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An investment in our shares of common stock involves a high degree of risk. You should carefully consider the following risk
factors, together with the other information contained in this Report, before you decide to buy any of our securities. Any of the
following risks could cause our business, results of operations and financial condition to suffer materially, causing the market
price of our shares of common stock to decline, in which event you may lose part or all of your investment in our shares of
common stock. Additional risks and uncertainties not currently known to us or that we currently do not deem material may also
become important factors that may materially and adversely affect our business. Risks Related to Our Corporate Structure We
may rely on dividends paid by our subsidiaries for our cash needs. Any limitation on the ability of our subsidiaries to make
dividend payments to us, or any tax implications of making dividend payments to us, could limit our ability to pay our parent
company expenses or pay dividends to holders of our common stock. We-GDC may rely on dividends to be paid by our
subsidiaries in Nevada and in the PRC, to fund our cash and financing requirements, including the funds necessary to pay
dividends and other cash distributions to our shareholders, to service any debt we may incur and to pay our operating expenses.

—~Under the Nevada Revised Statutes and the Articles of Incorporation and
Bylaws of each of GDC and Al Catalysis (a direct subsidiary of GDC) . dividends may be declared by the Board of Directors
at any regular or special meeting. No distribution may be made if, after giving it effect: (a) Ad-Catalysts-such company would
not be able to pay its debts as they become due in the usual course of business; or (b) Ad-Catatysis-such company ° s total assets
would be less than the sum of its total liabilities plus the amount that would be needed, if A-Catalysis-such company were to
be dissolved immediately after the time of the distribution, to satisfy the preferential rights upon such dissolution of holders of
shares of any class or series of the capital stock of Ad-Catalysis-such company having preferential rights superior to those
receiving the distribution. Under the laws of the British Virgin Islands, our BVI subsidiary and a direct subsidiary of GDC,
Citi Profit, may pay a dividend to GDC out of profit, provided that in no circumstances may a dividend be paid if this
would result in Citi Profit being unable to pay our debts due in the ordinary course of business. Under the laws of Hong
Kong, our Hong Kong subsidiary and a direct subsidiary of Citi Profit, Highlight HK, is permitted, to provide funding to
Citi Profit through dividends distribution out of its profits. Under the current practices of the Hong Kong Inland
Revenue Department, no tax is payable in Hong Kong in respect of dividends paid to Citi Profit as a British Virgin
Islands company. Under PRC laws and regulations, our PRC subsidiaries , Highlight WFOE (a direct subsidiary of Citi
Profit), and Shanghai Xianzhui (a direct subsidiary of Highlight WFOE), may pay dividends only out of its accumulated
profits as determined in accordance with PRC accounting standards and regulations . Further, our PRC subsidiaries are
required to make appropriations to certain statutory reserve funds or may make appropriations to certain discretionary
funds, which are not distributable as cash dividends except in the event of a solvent liquidation of the companies . [n
addition, a wholly foreign- owned enterprise is required to set aside at least 10 % of its accumulated after- tax profits each year,
if any, to fund a certain statutory reserve fund, until the aggregate amount of such fund reaches 50 % of its registered capital. We
Remittance of dividends by a wholly foreign- owned enterprise out of China is also subject to examination by the banks
designated by the State Administration of Foreign Exchange, or SAFE. In addition, we cxpect that revenue, if any, to be
generated by our PRC operating subsidiary, Shanghai Xianzhui, will be in Renminbi, which is not freely convertible into other
currencies. As a result, any restriction on currency exchange may limit the ability of our PRC operating subsidiary to use its
Renminbi revenues to pay dividends to us . To the extent cash or assets in the business is in the PRC / Hong Kong or a PRC
/ Hong Kong entity, the funds or assets may not be available to fund operations or for other use outside of the PRC /
Hong Kong due to interventions in or the imposition of restrictions and limitations on the ability of us or our subsidiaries
by the PRC government to transfer cash or assets. Shortages in the availability of foreign currency may temporarily
delay the ability of our PRC subsidiaries to remit sufficient foreign currency to pay dividends or other payments to us, or
otherwise satisfy their foreign currency denominated obligations. In view of the foregoing, to the extent cash in our
business is held in China or by a PRC entity, such cash may not be available to fund operations or for other use outside
of the PRC . The PRC government may continue to strengthen its capital controls, and more restrictions and substantial vetting
process may be put forward by SAFE for cross- border transactions falling under both the current account and the capital
account. In addition, the Enterprise Income Tax Law and its implementation rules provide that a withholding tax rate of up to 10
% will be applicable to dividends payable by Chinese companies to non- PRC- resident enterprises unless otherwise exempted
or reduced according to treaties or arrangements between the PRC central government and governments of other countries or
regions where the non- PRC resident enterprises are incorporated. Any limitation on the ability of our PRC subsidiaries to pay
dividends or make other kinds of payments to us could materially and adversely limit our ability to grow, make investments or
acquisitions that could be beneficial to our business, pay dividends, or otherwise fund and conduct our business. Under PRC
law, Highlight WFOE and Shanghai Xianzhui may be funded through capital contributions by its immediate parent
company or loans, subject to satisfaction of applicable government registration and approval requirements. Before
providing loans to our PRC subsidiaries, we will be required to make filings about details of the loans with the SAFE in
accordance with relevant PRC laws and regulations. Highlight HK is permitted under the laws of Hong Kong to provide
funding to Shanghai Xianzhui through capital contributions or to other companies within our corporate structure
through loans without restrictions on the amount of the funds and such funding is not subject to government registration



