoodsgroup.com. Our website is not a part of this prospectus.
 

INFORMATION INCORPORATED BY REFERENCE
 
We have elected to incorporate certain information by reference into this prospectus. By incorporating by reference, we can disclose important information to
you by referring you to other documents we have filed or will file with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, except for information incorporated by reference that is superseded by information contained in this prospectus. This means that you must look at
all of the SEC filings that we incorporate by reference to determine if any statements in the prospectus or any document previously incorporated by reference
have been modified or superseded. This prospectus incorporates by reference the documents set forth below that we have previously filed with the SEC:
 
 ● Our Current Report on Form 8-K dated May 31, 2019, filed with the SEC on June 4, 2019;
 
 ● Our Current Report on Form 8-K dated April 18, 2019, filed with the SEC on April 24, 2019;
 
 ● Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2019, filed with the SEC on May 15, 2019;
 
 ● Our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed with the SEC on April 1, 2019;
 
 ● Our definitive proxy statement for the 2019 Annual Meeting of Stockholders, filed with the SEC on April 30, 2019; and
 
 ● The description of our common stock set forth in the Registration Statement on Form 8-A12B filed on August 8, 2017.
 
All documents subsequently filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of the
initial filing of the registration statement and prior to effectiveness of the registration statement that contains this prospectus and prior to the termination of the
offering (except in each case the information contained in such document to the extent “furnish” and not “filed”), shall be deemed to be incorporated by
reference herein and to be a part hereof from the date of filing of such documents.
 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein, or in any other subsequently filed document which also is incorporated
or deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL THESE SECURITIES
UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS
PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN
ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.
 
Preliminary Prospectus Subject to Completion, Dated June 20, 2019
 

HF FOODS GROUP INC.
 

1,723,590 Shares of Common Stock
 
This prospectus relates to the resale of up to 1,723,590 shares of our common stock, par value $.0001 per share of HF Foods Group Inc. from time to time by
the selling stockholders named in this prospectus (“Selling Stockholders”).
 
We will not receive any proceeds from the sale of the shares by the Selling Stockholders. We have agreed to pay the expenses in connection with the
registration of these shares.
 
Our common stock is listed on the NASDAQ Capital Market under the symbol “HFFG.” Each prospectus supplement will contain information, where
applicable, as to our listing on the NASDAQ Capital Market or on any other securities exchange of the securities covered by the prospectus supplement.
 
An investment in our common stock involves a high degree of risk. See the sections entitled “Risk Factors” in our most recent Annual Report on
Form 10-K and in any Quarterly Report on Form 10-Q, as well as in any prospectus supplement related to these specific offerings.
 
We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read the entire
prospectus and any amendments or supplements carefully before you make your investment decision.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined
if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 
 

 
 

The date of this prospectus is    , 2019
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The Offering
 
This prospectus relates to the sale by the Selling Stockholders of up to 1,723,590 shares of our common stock.
 
Common stock offered by Selling Stockholders  1,723,590 shares
   
Nasdaq Capital Market Symbol  HFFG
   
Risk Factors  See “Risk Factors” beginning on page [__] and other information included in this prospectus

for a discussion of factors you should consider before deciding to invest in shares of our
common stock.
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USE OF PROCEEDS
 
We will not receive any portion of the net proceeds by the Selling Stockholders from the sale of the shares of common stock.
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SELLING STOCKHOLDERS
 
We are registering shares of common stock beneficially owned by the Selling Stockholders listed below to be sold under this prospectus.
 
The following table sets forth the name of the Selling Stockholders, the number of shares of common stock owned by the Selling Stockholders immediately
prior to the date of this prospectus and the number of shares to be offered by the Selling Stockholders pursuant to this prospectus. Percentage of beneficial
ownership before this offering is based on 22,167,486 shares of our common stock outstanding as of June 17, 2019. Beneficial ownership is based on
information furnished by the Selling Stockholders.
 