or filing requirements under the laws of Hong Kong. Citi Profit is permitted under the laws of the British Virgin Islands
to provide funding to Highlight WFOE through capital contributions or to other companies within our corporate
structure through loans without restrictions on the amount of the funds and such funding is not subject to government
registration or filing requirements under the laws of the British Virgin Islands. GDC is permitted under the laws of
Nevada to provide funding to Citi Profit through capital contributions or to other companies within our corporate
structure through loans without restrictions on the amount of the funds and such funding is not subject to government
registration or filing requirements under the laws of the Nevada. Al Catalysis is permitted under the laws of Nevada to
provide funding to other companies within our corporate structure through loans without restrictions on the amount of
the funds and such funding is not subject to government registration or filing requirements under the laws of the
Nevada. GDC presently does not maintain any cash management policies which dictate how funds are transferred,
however, GDC continues to conduct regular review and management of all its subsidiaries’ cash transfers and reports to
board of directors. Prior to September 28, 2022, Makesi IoT Technology (Shanghai) Co., Ltd., a then indirect subsidiary
of the Company (“ Makesi WFOE ”), had a series of contractual arrangement with Sichuan Wuge Network Games Co.,
Ltd. (“ Wuge ) and its shareholders that established a variable interest entity (the “ VIE ) structure. For accounting
purposes, Makesi WFOE was the primary beneficiary of Wuge. Accordingly, under accounting principles generally
accepted in the United States of America (“ U. S. GAAP ”), the Company treated Wuge as the consolidated affiliated
entity and has consolidated Wuge’ s financial statements prior to September 28, 2022. Wuge focused its business on
research, development and application of Internet of Things (IoT) and electronic tokens Wuge digital door signs. On
September 28, 2022, Makesi WFOE entered into a termination agreement with Wuge and the shareholders of Wuge to
terminate the VIE Agreements and to cancel the shares previously issued to the shareholders of Wuge, based on the
average closing price of $ 0. 237 per share of the Company during the 30 trading days immediately prior to the date of
the termination agreement. As a result of such termination, the Company no longer treats Wuge as a consolidated
affiliated entity or consolidates the financial results and balance sheet of Wuge in the Company’ s consolidated financial
statements under U. S. GAAP. Prior to June 26, 2023, Makesi WFOE had a series of contractual arrangement with
Shanghai Yuanma Food and Beverage Management Co., Ltd. (“ Yuan Ma ) and its shareholders that established a VIE
structure. For accounting purposes, Makesi WFOE was the primary beneficiary of Yuan Ma. Accordingly, under U. S.
GAAP, the Company treated Yuan Ma as the consolidated affiliated entity and has consolidated Yuan Ma’ s financial
results in the Company’ s consolidated financial statements prior to June 26, 2023. On June 26, 2023, the Company
entered into a share purchase agreement with a buyer unaffiliated with the Company. Pursuant to the agreement, the
Company agreed to sell and the buyer agreed to purchase all the issued and outstanding equity interest in TMSR
Holdings Limited (“ TMSR HK ), which owned 100 % equity interest in Makesi WFOE. The purchase price for the
transaction contemplated by the Agreement was $ 100, 000. The sale of TMSR HK did not have any material impact on
the Company’ s consolidated financial statements. Prior to September 26, 2023, Highlight WFOE had a series of
contractual arrangement with Highlight Media and its shareholders that established a VIE structure. For accounting
purposes, Highlight WFOE was the primary beneficiary of Highlight Media. Accordingly, under U. S. GAAP, the
Company treated Highlight Media as the consolidated affiliated entity and has consolidated Highlight Media’ s financial
results in the Company’ s financial statements prior to September 26, 2023. Highlight Media was an integrated
marketing service agency, focusing on enterprise brand management, crisis public relations, intelligent public opinion
monitoring, media PR, financial and economic we- media operation, digital face application, large- scale exhibition
services and other businesses. On September 26, 2023, Highlight WFOE entered into a termination agreement with
Highlight Media and the shareholders of Highlight Media to terminate the VIE Agreements and sold the interest in the
VIE Agreements for a purchase price of $ 100, 000. As a result of such termination, the Company no longer treats
Highlight Media as a consolidated affiliated entity or consolidates the financial results and balance sheet of Highlight
Media in the Company’ s consolidated financial statements under U. S. GAAP. As of December 31, 2024 and as of the
date of this report, we do not have a VIE structure. During the three months ended March 31, 2025 and the fiscal year
ended December 31, 2024, there was no transfer of assets between GDC and its subsidiaries. No amounts owed under
any previous VIE agreements were settled. There were no cash transfers to or from the VIEs. GDC did not make any
dividends or distributions to U. S. investors. During the fiscal years ended December 31, 2023, GDC transferred a total
of $ 2, 100, 000 to its subsidiary AI Catalysis Corp as capital contribution. No subsidiary made any dividends or
distributions to GDC. No amounts owed under any VIE agreements were settled. There were no cash transfers to or
from the VIEs. GDC did not make any dividends or distributions to U. S. investors. As of the date of this report, we have
no intention of distributing any earnings as dividends to our investors or to settle amounts owned under the previous
VIE agreements. If our subsidiary incurs debt on its own behalf in the future, the instruments governing the debt may
restrict its ability to pay dividends or make other distributions to us. See “ Item 1. Business — Asset Transfer between our
Company and our Subsidiaries. ” Risks Related to Doing Business in China PRC regulation of loans to, and direct
investments in, PRC entities by offshore holding companies may delay or prevent us from using proceeds from future financing
activities to make loans or additional capital contributions to our PRC operating subsidiaries. In July 2014, SAFE promulgated
the Circular on Relevant Issues Concerning Foreign Exchange Control on Domestic Residents’ Offshore Investment and
Financing and Roundtrip Investment through Special Purpose Vehicles, or SAFE Circular 37, which replaces the previous
SAFE Circular 75. SAFE Circular 37 requires PRC residents, including PRC individuals and PRC corporate entities, to register
with SAFE or its local branches in connection with their direct or indirect offshore investment activities. SAFE Circular 37 is
applicable to our shareholders who are PRC residents and may be applicable to any offshore acquisitions that we may make in
the future. Under SAFE Circular 37, PRC residents who make, or have prior to the implementation of SAFE Circular 37 made,



direct or indirect investments in offshore special purpose vehicles, or SPVs, are required to register such investments with SAFE
or its local branches. In addition, any PRC resident who is a direct or indirect shareholder of an SPV, is required to update its
registration with the local branch of SAFE with respect to that SPV, to reflect any material change. Moreover, any subsidiary of
such SPV in China is required to urge the PRC resident shareholders to update their registration with the local branch of SAFE
to reflect any material change. If any PRC resident shareholder of such SPV fails to make the required registration or to update
the registration, the subsidiary of such SPV in China may be prohibited from distributing its profits or the proceeds from any
capital reduction, share transfer or liquidation to the SPV, and the SPV may also be prohibited from making additional capital
contributions into its subsidiaries in China. In February, 2015, SAFE promulgated a Notice on Further Simplifying and
Improving Foreign Exchange Administration Policy on Direct Investment, or SAFE Notice 13. Under SAFE Notice 13,
applications for foreign exchange registration of inbound foreign direct investments and outbound direct investments, including
those required under SAFE Circular 37, must be filed with qualified banks instead of SAFE. Qualified banks should examine the
applications and accept registrations under the supervision of SAFE. We have used our best efforts to notify PRC residents or
entities who directly or indirectly hold shares in GD Culture Group Limited and who are known to us as being PRC residents to
complete the foreign exchange registrations. However, we may not be informed of the identities of all the PRC residents or
entities holding direct or indirect interest in our company, nor can we compel our beneficial owners to comply with SAFE
registration requirements. We cannot assure you that all other shareholders or beneficial owners of ours who are PRC residents
or entities have complied with, and will in the future make, obtain or update any applicable registrations or approvals required
by, SAFE regulations. Failure by such shareholders or beneficial owners to comply with SAFE regulations, or failure by us to
amend the foreign exchange registrations of our PRC subsidiaries, could subject us to fines or legal sanctions, restrict our
overseas or cross- border investment activities, and limit our PRC subsidiaries’ ability to make distributions or pay dividends to
us or affect our ownership structure, which could adversely affect our business and prospects. Furthermore, as these foreign
exchange and outbound investment related regulations are relatively new and their interpretation and implementation has been
constantly evolving, it is unclear how these regulations, and any future regulation concerning offshore or cross- border
investments and transactions, will be interpreted, amended and implemented by the relevant government authorities. For
example, we may be subject to a more stringent review and approval process with respect to our foreign exchange activities,
such as remittance of dividends and foreign- currency- denominated borrowings, which may adversely affect our financial
condition and results of operations. We cannot assure you that we have complied or will be able to comply with all applicable
foreign exchange and outbound investment related regulations. In addition, if we decide to acquire a PRC domestic company,
we cannot assure you that we or the owners of such company, as the case may be, will be able to obtain the necessary approvals
or complete the necessary filings and registrations required by the foreign exchange regulations. This may restrict our ability to
implement our acquisition strategy and could adversely affect our busmess and prospects We may finance our subsidiaries by
means of loans or capital contributions and : ; ans-. Any capital contributions or loans
that we, as an offshore entity, make to our Company s PRC operatlng sub51d1ary, Shanghai Xianzhui, are subject to the above
PRC regulations. We may not be able to obtain necessary government registrations or approvals on a timely basis, if at all. If we
fail to obtain such approvals or make such registration, our ability to make equity contributions or provide loans to our
Company’ s PRC subsidiaries, including Shanghai Xianzhui, or to fund their operations may be negatively affected, which may
adversely affect their liquidity and ability to fund their working capital and expansion projects and meet their obligations and
commitments. As a result, our liquidity and our ability to fund and expand our business may be negatively affected. Changes in
China’ s economic, political or social conditions or government policies could have a material adverse effect on our business and
results of operations. AH-While the majority of the Company’ s operation is in the United States, all of Shanghai Xianzhui’
s operations and assets are located in China. Accordingly, Shanghai Xianzhui’ s business, prospects, financial condition and
results of operations may be influenced to a significant degree by political, economic and social conditions in China generally
and by continued economic growth in China as a whole. The Chinese economy differs from the economies of most developed
countries in many respects, including the amount of government involvement, level of development, growth rate, control of
foreign exchange and allocation of resources. Although the Chinese government has implemented measures emphasizing the
utilization of market forces for economic reform, the reduction of state ownership of productive assets and the establishment of
improved corporate governance in business enterprises, a substantial portion of productive assets in China is still owned by the
government. In addition, the Chinese government continues to play a significant role in regulating industry development by
imposing industrial policies. The Chinese government also exercises significant control over China’ s economic growth through
allocating resources, controlling payment of foreign currency- denominated obligations, setting monetary policy, and providing
preferential treatment to particular industries or companies. While the Chinese economy has experienced significant growth over
the past decades, growth has been uneven, both geographically and among various sectors of the economy. The Chinese
government has implemented various measures to encourage economic growth and guide the allocation of resources. Some of
these measures may benefit the overall Chinese economy, but may have a negative effect on us. For example, our financial
condition and results of operations may be adversely affected by government control over capital investments or changes in tax
regulations. In addition, in the past the Chinese government has implemented certain measures, including interest rate increases,
to control the pace of economic growth. These measures may cause decreased economic activity in China, and since 2012,
China’ s economic growth has slowed down. Any prolonged slowdown in the Chinese economy may reduce the demand for our
products and services and materially and adversely affect our business and results of operations. Under the Enterprise Income
Tax Law, we may be classified as a *“ Resident Enterprise ” of China. Such classification will likely result in unfavorable tax
consequences to us and our non- PRC stockholders. China passed the Enterprise Income Tax Law, or the EIT Law, and its
implementing rules, both of which became effective on January 1, 2008. Under the EIT Law, an enterprise established outside of
China with “ de facto management bodies ” within China is considered a “ resident enterprise, ” meaning that it can be treated in




a manner similar to a Chinese enterprise for enterprise income tax purposes. The implementing rules of the EIT Law define de
facto management as “ substantial and overall management and control over the production and operations, personnel,
accounting, and properties ” of the enterprise. On April 22, 2009, the State Administration of Taxation of China issued the
Notice Concerning Relevant Issues Regarding Cognizance of Chinese Investment Controlled Enterprises Incorporated Offshore
as Resident Enterprises pursuant to Criteria of de facto Management Bodies, or the Notice, further interpreting the application of
the EIT Law and its implementation to offshore entities controlled by a Chinese enterprise or group. Pursuant to the Notice, an
enterprise incorporated in an offshore jurisdiction and controlled by a Chinese enterprise or group will be classified as a ““ non-
domestically incorporated resident enterprise ™ if (i) its senior management in charge of daily operations reside or perform their
duties mainly in China; (ii) its financial or personnel decisions are made or approved by bodies or persons in China; (iii) its
substantial assets and properties, accounting books, corporate stamps, board and stockholder minutes are kept in China; and (iv)
all of its directors with voting rights or senior management reside in China. A resident enterprise would be subject to an
enterprise income tax rate of 25 % on its worldwide income and must pay a withholding tax at a rate of 10 % when paying
dividends to its non- PRC stockholders. Because substantially all of our operations and senior management are located within
the PRC and are expected to remain so for the foreseeable future, we may be considered a PRC resident enterprise for enterprise
income tax purposes and therefore subject to the PRC enterprise income tax at the rate of 25 % on its worldwide income.
However, it remains unclear as to whether the Notice is applicable to an offshore enterprise controlled by a Chinese natural
person. Therefore, it is unclear how tax authorities will determine tax residency based on the facts of each case. If the PRC tax
authorities determine that we are a * resident enterprise ”” for PRC enterprise income tax purposes, a number of unfavorable PRC
tax consequences could follow. First, we may be subject to the enterprise income tax at a rate of 25 % on our worldwide taxable
income as well as PRC enterprise income tax reporting obligations. In our case, this would mean that income such as non- China
source income would be subject to PRC enterprise income tax at a rate of 25 %. Currently, we do not have any non- China
source income yas-we-eondtetoursalesir-China-. However, under the EIT Law and its implementing rules, dividends paid to us
from our PRC subsidiaries would be deemed as *“ qualified investment income between resident enterprises ” and therefore
qualify as “ tax- exempt income ” pursuant to clause 26 of the EIT Law. Second, it is possible that future guidance issued with
respect to the new “ resident enterprise ” classification could result in a situation in which the dividends we pay with respect to
our common stock, or the gain our non- PRC shareholders may realize from the transfer of our common stock, may be treated as
PRC- sourced income and may therefore be subject to a 10 % PRC withholding tax. The EIT Law and its implementing
regulations are, however, relatively new and ambiguities exist with respect to the interpretation and identification of PRC-
sourced income, and the application and assessment of withholding taxes. If we are required under the EIT Law and its
implementing regulations to withhold PRC income tax on dividends payable to our non- PRC shareholders, or if non- PRC
stockholders are required to pay PRC income tax on gains on the transfer of their common stock, our business could be
negatively impacted and the value of your investment may be materially reduced. Further, if we were treated as a *“ resident
enterprise ” by PRC tax authorities, we would be subject to taxation in both China and such countries in which we have taxable
income, and our PRC tax may not be creditable against such other taxes. We must comply with the Foreign Corrupt Practices
Act and Chinese anti- corruption laws. We are required to comply with the United States Foreign Corrupt Practices Act, or
FCPA, which prohibits US companies from engaging in bribery or other prohibited payments to foreign officials for the purpose
of obtaining or retaining business. Foreign companies, including some of our competitors, are not subject to these prohibitions.
The PRC also strictly prohibits bribery of government officials. Certain of our suppliers are owned by the PRC government and
our dealings with them are likely to be considered to be with government officials for these purposes. Corruption, extortion,
bribery, pay- offs, theft and other fraudulent practices occur from time- to- time in China. It is our policy to prohibit our
employees, and to discourage our agents, representatives and consultants, from engaging in such practices. If our competitors
engage in these practices, they may receive preferential treatment from personnel of some companies, giving our competitors an
advantage in securing business or from government officials who might give them priority in obtaining new licenses, which
would put us at a disadvantage. Our employees, agents, representatives and consultants may not always be subject to our control.
If any of them violates FCPA or other anti- corruption law, we might be held responsible. We could suffer severe penalties in
that event. In addition, the US government may seek to hold us liable for successor liability FCPA violations committed by
companies in which we invest or which we acquire. Uncertainties in the interpretation and enforcement of PRC laws and
regulations and changes in policies, rules, and regulations in China, which may be quick with little advance notice, could limit
the legal protection available to you and us. The PRC legal system is based on written statutes. Unlike common law systems, it
is a system in which legal cases have limited value as precedents. In the late 1970s, the PRC government began to promulgate a
comprehensive system of laws and regulations governing economic matters in general. The legislation over the past three
decades has significantly increased the protection afforded to various forms of foreign or private- sector investment in China.
Shanghai Xianzhui is subject to various PRC laws and regulations generally applicable to companies in China. Since these laws
and regulations are relatively new and the PRC legal system continues to rapidly evolve, however, the interpretations of many
laws, regulations, and rules are not always uniform and enforcement of these laws, regulations, and rules involve uncertainties.
From time to time, we may have to resort to administrative and court proceedings to enforce our legal rights. Since PRC
administrative and court authorities have significant discretion in interpreting and implementing statutory and contractual terms,
however, it may be more difficult to evaluate the outcome of administrative and court proceedings and the level of legal
protection we enjoy in the PRC legal system than in more developed legal systems. Furthermore, the PRC legal system is based
in part on government policies, internal rules, and regulations that may have retroactive effect and may change quickly with little
advance notice. As a result, Shanghai Xianzhui may not be aware of its violation of these policies and rules until sometime after
the violation. Such uncertainties, including uncertainties over the scope and effect of the contractual, property (including
intellectual property), and procedural rights, and any failure to respond to changes in the regulatory environment in China could