None of the Selling Stockholders except for Chardan Capital Markets and B. Riley FBR, Inc. is a broker dealer or an affiliate of a broker dealer. The Selling
Stockholders may offer for sale all or part of the shares from time to time. The table below assumes that the Selling Stockholders will sell all of the shares
offered for sale. The Selling Stockholders are under no obligation, however, to sell any shares pursuant to this prospectus. All of the securities being sold by
the Selling Stockholders were acquired by the Selling Stockholder in connection with our orangization or our initial public offering in August 2017:
 

 ● In May 2017, our then officers and directors purchased an aggregate of 1,150,000 shares of our common stock for an aggregate purchase price of
$25,000, or approximately $0.02 per share.

 

 
● At the closing of our initial public offering, we sold Chardan Capital Markets, LLC, the representative of the underwriters in our initial public

offering, for $100.00, an option to purchase up to a total of 250,000 units at $10.50 per unit. The purchase option is exercisable for 250,000 shares of
common stock and 250,000 rights to acquire 25,000 shares (or an aggregate of 275,000 shares).

 

 ● Simultaneously with the closing of our initial public offering, we consummated a private placement of 320,000 units at a price of $10.00 per Private
Unit, generating total proceeds of $3,200,000.

 

 ● Simultaneously with the closing of the partial exercise of the underwriter’s over-allotment option, we consummated the private sale of an additional
21,250 private units at a price of $10.00 per unit.

 
 

 

  
Beneficial Ownership

Before Offering(1)       
Beneficial Ownership

After Offering  

Selling Stockholder  Number   Percentage   

Number of
Shares
Offered   Number   Percentage  

Ying Chen   60,687   *   60,687   0   0 
Lanxin Chen   6,637   *   6,637   0   0 
Wai Fung Cheng   301,568   1.4%   301,568   0   0 
Yuanyuan Wu   44,250   *   44,250   0   0 
Peiling He   165,937   *   165,937   0   0 
Tom W. Su   422,587   1.9%   422,587   0   0 
Richard Xu   422,587   1.9%   422,587   0   0 
Chardan Capital Markets(2)   288,337   1.3%   288,337   0   0 
B. Riley FBR, Inc.   11,000   *   11,000   0   0 
                     
Total   1,723,590   7.71%  1,723,590   0   0 

 

* Less than 1%
 
(1) Beneficial ownership and percentage ownership are determined in accordance with the rules of the Securities and Exchange Commission. In calculating

the number of shares beneficially owned and the percentage ownership of a Selling Stockholder, shares underlying options held by the Selling
Stockholders that are either currently exercisable or exercisable within 60 days from June 17, 2019 are deemed outstanding. These shares, however, are
not deemed outstanding for the purpose of computing the percentage ownership of any other Selling Stockholders.

 
(2) Kerry Propper has voting and dispositive power over the shares owned by Chardan Capital Markets, LLC. Benenficial Ownership includes 275,000

shares underlying a unit purchase option.
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PLAN OF DISTRIBUTION
 
The Selling Stockholders and any of their pledgees, donees, assignees and successors-in-interest may, from time to time, sell any or all of their shares of
common stock being offered under this prospectus on any stock exchange, market or trading facility on which shares of our common stock are traded or in
private transactions. These sales may be at fixed or negotiated prices. The Selling Stockholders may use any one or more of the following methods when
disposing of the shares:
 
 ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

 ● block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to
facilitate the transaction;

 
 ● purchases by a broker-dealer as principal and resales by the broker-dealer for its account;
 
 ● an exchange distribution in accordance with the rules of the applicable exchange;
 
 ● privately negotiated transactions;
 
 ● to cover short sales made after the date that the registration statement of which this prospectus is a part is declared effective by the SEC;
 
 ● broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price per share;
 
 ● to or through underwriters;
 
 ● a combination of any of these methods of sale; and
 
 ● any other method permitted pursuant to applicable law.
 
The shares may also be sold under Rule 144 under the Securities Act of 1933, as amended, if available for a Selling Stockholder, rather than under this
prospectus. The Selling Stockholders have the sole and absolute discretion not to accept any purchase offer or make any sale of shares if they deem the
purchase price to be unsatisfactory at any particular time.
 