materially and adversely affect Shanghai Xianzhui’ s business and impede Shanghai Xianzhui’ s ability to continue its
operations. Our business may be materially and adversely affected if our PRC subsidiaries declare bankruptcy or become subject
to a dissolution or liquidation proceeding. The Enterprise Bankruptcy Law of the PRC, or the Bankruptcy Law, came into effect
on June 1, 2007. The Bankruptcy Law provides that an enterprise will be liquidated if the enterprise fails to settle its debts as
and when they fall due and if the enterprise’ s assets are, or are demonstrably, insufficient to clear such debts. Shanghai
Xianzhui holds certain assets that are important to our business operations. If Shanghai Xianzhui undergoes a voluntary or
involuntary liquidation proceeding, unrelated third- party creditors may claim rights to some or all of these assets, thereby
hindering our ability to operate our business, which could materially and adversely affect Shanghai Xianzhui’ s business,
financial condition and results of operations. According to SAFE’ s Notice of the State Administration of Foreign Exchange on
Further Improving and Adjusting Foreign Exchange Administration Policies for Direct Investment, effective on 17 December
2012, and the Provisions for Administration of Foreign Exchange Relating to Inbound Direct Investment by Foreign Investors,
effective May 13, 2013, if any of our PRC subsidiaries undergoes a voluntary or involuntary liquidation proceeding, prior
approval from SAFE for remittance of foreign exchange to our shareholders abroad is no longer required, but we still need to
conduct a registration process with the SAFE local branch. It is not clear whether “ registration ” is a mere formality or involves
the kind of substantive review process undertaken by SAFE and its relevant branches in the past. Given the Chinese
government’ s significant oversight and discretion over the conduct of the business of Shanghai Xianzhui, the Chinese
government may intervene or influence its operations at any time, which could result in a material change in the operations of
Shanghai Xianzhui and / or the value of our common stock. The Chinese government has significant oversight and discretion
over the conduct of Shanghai Xianzhui and may intervene or influence their-its operations at any time as the government deems
appropriate to further regulatory, political, and societal goals, which could result in a material change in the operations of
Shanghai Xianzhui and / or the value of our common stock. The Chinese government has recently published new policies that
significantly affected certain industries such as the education and Internet industries, and we cannot rule out the possibility that
it will in the future release regulations or policies regarding our industry that could adversely affect the business, financial
condition, and results of operations of Shanghai Xianzhui. Furthermore, if China adopts more stringent standards with respect to
certain areas such as environmental protection or corporate social responsibilities, Shanghai Xianzhui may incur increased
compliance costs or become subject to additional restrictions in their operations. Certain areas of the law in China, including
intellectual property rights and confidentiality protections, may also not be as effective as in the United States or other countries.
In addition, we cannot predict the effects of future developments in the PRC legal system on the business operations of
Shanghai Xianzhui, including the promulgation of new laws, or changes to existing laws or the interpretation or enforcement
thereof. These uncertainties could limit the legal protections available to us and our investors, including you. The Chinese
government exerts substantial influence over the manner in which we must conduct our business activities. We are currently not
required to obtain approval from Chinese authorities to list on U. S exchanges, however, if Shanghai Xianzhui or GDC the
Company-were required to obtain approval in the future and were denied permission from Chinese authorities to list on U. S.
exchanges, we will not be able to continue listing on U. S. exchange and the value of our common stock may significantly
decline or become worthless, which would materially affect the interest of the investors. The Chinese government has exercised
and continues to exercise substantial control over virtually every sector of the Chinese economy through regulation and state
ownership. Under the current government leadership, the government of the PRC has been pursuing reform policies which have
adversely affected China- based operating companies whose securities are listed in the United States, with significant policies
changes being made from time to time without notice. There are substantial uncertainties regarding the interpretation and
application of PRC laws and regulations, including, but not limited to, the laws and regulations governing our business, or the
enforcement and performance of our contractual arrangements with borrowers in the event of the imposition of statutory liens,
bankruptcy or criminal proceedings. Our ability to operate in China may be harmed by changes in its laws and regulations,
including those relating to taxation, environmental regulations, land use rights, property and other matters. The central or local
governments of these jurisdictions may impose new, stricter regulations or interpretations of existing regulations that would
require additional expenditures and efforts on our part to ensure our compliance with such regulations or interpretations.
Accordingly, government actions in the future, including any decision not to continue to support recent economic reforms and to
return to a more centrally planned economy or regional or local variations in the implementation of economic policies, could
have a significant effect on economic conditions in China or particular regions thereof, and could require us to divest ourselves
of any interest we then hold in Chinese properties. Given recent statements by the Chinese government indicating an intent to
exert more oversight and control over offerings that are conducted overseas and / or foreign investment in China- based issuers,
any such action could significantly limit or completely hinder our ability to offer or continue to offer securities to investors and
cause the value of such securities to significantly decline or become worthless. The General Office of the Central Committee of
the Communist Party of China and the General Office of the State Council jointly issued the Opinions on Severely Cracking
Down on Illegal Securities Activities According to Law, or the Opinions, which was made available to the public on July 6,
2021. The Opinions emphasized the need to strengthen the administration over illegal securities activities, and the need to
strengthen the supervision over overseas listings by Chinese companies. Effective measures, such as promoting the construction
of relevant regulatory systems, will be taken to deal with the risks and incidents of China- concept overseas listed companies.
As of the date of this Report, we have not received any inquiry, notice, warning, or sanctions from PRC government authorities
in connection with the Opinions. On June 10, 2021, the Standing Committee of the National People’ s Congress of China, or the
SCNPC, promulgated the PRC Data Security Law, which took effect in September 2021. The PRC Data Security Law imposes
data security and privacy obligations on entities and individuals carrying out data activities, and introduces a data classification
and hierarchical protection system based on the importance of data in economic and social development, and the degree of harm
it will cause to national security, public interests, or legitimate rights and interests of individuals or organizations when such