The Selling Stockholders may pledge their shares to its brokers under the margin provisions of customer agreements. If a Selling Stockholder defaults on a
margin loan, the broker may, from time to time, offer and sell the pledged shares.
 
Broker-dealers engaged by the Selling Stockholders may arrange for other broker-dealers to participate in sales. Broker-dealers may receive commissions or
discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated,
which commissions as to a particular broker or dealer may be in excess of customary commissions to the extent permitted by applicable law.
 
If sales of shares offered under this prospectus are made to or through underwriters and broker-dealers as principals, we would be required to file a post-
effective amendment to the registration statement of which this prospectus is a part. In the post-effective amendment, we would be required to disclose the
names of any participating underwriters broker-dealers and the compensation arrangements relating to such sales.
 
The Selling Stockholders and any broker-dealers or agents that are involved in selling the shares offered under this prospectus may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with these sales. Commissions received by these broker-dealers or agents and any
profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. Any broker-
dealers or agents that are deemed to be underwriters may not sell shares offered under this prospectus unless and until we set forth the names of the
underwriters and the material details of their underwriting arrangements in a supplement to this prospectus or, if required, in a replacement prospectus
included in a post-effective amendment to the registration statement of which this prospectus is a part.
 
The Selling Stockholders and any other persons participating in the sale or distribution of the shares offered under this prospectus will be subject to applicable
provisions of the Exchange Act, and the rules and regulations under that act, including Regulation M. These provisions may restrict activities of, and limit the
timing of purchases and sales of any of the shares by, the Selling Stockholders or any other person. Furthermore, under Regulation M, persons engaged in a
distribution of securities are prohibited from simultaneously engaging in market making and other activities with respect to those securities for a specified
period of time prior to the commencement of such distributions, subject to specified exceptions or exemptions. All of these limitations may affect the
marketability of the shares.
 
If any of the shares offered for sale pursuant to this prospectus are transferred other than pursuant to a sale under this prospectus, then subsequent holders
could not use this prospectus until a post-effective amendment or prospectus supplement is filed, naming such holders. We offer no assurance as to whether
any of the Selling Stockholders will sell all or any portion of the shares offered under this prospectus.
 
We have agreed to pay all fees and expenses we incur incident to the registration of the shares being offered under this prospectus. However, the Selling
Stockholders and purchaser is responsible for paying any discounts, commissions and similar selling expenses it incurs.
 
We and the Selling Stockholders have agreed to indemnify one another against certain losses, damages and liabilities arising in connection with this
prospectus, including liabilities under the Securities Act.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with information different from
that contained in this prospectus or any prospectus supplement. This prospectus is not an offer of these securities in any jurisdiction where an offer
and sale is not permitted. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of
delivery of this prospectus or any sale of our common stock.
 

 



 
 

 PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 
The following table sets forth our costs and expenses in connection with the registration for resale of our common stock as described in this registration
statement. None of such costs were borne by the Selling Stockholder. All of the amounts shown are estimates except the Commission Registration Fee and the
FINRA filing fee.
 
 AMOUNT
SEC registration fee $6,783.72
Legal fees and expenses *
Accounting fees and expenses *
Transfer agent fees and expenses *
Miscellaneous expenses *

Total  
 
* Estimated expenses not presently known.
 
Item 15. Indemnification of Directors and Officers.
 

Section 145(a) of the Delaware General Corporation Law provides, in general, that a corporation may indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative
(other than an action by or in the right of the corporation), because he or she is or was a director, officer, employee, or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise,
against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by the person in connection
with such action, suit, or proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests
of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
 

Section 145(b) of the Delaware General Corporation Law provides, in general, that a corporation may indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or completed action or suit by or in the right of the corporation to procure a judgment in its favor
because the person is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’ fees) actually
and reasonably incurred by the person in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or
she reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made with respect to any claim,
issue, or matter as to which he or she shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other
adjudicating court determines that, despite the adjudication of liability but in view of all of the circumstances of the case, he or she is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or other adjudicating court shall deem proper.
 