data is tampered with, destroyed, leaked, illegally acquired or used. The PRC Data Security Law also provides for a national
security review procedure for data activities that may affect national security and imposes export restrictions on certain data an
information. On August 17, 2021, the State Council promulgated the Regulations on the Protection of the Security of Critical
Information Infrastructure, or the Regulations, which took effect on September 1, 2021. The Regulations supplement and specify
the provisions on the security of critical information infrastructure as stated in the Cybersecurity Review Measures. The
Regulations provide, among others, that protection department of certain industry or sector shall notify the operator of the
critical information infrastructure in time after the identification of certain critical information infrastructure. On August 20,
2021, the SCNPC promulgated the Personal Information Protection Law of the PRC, or the Personal Information Protection
Law, which took effect on November 1, 2021. As the first systematic and comprehensive law specifically for the protection of
personal information in the PRC, the Personal Information Protection Law provides, among others, that (i) an individual” s
consent shall be obtained to use sensitive personal information, such as biometric characteristics and individual location
tracking, (ii) personal information operators using sensitive personal information shall notify individuals of the necessity of such
use and impact on the individual’ s rights, and (iii) where personal information operators reject an individual” s request to
exercise his or her rights, the individual may file a lawsuit with a People’ s Court. On February 17, 2023, the CSRC released the
Trial Measures and five supporting guidelines, which came into effect on March 31, 2023. Pursuant to the Trial Measures,
domestic companies that seek to offer or list securities overseas, both directly and indirectly, should fulfill the filing procedures
and report relevant information to the CSRC. If a domestic company fails to complete the filing procedures or conceals any
material fact or falsifies any major content in its filing documents, such domestic company may be subject to administrative
penalties by the CSRC, such as order to rectify, warnings, fines, and its controlling shareholders, actual controllers, the person
directly in charge and other directly liable persons may also be subject to administrative penalties, such as warnings and fines.
As a listed company, we believe that we-and-alt-efeurneither the Company nor the PRC subsidiaries are sotrequired to fulfill
filing procedures with the CSRC to continue to offer our securities, or continue listing on the Nasdaq Capital Market ,
considering that (i) the operating income and total profit of the Company’ s subsidiaries that were established in China
for the year ended December 31, 2023 do not account for more than 50 % of the operating income and total profit in our
consolidated financial statements for the same period, (ii) our main business is not conducted within China, and (iii) the
majority of our senior management personnel are not Chinese citizens or reside in China on a regular basis. Therefore,
it is the opinion of our PRC counsel, Junjin Law Firm, that we are not required to complete the record filing
requirement under the Trial Measures . However, there are substantial uncertainties regarding the interpretation and
application of the M & A Rules, other PRC Laws and future PRC laws and regulations, and there can be no assurance that any
governmental agency will not take a view that is contrary to or otherwise different from our belief stated herein. See “ Risk
Factors- Risk Factors Relating to Doing Business in China- The CSRC has released the Trial Measures for Administration of
Overseas Securities Offerings and Listings by Domestic Companies (the “ Trial Measures ). With such rules in effect, the
Chinese government may exert more oversight and control over offerings that are conducted overseas and foreign investment in
China- based issuers, which could significantly limit or completely hinder our ability to continue to offer our securities to
investors and could cause the value of our securities to significantly decline or become worthless. ”” As such, the Company”’ s
businesses may be subject to various government and regulatory interference in the provinces in which they operate. The
Company could be subject to regulation by various political and regulatory entities, including various local and municipal
agencies and government sub- divisions. The Company may incur increased costs necessary to comply with existing and newly
adopted laws and regulations or penalties for any failure to comply. The Chinese government may intervene or influence our
operations at any time with little advance notice, which could result in a material change in our operations and in the value of
our common stock. Any actions by the Chinese government to exert more oversight and control over offerings that are
conducted overseas and / or foreign investment in China- based issuers could significantly limit or completely hinder our ability
to offer or continue to offer securities to investors and cause the value of such securities to significantly decline or become
worthless. Furthermore, it is uncertain when and whether the Company will be required to obtain permission from the PRC
government to list on U. S. exchanges in the future, and even when such permission is obtained, whether it will be denied or
rescinded. Although the Company is currently not required to obtain permission from any of the PRC federal or local
government to obtain such permission and has not received any denial to list on the U. S. exchange, our operations could be
adversely affected, directly or indirectly, by existing or future laws and regulations relating to its business or industry. As a
result, our common stock may decline in value dramatically or even become worthless should we become subject to new
requirement to obtain permission from the PRC government to list on U. S. exchange in the future. Fluctuations in exchange
rates could adversely affect our business and the value of our securities. Changes in the value of the RMB against the U. S.
dollar are affected by, among other things, changes in China’ s political and economic conditions. Any significant revaluation of
the RMB may have a material adverse effect on our revenues and financial condition, and the value of, and any dividends
payable on our shares in U. S. dollar terms. For example, to the extent that we need to convert U. S. dollars we receive from our
public offering into RMB for our operations, appreciation of the RMB against the U. S. dollar would have an adverse effect on
RMB amount we would receive from the conversion. Conversely, if we decide to convert our RMB into U. S. dollars for the
purpose of paying dividends on our common stock or for other business purposes, appreciation of the U. S. dollar against the
RMB would have a negative effect on the U. S. dollar amount available to us. In addition, fluctuations of the RMB against other
currencies may increase or decrease the cost of imports and exports, and thus affect the price- competitiveness of our products
against products of foreign manufacturers or products relying on foreign inputs. Since July 2005, the RMB is no longer pegged
to the U. S. dollar. Although the People’ s Bank of China regularly intervenes in the foreign exchange market to prevent
significant short- term fluctuations in the exchange rate, the RMB may appreciate or depreciate significantly in value against the
U. S. dollar in the medium to long term. Moreover, it is possible that in the future PRC authorities may lift restrictions on



fluctuations in the RMB exchange rate and lessen intervention in the foreign exchange market. Increases in labor costs in the
PRC may adversely affect our business and results of operations. The currently effective PRC Labor Contract Law, or the Labor
Contract Law was first adopted on June 29, 2007 and later amended on December 28, 2012. The PRC Labor Contract Law has
reinforced the protection of employees who, under the Labor Contract Law, have the right, among others, to have written
employment contracts, to enter into employment contracts with no fixed term under certain circumstances, to receive overtime
wages and to terminate or alter terms in labor contracts. Furthermore, the Labor Contract Law sets forth additional restrictions
and increases the costs involved with dismissing employees. To the extent that we need to significantly reduce our workforce,
the Labor Contract Law could adversely affect our ability to do so in a timely and cost- effective manner, and our results of
operations could be adversely affected. In addition, for employees whose employment contracts include noncompetition terms,
the Labor Contract Law requires us to pay monthly compensation after such employment is terminated, which will increase our
operating expenses. We expect that our labor costs, including wages and employee benefits, will continue to increase. Unless we
are able to pass on these increased labor costs to our vehicle buyers by increasing the prices of our products and services, our
financial condition and results of operations would be materially and adversely affected. PRC regulations relating to offshore
investment activities by PRC residents may limit our PRC subsidiaries’ ability to increase their registered capital or distribute
profits to us or otherwise expose us or our PRC resident beneficial owners to liability and penalties under PRC law. In July 2014,
SAFE promulgated the Circular on Issues Concerning Foreign Exchange Administration over the Overseas Investment and
Financing and Roundtrip Investment by Domestic Residents via Special Purpose Vehicles, or ““ Circular 37 ”. According to
Circular 37, prior registration with the local SAFE branch is required for Chinese residents to contribute domestic assets or
interests to offshore companies, known as Special Purpose Vehicles (“ SPVs ™). Circular 37 further requires amendment to a
PRC resident’ s registration in the event of any significant changes with respect to the SPV, such as an increase or decrease in
the capital contributed by PRC individuals, share transfer or exchange, merger, division, or other material event. Further, foreign
investment enterprises established by way of round- tripping shall complete the relevant foreign exchange registration
formalities pursuant to the prevailing foreign exchange control provisions for direct investments by foreign investors, and
disclose the relevant information such as actual controlling party of the shareholders truthfully. We may not be informed of the
identities of all the PRC residents or entities holding direct or indirect interest in our company, nor can we compel our beneficial
owners to comply with SAFE registration requirements. As a result, we cannot assure you that all of our shareholders or
beneficial owners who are PRC residents or entities have complied with, and will in the future make or obtain any applicable
registrations or approvals required by, SAFE regulations. Failure by such shareholders or beneficial owners to comply with

SAFE regulations, or failure by us to amend the foreign exchange registrations of our PRC subsidiaries, could subject us to fines
or legal sanctions, restrict our overseas or cross- border investment activities, limit Highlight WFOE” s ability to make
distributions or pay dividends to us or affect our ownership structure, which could adversely affect our business and prospects.
Shanghai Xianzhui may become subject to a variety of laws and regulations in the PRC regarding privacy, data security,
cybersecurity, and data protection. Shanghai Xianzhui may be required to suspend its business, be liable for improper use or
appropriation of personal information provided by our customers and face other penalties. Shanghai Xianzhui may become
subject to a variety of laws and regulations in the PRC regarding privacy, data security, cybersecurity, and data protection. These
laws and regulations are continuously evolving and developing. The scope and interpretation of the laws that are or may be
applicable to us are often uncertain and may be conflicting, particularly with respect to foreign laws. In particular, there are
numerous laws and regulations regarding privacy and the collection, sharing, use, processing, disclosure, and protection of
personal information and other user data. Such laws and regulations often vary in scope, may be subject to differing
interpretations, and may be inconsistent among different jurisdictions. We expect to obtain information about various aspects of
our operations as well as regarding our employees and third parties. We also maintain information about various aspects of our
operations as well as regarding our employees. The integrity and protection of our customer, employee and company data is
critical to our business. Our customers and employees expect that we will adequately protect their personal information. We are
required by applicable laws to keep strictly confidential the personal information that we collect, and to take adequate security
measures to safeguard such information. The PRC Criminal Law, as amended by its Amendment 7 (effective on February 28,
2009) and Amendment 9 (effective on November 1, 2015), prohibits institutions, companies and their employees from selling or
otherwise illegally disclosing a citizen’ s personal information obtained during the course of performing duties or providing
services or obtaining such information through theft or other illegal ways. On November 7, 2016, the Standing Committee of the
PRC National People’ s Congress issued the Cyber Security Law of the PRC, or Cyber Security Law, which became effective on
June 1, 2017. Pursuant to the Cyber Security Law, network operators must not, without users’ consent, collect their personal
information, and may only collect users’ personal information necessary to provide their services. Providers are also obliged to
provide security maintenance for their products and services and shall comply with provisions regarding the protection of
personal information as stipulated under the relevant laws and regulations. The Civil Code of the PRC (issued by the PRC
National People’ s Congress on May 28, 2020 and effective from January 1, 2021) provides main legal basis for privacy and
personal information infringement claims under the Chinese civil laws. PRC regulators, including the CAC, MIIT, and the
Ministry of Public Security have been increasingly focused on regulation in the areas of data security and data protection. Fhe




W At eation fes ant-permits: ln Apnl 2020, the CA( and certain other PR( 1eoulat01y
authorities plomulgated the Cybersecurity Review Measmes which became effective in June 2020. Pursuant to the
Cybersecurity Review Measures, operators of critical information infrastructure must pass a cybersecurity review when
purchasing network products and services which do or may affect national security. On June 10, 2021, the Standing Committee
of the NPC promulgated the PRC Data Security Law, which took effect on September 1, 2021. The Data Security Law also sets
forth the data security protection obligations for entities and individuals handling personal data, including that no entity or
individual may acquire such data by stealing or other illegal means, and the collection and use of such data should not exceed
the necessary limits The costs of compliance with, and other burdens imposed by, CSL and any other cybersecurity and related
laws may limit the use and adoption of our products and services and could have an adverse impact on our business. On January
4, 2022, thirteen PRC regulatory agencies, namely, the CAC, the NDRC, the Ministry of Industry and Information Technology,
the Ministry of Public Security, the Ministry of State Security, the MOF, MOFCOM, SAMR, CSRC, the People’ s Bank of
China, the National Radio and Television Administration, National Administration of State Secrets Protection and the National
Cryptography Administration, jointly adopted and published the Measures for Cybersecurity Review (2021), which became
effective on February 15, 2022. The Measures for Cybersecurity Review (2021) required that, among others, in addition to *
operator of critical information infrastructure > any “ operator of network platform > holding personal information of more than
one million users which seeks to list in a foreign stock exchange should also be subject to cybersecurity review. On July 10,
2021, the CAC issued a revised draft of the Measures for Cybersecurity Review for public comments (the “ Review Measures
), and on December 28, 2021, the CAC , the NDRC, and several other administrations jointly with-issued the revised
relevantantherities-published-Measures for Cybersecurity Review 2624, or the Revised Review Measures, which teek
became effeet-effective and has replaced the existing Measures for Cybersecurity Review on February 15, 2022 and-replaee
Accordlng to the Revnsed Re\ iew Medsmes W&&reh—requﬁed-lf an “ onllne platform operator ” that —epera-ters—ls in

users ’—persena-l—iﬂfefm&t-ten—lntends to hst ina forelgn country, 1t must ge—t-hreug-h—apply for a cybelsecurlty review by-.
Based on a set of Q & A published on the official website of the State Cipher Code Administration in connection with the
issuance of the Revised Review Measures, an official of the said administration indicated that an online platform
operator should apply for a cybersecurity review offteetf-prior to the submission of its listing application with non- PRC
securities regulators. Given the recency of the issuance of the Revised Review Measures and their pending effectiveness,
there is a general lack of guidance and substantial uncertainties exist with respect to their interpretation and
implementation. For example, it seeks-is unclear whether the requirement of cybersecurity review applies to be-follow- on
offerings by an “ online platform operator ” that is in possession of personal data of more than one million users where
the offshore holding company of such operator is already listcd overseas in-a-foreigneountry-. We-do-notknow-what
Furthermore, the CAC released the draft of the regtlationrs-Regulations on Network Data Security Management in
November 2021 for public consultation, which among other things, stipulates that a data processor listed overseas must
conduct an annual data security review by itself or by engaging a data security service provider and submit the annual
data security review report for a given year to the municipal cybersecurity department before January 31 of the
following year. If the draft Regulations on Network Data Security Management are enacted in the current form, we, as
an overseas listed company, will be required to carry out adoepted-¢ 6 s-afid-- an eurtsting
onrNasdag—t-annual data security review and comply with the eveﬁt—t-hat—relevant reportlng obhgatlons Itis the €AC
determines-opinion of our PRC counsel, Junjin Law Firm, that we w1ll not are—subjeet—te—ﬂ%ese—regtﬂaﬁeﬂs—we—may—be
required-to-delist-fromNasdagand-we-may-be subject to der-the Data
+2624-and-the-Measures-for-Cyberseeurity-cybersecurity Rev-tew—rewew w1th the CAC Q@%—mp*enrented—en—llebﬁt&w—lé—
2622-, given that : (1 }FShanghatXtanzhtisnetan-Operator(it) Shanghai Xianzhui does not possess mere-and does not

anticipate than-that ene-mittenrusers™it will possess a large amount of personal information ;-in our business operations
and (4 1i ) data processed in Shanghai Xianzhui’ s business does not have a bearing on national security and thus may not be
classified as core or important data by the authorities. In addition, for the same reasons, we are not subject to network data
security review by the CAC if the Draft Regulations on the Network Data Securlty Admlnlstratlon are enacted as
proposed. However, #fthe-ESRE-CAC-orother—- the regula g
that-we-obtatir-definition of “ network platform operator ” is unclear and it is also unclear on how it will be 1nterpreted
and implemented by their-- the apprevalsferrelevant PRC governmental authorities. In addition, any—- an overseas-
listed company must also submit the filing with respect to its follow- on offerings, issuance of convertible corporate bonds
and exchangeable bonds, and other equlvalent offering activities , w1th1n the tlme frame specified we-may-be-unable-to