Section 145(g) of the Delaware General Corporation Law provides, in general, that a corporation may purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred
by such person in any such capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify the person
against such liability under Section 145 of the Delaware General Corporation Law.

 
 



 
 

Our bylaws provide that we will indemnify, to the fullest extent permitted by the Delaware General Corporation Law, any person who was or is made
or is threatened to be made a party or is otherwise involved in any action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by
reason of the fact that he, or a person for whom he is the legal representative, is or was one of our directors or officers or, while serving as one of our directors
or officers, is or was serving at our request as a director, officer, employee, or agent of another corporation or of another entity, against all liability and loss
suffered and expenses (including attorneys’ fees) reasonably incurred by such person, subject to limited exceptions relating to indemnity in connection with a
proceeding (or part thereof) initiated by such person. Our bylaws that will be in effect upon completion of this offering will further provide for the
advancement of expenses to each of our officers and directors.

 
Our certificate of incorporation provides that, to the fullest extent permitted by the Delaware General Corporation Law, as the same exists or may be

amended from time to time, our directors shall not be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a
director. Under Section 102(b)(7) of the Delaware General Corporation Law, the personal liability of a director to the corporation or its stockholders for
monetary damages for breach of fiduciary duty can be limited or eliminated except (i) for any breach of the director’s duty of loyalty to the corporation or its
stockholders; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under Section 174 of the
Delaware General Corporation Law (relating to unlawful payment of dividend or unlawful stock purchase or redemption); or (iv) for any transaction from
which the director derived an improper personal benefit.
 

We also maintain directors and officers insurance policies which cover certain liabilities arising out of claims based on acts or omissions of our
directors or officers in their capacities as directors or officers, whether or not we would have the power to indemnify such person against such liability under
the Delaware General Corporation Law or the provisions of our certificate of incorporation or bylaws.
 

We have entered into indemnification agreements with each of our directors and our executive officers. These agreements will provide that we will
indemnify each of our directors and such officers to the fullest extent permitted by law and by our certificate of incorporation and bylaws.
 
Item 16. Exhibits.

 
 Exhibit No.  Description
3.1   Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission on August 11, 2017)
3.2  Certificate of Amendment to Certificate of Incorporation (incorporated by reference to Exhibit 3.1.2 to the Current Report on Form 8-K filed

with the Securities and Exchange Commission on August 27, 2018)
3.3   Bylaws (incorporated by reference to Exhibit 3.4 to the Registration Statement on Form S-1/A filed with the Securities and Exchange

Commission on July 28, 2017)
4.1  Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.2 to the Registration Statement on Form S-1/A filed with the

Securities and Exchange Commission on July 28, 2017)
4.2  Certificate of designation for preferred stock, if any. (1)
4.3  Form of indenture with respect to senior debt securities, to be entered into between registrant and a trustee acceptable to the registrant, if any.*
4.4  Form of indenture with respect to subordinated debt securities, to be entered into between registrant and a trustee acceptable to the registrant,

if any.*
4.5  Form of debt securities, if any. (1)
4.6  Form of warrants, if any. (1)
4.7  Form of right agreement, if any. (1)
5.1  Opinion of Loeb & Loeb LLP
23.1  Consent of Friedman LLP
23.2  Consent of Loeb & Loeb LLP (included in Exhibit 5.1)
24.1  Power of Attorney (included on signature pages to the registration statement)
 
* Previously filed.
(1)     To the extent applicable, to be filed by a post-effective amendment or as an exhibit to a document filed under the Exchange Act and incorporated by
reference herein.
 

 

http://www.sec.gov/Archives/edgar/data/1680873/000161577417004291/s107155_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1680873/000161577418008665/s112256ex3_1-2.htm
http://www.sec.gov/Archives/edgar/data/1680873/000161577417003872/s106920_ex3-4.htm
http://www.sec.gov/Archives/edgar/data/1680873/000161577417003872/s106920_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1680873/000143774919011876/ex_147147.htm
http://www.sec.gov/Archives/edgar/data/1680873/000143774919011876/ex_147148.htm


 
 
Item 17. Undertakings.
 
 
a. The undersigned Registrant hereby undertakes:
 
 1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 
 i. To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

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

 

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

 
Provided however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to section 13 or section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.
 

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

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

 

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

 
 4. That, for the purpose of determining liability under the Securities Act to any purchaser:
 

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

 

 

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

 
 



 
 

 

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

 

 i. Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to
Rule 424;

 

 ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by
the undersigned Registrant;

 

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

 
 iv. Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
 
b. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s

annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
c. The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results of the

subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be purchased by the
underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those
set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

  
d. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

 
 



 
 

SIGNATURES
 
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in City of
Greensboro, State of North Carolina on June 20, 2019.
 
 HF FOODS GROUP INC. 
    
 By: /s/ Zhou Min Ni
  Name: Zhou Min Ni
   Chairman of the Board of Directors
  Title: and Chief Executive Officer 
 

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities and
on June 20, 2019.
 

Signature  Title  Date
     
     
/s/ Zhou Min Ni  Chairman and Chief Executive Officer  June 20, 2019
Zhou Min Ni  (Principal Executive Officer)   
     
     
/s/ Caixuan Xu  Chief Financial Officer  June 20, 2019
Caixuan Xu  (Principal Financial and Accounting Officer)   
     
     
/s/ Chan Sin Wong*  Director  June 20, 2019
Chan Sin Wong     
     
     
/s/ Ren Hua Zheng*  Director  June 20, 2019
Ren Hua Zheng     
     
     
/s/ Hong Wang*  Director  June 20, 2019
Hong Wang     
     
     
/s/ Michael Sherman*  Director  June 20, 2019
Michael Sherman     
 
 
/s/ Zhehui Ni*  Director  June 20, 2019
Zhehui Ni     
  
 
*         By: /s/Zhou Min Ni                       
           Zhou Min NI, attorney in fact
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June 20, 2019
 
 
HF Foods Group Inc.
6001 W. Market Street
Greensboro, NC
 
 

Re:      HF Foods Group Inc.
 
 

Ladies and Gentlemen:
 

We have acted as securities counsel for HF Foods Group Inc., a Delaware corporation (the “Company”), in connection with the preparation and
filing by the Company of a registration statement on Form S-3 (including the Offering Prospectus constituting part thereof (the “Prospectus”)) to which this
opinion letter has been filed as an exhibit (the “Registration Statement”), relating to (A) the offer and sale by the Company from time to time, pursuant to
Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”), of (i) shares of common stock, $0.0001 par value per share (the “Common
Stock”), (ii) shares of preferred stock, $0.0001 par value per share (the “Preferred Stock”), (iii) debt securities of the Company (the “Debt Securities”), in one
or more series, (iv) warrants to purchase Common Stock, Preferred Stock or Debt Securities (the “Warrants”), (v) subscription rights to purchase Common
Stock or Preferred Stock (the “Rights”), and (vi) units consisting of one or more of the foregoing (the “Units”), and (B) the registration for resale by the
selling stockholders listed therein (the “Selling Stockholders”) of up to 1,723,590 shares (the “Resale Shares”) of Common Stock. The Common Stock,
Preferred Stock, Debt Securities, Warrants, Rights and Units are collectively referred to herein as the “Securities.” The Securities being registered for sale by
the Company are for a maximum aggregate offering price of $20,000,000. The Securities may be offered and sold from time to time pursuant to Rule 415
under the Securities Act, at which time it is contemplated that the Offering Prospectus included in the Registration Statement will be supplemented by one or
more supplements (each, a “Prospectus Supplement”).