5 oftS of operations. The CSRC has released

the Tnal Measules -fer—zécdﬁﬁmstra&en— It is the opinion of Gvefseas—Seeuﬂ&es-our PRC counsel, Junjin Law Firm, that
because the Company is not a company registered and formed in the territory of China, its continued listing on Nasdaq

and future Offerings-offerings are not and-Listings-byDomestie-Compantes{the-" direct overseas offering and listing of
domestlc enterprlses ” as deﬁned under the Trial Measures ﬁ— Furthermore Wrt-h—s-ueh—ru}es—m—ef-feet— accordlng t-he




the—apprev&l—e%the—Sf&te—Gettneﬂ—&re—GSR@re}eased—t he T1 ml Measuus the « 1nd1rect overseas offerlng and -ﬁve—s-uppert—mg

guidetines-listing of domestic enterprises ” refers to the overseas offerlng and listing of enterprises whose main business
activities are in China, in the name of enterprises registered overseas , which eame-into-effeet-offering and listing are
based on Mareh—}l—the equlty %92—3—assets, income or other s1mllar rlghts and interests of the domestlc enterprlses

ad-mfnisfr&&ve—peﬁa%&es—sueﬁas—warn&rgs—and—ﬁﬂes—éé—ll Ihe issuer meets both 01 lhc following Londmonx the overseas
offerings and listings shall be determined as an “ indirect overseas effetings— offering and istings— listing of by-a-domestic
eompany-enterprises ” : (1) 50 % or more of the issuer’ s operating revenue, total profit, total assets or net assets as documented
in its audited consolidated financial statements for the most recent accounting year is accounted for by domestic enterprises;
and; (i) its major operational activities are carried out in China or its main places of business are located in China, or the senior
managers in charge of its business operation and management are mostly Chinese citizens or domiciled in China +, The
Company does not meet both the requirements under Article 15 of the Trial Measures and therefore its continued listing
on Nasdaq and future offerings are not and-- an “ Indirect overseas offering and listing of domestic enterprises ”,
considering that ( 3-i ) the operating income and total profit of the Company’ s subsidiaries that swhere— were established
in China for the year ended December 31, 2023 do not account for more than 50 % of the operating income and total
profit in our consolidated financial statements for the same period, (ii) our main business is not conducted within China,
and (iii) the majorlty of our semor management personnel are not Chmese citizens or reside in China on a the
CSRC,CAC tis d or the-other vatue-of-our-eommon-stoekganed
PRC regulatory agencies for fallure to seek thelr approval which L()Llld significantly limit or completely hinder our ability to
offer or continue to offer securities to eur investors and the ;er-eause-steh-sccurities te—s-tgn-i—ﬁe&nt-l-y—currently being offered
may substantially decline in value er-beeeme-and be worthless.We cannot assure you that PRC regulatory agencies,including
the CAC,would take the same view as we do,and there is no assurance that we can fully or timely comply with such laws.In the
event that we are subject to any mandatory cybersecurity review and other specific actions required by the CAC,we face
uncertainty as to whether any clearance or other required actions can be timely completed,or at all. Given such uncertainty,we
may be further required to suspend our relevant business,shut down our website,or face other penalties,which could materially
and adversely affect our business,financial condition,and results of operations. The CSRC has released domestic company
seeks to indirectly offer and list securities in ag-overseas market-markets , the issuer shall designate a major domestic operating

ullnv whlch shall as the domestlc res )Oll\lblL entlty, ﬁle -fefaH—ﬁ-l-rng—preeeéufes—\\ ith the CSRC —and—where—an—rssaef

Measures, such as offermg and hstmg securltles overseas w1thout fulﬁlhng the filing procedures ttnéef shall bear legal
liabilities, including a fine between RMB 1. 0 million (approximately $ 150, 000) and RMB 10. 0 million (approximately $
1. 5 million), and the Trial Measures increase the cost for offenders by enforcing accountability with administrative
penalties and incorporating the compliance status of relevant market participants into the Securities Market Integrity
Archives. According to the Circular, since the date of effectiveness of the Trial Measures on March 31 a-timely-basts-, 2023,
PRC domestic enterprises falling orat-al-—-Any-fathure-ofus-to-fully-eomply-with-within new-the scope of filing that have
been listed overseas or met the following circumstances are “ existing enterprises ”: before the effectiveness of the Trial
Measures on March 31, 2023, the apphcatlon for 1nd1rect overseas issuance and hstlng has been approved by the

overseas feguJ:ateW—regulators eq

the U We—beheve—t-ha-t—we—s market), 1t is not requlred to perform issuance and hstlng supervision procedures of the
overseas regulators eur- or PRCsubsidiaries-overseas stock exchanges, and the overseas issuance and listing will be
completed by September 30, 2023. Existing enterprises are not required to falftH-file with the CSRC immediately, and
filings with the CSRC should be made as required if they involve refinancings and other filing matters. PRC domestic
enterprises that have submitted valid applications for overseas issuance and listing but have not been approved by
overseas regulatory authorities or overseas stock exchanges at the date of effectiveness of the Trial Measures on March
31, 2023 can reasonably arrange the timing of filing applications with the CSRC and shall complete the filing with the
CSRC before the overseas issuance and listing. The Company does not meet both the requirements under Article 15 of
the Trial Measures and therefore its continued listing on Nasdaq and future offerings are not an “ Indirect overseas
offering and listing of domestic enterprises ”, considering that (i) the operating income and total profit of the Company’ s
subsidiaries that were established in China for the year ended December 31, 2023 do not account for more than 50 % of
the operating income and total profit in our consolidated financial statements for the same period, (ii) our main business



is not conducted within China, and (iii) the majority of our senior management personnel are not Chinese citizens or
reside in China on a regular basis. Therefore, it is the opinion of our PRC counsel, Junjin Law Firm, that we are not
required to complete the record filing requirement under the Trial Measures. However, if we inadvertently conclude that
such filing procedures with-are not required, or applicable laws, regulations, or interpretations change such that we are
required to complete the filing procedures in the future, we may be subject to investigations by the regulators, fines or
penalties, ordered to suspend our relevant operations and rectify any non- compliance, prohibited from engaging in
relevant business or conducting any offering, and the-these €ESRE-risks could result in a material adverse change in our
operations and / or the value of our common stock and could slgnlﬁcantly llmlt or completely hmder our ablllty to offer
or continue to offer eursecurities e A A

investors , nene-efus-or-otr—- Or cause such securltles to slgnlﬁcantly declme in Value P—Resubﬁdtaﬂes—}mfe—feeeﬁfed-&ny
ﬁ-hﬁg—e%eemphaﬁee—feqtufements-ffeﬁres-l%efe& or become worthless h ;