 
In rendering our opinions set forth below, we have reviewed such corporate documents and records of the Company, such certificates of public

officials and such other matters as we have deemed necessary or appropriate for purposes of this opinion letter. As to facts material to the opinions expressed
herein, we have relied upon oral and written statements and representations of officers and other representatives of the Company. We also have assumed (a)
the authenticity of all documents submitted to us as originals; (b) the conformity to the originals of all documents submitted to us as copies; (c) the
genuineness of all signatures; (d) the legal capacity of natural persons; and (e) the truth, accuracy and completeness of the information, factual matters,
representations and warranties contained in all of such documents.
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Based upon such examination, and subject to the further assumptions, qualifications and limitations contained herein, it is our opinion that:
 

1. The Common Stock and Preferred Stock to be sold by the Company (including any Common Stock or Preferred Stock duly issued upon (i) the
exercise of any duly issued Warrants exercisable for Common Stock or Preferred Stock, (ii) the exercise of any duly issued Rights exercisable for Common
Stock or Preferred Stock, or (iii) the exchange or conversion of Debt Securities which are exchangeable or convertible into Common Stock or Preferred
Stock), upon issuance and delivery of certificates (or book-entry notation if uncertificated) for such Common Stock or Preferred Stock against payment
therefor of such lawful consideration as the Company’s Board of Directors (the “Board”) (or a duly authorized committee thereof) may determine, will be
validly issued, fully paid and non-assessable.
 

2. The Debt Securities upon issuance and delivery of certificates of indebtedness or notes (or book-entry notation if uncertificated) evidencing such
Debt Securities against payment therefor of such lawful consideration as the Board (or a duly authorized committee thereof) may determine, will be validly
issued and will constitute valid and legally binding obligations of the Company.
 

3. The Warrants, upon their issuance and delivery of certificates (or book-entry notation if uncertificated) for such Warrants against payment therefor
of such lawful consideration as the Board (or a duly authorized committee thereof) may determine, will be validly issued and will constitute valid and legally
binding obligations of the Company.
 

4. The Rights, upon their issuance and delivery of certificates (or book-entry notation if uncertificated) for such Rights against payment therefor of
such lawful consideration as the Board (or a duly authorized committee thereof) may determine, will be validly issued and will constitute valid and legally
binding obligations of the Company.
 

5. The Units, upon their issuance and delivery of certificates (or book-entry notation if uncertificated) for such Units against payment therefor of
such lawful consideration as the Board (or a duly authorized committee thereof) may determine, to the extent that such Units constitute Common Stock or
Preferred Stock, will be validly issued, fully paid and non-assessable, and to the extent such Units constitute or include Debt Securities, will be validly issued
and will constitute valid and legally binding obligations of the Company.
 

6. the Resale Shares are validly issued, fully paid and non-assessable.
 

In rendering the foregoing opinions, we have assumed that: (i) the Registration Statement, and any amendments thereto, shall have become effective
under the Securities Act and will remain effective at the time of issuance of any Securities thereunder; (ii) a Prospectus Supplement describing each class or
series of Securities offered pursuant to the Registration Statement, to the extent required by applicable law and relevant rules and regulations of the Securities
and Exchange Commission (the “Commission”), will be timely filed with the Commission; (iii) the definitive terms of each class or series of Securities shall
have been established in accordance with resolutions duly adopted by the Board (or an authorized committee thereof) (each, a “Board Action”), the
Company’s Articles of Incorporation, as amended, (the “Articles”) and applicable law; (iv) the Company will issue and deliver the Securities in the manner
contemplated by the Registration Statement, the Prospectus, the applicable Prospectus Supplement and any applicable underwriting agreement; (v) the total
number of shares of Common Stock issuable (including upon conversion, exchange or exercise of any other Security) will not exceed the total number of
shares of Common Stock that the Company is then authorized to issue under its Articles; (vi) the Board Action authorizing the Company to issue, offer and
sell the Securities will have been adopted by the Board (or an authorized committee thereof) and will be in full force and effect at all times at which the
Securities are offered or sold by the Company; and (vii) all Securities will be issued in compliance with applicable federal and state securities laws.
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With respect to any Securities consisting of Preferred Stock, we have further assumed that: (i) such Preferred Stock shall have been issued pursuant
to a Certificate of Designation filed by the Company with the Delaware Secretary of State (the “Designation”); (ii) such Designation shall have been duly
authorized, executed and delivered on behalf of the Company; (iii) all terms of such Preferred Stock shall have been provided in the Designation; (iv) such
Designation, as filed, does not violate any law applicable to the Company or result in a default under or breach of any agreement or instrument binding upon
the Company; (v) such Designation, as filed, will comply with all requirements and restrictions, if any, applicable to the Company, whether imposed by any
court or governmental or regulatory body having jurisdiction over the Company; and (vi) the total number of shares of Preferred Stock issuable (including
upon conversion, exchange or exercise of any other Security) will not exceed the total number of shares of Preferred Stock that the Company is then
authorized to issue under its Articles or the Designation;.
 

With respect to any Securities consisting of Debt Securities, we have further assumed that: (i) such Debt Securities shall have been issued pursuant to
an indenture (individually, and as supplemented from time to time, an “Indenture”) between the Company and a trustee to be identified in the applicable
Prospectus Supplement (the “Trustee”); (ii) such Indenture shall have been duly authorized, executed and delivered on behalf of the Company; (iii) all terms
of such Debt Securities not provided for in such Indenture shall have been established in accordance with the provisions of the Indenture and reflected in
appropriate documentation approved by us and, if applicable, executed and delivered by the Company and the Trustee; (iv) such Debt Securities shall have
been duly executed, authenticated, issued and delivered in accordance with the provisions of such Indenture; (v) such Debt Securities, as executed and
delivered, do not violate any law applicable to the Company or result in a default under or breach of any agreement or instrument binding upon the Company;
and (vi) such Debt Securities, as executed and delivered, comply with all requirements and restrictions, if any, applicable to the Company, whether imposed
by any court or governmental or regulatory body having jurisdiction over the Company.
 

With respect to any Securities consisting of Warrants, we have further assumed that (i) such Warrants shall have been issued pursuant to a warrant
agreement (individually, a “Warrant Agreement”) between the Company and a warrant agent to be identified in the applicable Prospectus Supplement (the
“Warrant Agent”); (ii) such Warrant Agreement shall have been duly authorized, executed and delivered on behalf of the Company; (iii) all terms of such
Warrants shall have been established in accordance with the provisions of such Warrant Agreement(s); (iv) such Warrants shall have been duly executed,
issued and delivered in accordance with the provisions of such Warrant Agreement(s); (v) such Warrants and the related Warrant Agreement(s), as executed
and delivered, do not violate any law applicable to the Company or result in a default under or breach of any agreement or instrument binding upon the
Company; and (vi) such Warrants and the related Warrant Agreement(s), as executed and delivered, comply with all requirements and restrictions, if any,
applicable to the Company, in any case whether imposed by any court or governmental or regulatory body having jurisdiction over the Company.
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With respect to any Securities consisting of Rights, we have further assumed that (i) such Rights shall have been issued pursuant to a rights
agreement (individually, a “Rights Agreement”) between the Company and a rights agent to be identified in the applicable Prospectus Supplement (the
“Rights Agent”); (ii) such Rights Agreement shall have been duly authorized, executed and delivered on behalf of the Company; (iii) all terms of such Rights
shall have been established in accordance with the provisions of such Rights Agreement(s); (iv) such Rights shall have been duly executed, issued and
delivered in accordance with the provisions of such Rights Agreement(s); (v) such Rights and the related Rights Agreement(s), as executed and delivered, do
not violate any law applicable to the Company or result in a default under or breach of any agreement or instrument binding upon the Company; and (vi) such
Rights and the related Rights Agreement(s), as executed and delivered, comply with all requirements and restrictions, if any, applicable to the Company, in
any case whether imposed by any court or governmental or regulatory body having jurisdiction over the Company.
 

To the extent that the obligations of the Company under an Indenture may be dependent on such matters, we further have assumed for purposes of
this opinion letter that the Trustee under each Indenture (i) is duly organized, validly existing and in good standing under the laws of its jurisdiction of
organization; (ii) is duly qualified to engage in activities contemplated by such Indenture; (iii) has duly authorized, executed and delivered such Indenture and
such Indenture constitutes the legally valid and binding obligation of such Trustee enforceable against such Trustee in accordance with its terms; (iv) is in
compliance, with respect to acting as a trustee under such Indenture, with all applicable laws and regulations; and (v) has the requisite organizational and
legal power and authority to perform its obligations under such Indenture.
 

To the extent that the obligations of the Company under any Warrant or Warrant Agreement may be dependent on such matters, we further have
assumed for purposes of this opinion letter that the Warrant Agent under each Warrant Agreement (i) is duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) is duly qualified to engage in the activities contemplated by such Warrant Agreement; (iii) has duly
authorized, executed and delivered such Warrant Agreement and such Warrant Agreement constitutes the legally valid and binding obligation of such Warrant
Agent enforceable against such Warrant Agent in accordance with its terms; (iv) is in compliance, with respect to acting as a Warrant Agent under such
Warrant Agreement, with all applicable laws and regulations; and (v) has the requisite organizational and legal power and authority to perform its obligations
under such Warrant Agreement.
 

To the extent that the obligations of the Company under any Rights or Rights Agreement may be dependent on such matters, we further have
assumed for purposes of this opinion letter that the Rights Agent under each Rights Agreement (i) is duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) is duly qualified to engage in the activities contemplated by such Rights Agreement; (iii) has duly
authorized, executed and delivered such Rights Agreement and such Rights Agreement constitutes the legally valid and binding obligation of such Rights
Agent enforceable against such Rights Agent in accordance with its terms; (iv) is in compliance, with respect to acting as a Rights Agent under such Rights
Agreement, with all applicable laws and regulations; and (v) has the requisite organizational and legal power and authority to perform its obligations under
such Rights Agreement.
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We express no opinion with respect to the enforceability of: (i) provisions relating to choice of law, choice of venue, jurisdiction or waivers of jury
trial, or (ii) any waiver of any usury defense. This opinion letter is rendered as of the date hereof, and we disclaim any undertaking to advise you of any
subsequent changes in the facts stated or assumed herein or any subsequent changes in applicable law that may come to our attention, and we have assumed
that no change in the facts stated or assumed herein or in applicable law after the date hereof will affect adversely our ability to render an opinion letter after
the date hereof (i) containing the same legal conclusions set forth herein; and (ii) subject only to such (or fewer) assumptions, limitations and qualifications as
are contained herein.
 

The foregoing opinions are limited to the laws of the State of New York (with respect to opinion paragraphs 2 through 5), statutory provisions of
Delaware corporate law, including the rules and regulations underlying those provisions, all applicable provisions of the Delaware Constitution and all
applicable judicial and regulatory determinations (with respect to opinion paragraph 1), and applicable federal laws of the United States of America, and we
express no opinion as to the effect of the laws of any other jurisdiction, domestic or foreign. We are not rendering any opinion as to compliance with any
federal or state antifraud law, rule, or regulation relating to securities, or to the sale or issuance thereof.
 

We hereby consent to the filing of this opinion letter with the Commission as Exhibit 5.1 to the Registration Statement in accordance with the
requirements of Item 601(b)(5) of Regulation S−K under the Securities Act and to the reference to our firm therein and in the Prospectus and any Prospectus
Supplement under the caption “Legal Matters.” In giving such consent, we do not thereby admit that this firm is within the category of persons whose consent
is required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.
 
 Very truly yours,
  
  
 /s/ Loeb & Loeb LLP
  
 Loeb & Loeb LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 
We hereby consent to the incorporation by reference in this Amendment No.1 to the Registration Statement (No. 333-232080) on Form S-3 of our report
dated April 1, 2019 relating to the consolidated financial statements of HF Foods Group Inc., appearing in the Annual Report on Form 10-K for the year
ended December 31, 2018. We also consent to the reference to our firm under the heading “Experts” in such Registration Statement.
 
 
 
/s/ Friedman LLP
 
 
New York, New York
June 20, 2019