SEREY-W VieW herwis § 55 b state . If we become dlrectly subject
to the recent scrutiny, criticism and negatlve publicity 1nV01V1ng U. S.- listed Chinese companies, we may have to expend
significant resources to investigate and resolve the matter which could harm our business operations, listing and future offerings
and our reputation and could result in a loss of your investment in our common stock, especially if such matter cannot be
addressed and resolved favorably. Recently, U. S. public companies that have substantially all of their operations in China, have
been the subject of intense scrutiny, criticism and negative publicity by investors, financial commentators and regulatory
agencies, such as the SEC. Much of the scrutiny, criticism and negative publicity has centered around financial and accounting
irregularities, a lack of effective internal controls over financial accounting, inadequate corporate governance policies or a lack
of adherence thereto and, in many cases, allegations of fraud. As a result of the scrutiny, criticism and negative publicity, the
publicly traded stock of many U. S. listed Chinese companies has sharply decreased in value and, in some cases, has become
virtually worthless. Many of these companies are now subject to shareholder lawsuits and SEC enforcement actions and are
conducting internal and external investigations into the allegations. It is not clear what effect this sector- wide scrutiny, criticism
and negative publicity will have on our Company, our business and listing and future offerings. If we become the subject of any
unfavorable allegations, whether such allegations are proven to be true or untrue, we will have to expend significant resources to
investigate such allegations and / or defend the Company. This situation may be a major distraction to our management. If such
allegations are not proven to be groundless, our Company and business operations will be severely hampered and your
investment in our common stock could be rendered worthless. The recent joint statement by the SEC and PCAOB, proposed rule
changes submitted by Nasdaq, and the Holding Foreign Companies Accountable Act all call for additional and more stringent
criteria to be applied to emerging market companies upon assessing the qualification of their auditors, especially the non- U. S.
auditors who are not inspected by the PCAOB. Although the audit report included in this annual report was issued by U. S.
auditors who are currently inspected by the PCAOB, if it is later determined that the PCAOB is unable to inspect or investigate
our auditor completely, investors would be deprived of the benefits of such inspection and our common stock may be delisted or
prohibited from trading. On April 21, 2020, SEC Chairman Jay Clayton and PCAOB Chairman William D. Duhnke III, along
with other senior SEC staff, released a joint statement highlighting the risks associated with investing in companies based in or
have substantial operations in emerging markets including China. The joint statement emphasized the risks associated with lack
of access for the PCAOB to inspect auditors and audit work papers in China and higher risks of fraud in emerging markets. On
May 18, 2020, Nasdaq filed three proposals with the SEC to (i) apply minimum offering size requirement for companies
primarily operating in “ Restrictive Market , (ii) adopt a new requirement relating to the qualification of management or board
of director for Restrictive Market companies, and (iii) apply additional and more stringent criteria to an applicant or listed
company based on the qualifications of the company’ s auditors. On May 20, 2020, the U. S. Senate passed the HFCAA
requiring a foreign company to certify it is not owned or controlled by a foreign government if the PCAOB is unable to audit
specified reports because the company uses a foreign auditor not subject to PCAOB inspection. If the PCAOB is unable to
inspect the company’ s auditors for three consecutive years, the issuer’ s securities are prohibited to trade on a national
securities exchange or in the over the counter trading market in the U. S. On December 2, 2020, the U. S. House of
Representatives approved the HFCAA. On December 18, 2020, the HFCAA was signed into law. On March 24, 2021, the SEC
announced that it had adopted interim final amendments to implement congressionally mandated submission and disclosure
requirements of the Act. The interim final amendments will apply to registrants that the SEC identifies as having filed an annual
report on Forms 10- K, 20- F, 40- F or N- CSR with an audit report issued by a registered public accounting firm that is located
in a foreign jurisdiction and that the PCAOB has determined it is unable to inspect or investigate completely because of a
position taken by an authority in that jurisdiction. The SEC will implement a process for identifying such a registrant and any
such identified registrant will be required to submit documentation to the SEC establishing that it is not owned or controlled by a
governmental entity in that foreign jurisdiction, and will also require disclosure in the registrant’ s annual report regarding the
audit arrangements of, and governmental influence on, such a registrant. On June 22, 2021, the U. S. Senate passed the
Accelerating Holding Foreign Companies Accountable Act, and on December 29, 2022, the Consolidated Appropriations Act
was signed into law by President Biden, which contained, among other things, an identical provision to the Accelerating
Holding Foreign Companies Accountable Act and amended the HFCAA by requiring the SEC to prohibit an issuer’ s securities
from trading on any U. S. stock exchanges if its auditor is not subject to PCAOB inspections for two consecutive years instead
of three, thus reducing the time period for triggering the prohibition on trading. On December 2, 2021, the SEC issued
amendments to finalize rules implementing the submission and disclosure requirements in the HFCAA. The rules apply to
registrants that the SEC identifies as having filed an annual report with an audit report issued by a registered public accounting



firm that is located in a foreign jurisdiction and that PCAOB is unable to inspect or investigate completely because of a position
taken by an authority in foreign jurisdictions. On December 16, 2021, PCAOB announced the PCAOB Holding Foreign
Companies Accountable Act determinations (the “ PCAOB determinations ™) relating to the PCAOB?’ s inability to inspect or
investigate completely registered public accounting firms headquartered in mainland China of the PRC or Hong Kong, a Special
Administrative Region and dependency of the PRC, because of a position taken by one or more authorities in the PRC or Hong
Kong. On August 26, 2022, the CSRC, the MOF, and the PCAOB signed a Statement of Protocol (the “ Protocol ”), governing
inspections and investigations of audit firms based in mainland China and Hong Kong, taking the first step toward opening
access for the PCAOB to inspect and investigate registered public accounting firms headquartered in mainland China and Hong
Kong. Pursuant to the fact sheet with respect to the Protocol disclosed by the SEC, the PCAOB shall have independent
discretion to select any issuer audits for inspection or investigation and has the unfettered ability to transfer information to the
SEC. On December 15, 2022, the PCAOB determined that the PCAOB was able to secure complete access to inspect and
investigate registered public accounting firms headquartered in mainland China and Hong Kong and voted to vacate its previous
determinations to the contrary. However, should PRC authorities obstruct or otherwise fail to facilitate the PCAOB’ s access in
the future the PCAOB W111 c0n51der the need to issue anew determlnatlon Our previeus-auditor, EnremeEEPhas-been
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headquarter at 12 Greenway Plaza Sulte 1100, Houston, Texas 77046 has been inspected by the PCAOB on a regular basis
as well. If it is later determined that the PCAOB is unable to inspect or investigate our auditor completely, investors may be
deprived of the benefits of such inspection. Any audit reports not issued by auditors that are completely inspected by the
PCAORB, or a lack of PCAOB inspections of audit work undertaken in China that prevents the PCAOB from regularly evaluating
our auditors’ audits and their quality control procedures, could result in a lack of assurance that our financial statements and
disclosures are adequate and accurate. Moreover, if trading in our securities is prohibited under the HFCAA in the future
because the PCAOB determines that it cannot inspect or fully investigate our auditor at such future time, an exchange may
determine to delist our securities. However, these recent developments would add uncertainties to our listing and future
offerings, and we cannot assure you whether Nasdaq or regulatory authorities would apply additional and more stringent criteria
to us after considering the effectiveness of our auditor’ s audit procedures and quality control procedures, adequacy of personnel
and training, or sufficiency of resources, geographic reach or experience as it relates to the audit of our financial statements. In
the event it is later determined that the PCAOB is unable to inspect or investigate completely the Company’ s auditor because of
a position taken by an authority in a foreign jurisdiction, then such lack of inspection could cause trading in the Company’ s
securities to be prohibited under the HFCAA, and ultimately result in a determination by a securities exchange to delist the
Company’ s securities. The M & A Rules and certain other PRC regulations establish complex procedures for some acquisitions
of Chinese companies by foreign investors, which could make it more difficult for us to pursue growth through acquisitions in
China. The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors, or the M & A Rules,
adopted by six PRC regulatory agencies in August 2006 and amended in 2009, and some other regulations and rules concerning
mergers and acquisitions established additional procedures and requirements that could make merger and acquisition activities
by foreign investors more time consuming and complex, including requirements in some instances that the MOC be notified in
advance of any change- of- control transaction in which a foreign investor takes control of a PRC domestic enterprise. For
example, the M & A Rules require that MOFCOM be notified in advance of any change- of- control transaction in which a
foreign investor takes control of a PRC domestic enterprise, if (i) any important industry is concerned, (ii) such transaction
involves factors that impact or may impact national economic security, or (iii) such transaction will lead to a change in control
of'a domestic enterprise which holds a famous trademark or PRC time- honored brand. Moreover, the Anti- Monopoly Law
promulgated by the SCNPC effective in 2008 requires that transactions which are deemed concentrations and involve parties
with specified turnover thresholds (i. e., during the previous fiscal year, (i) the total global turnover of all operators participating
in the transaction exceeds RMB10 billion and at least two of these operators each had a turnover of more than RMB400 million
within China, or (ii) the total turnover within China of all the operators participating in the concentration exceeded RMB 2
billion, and at least two of these operators each had a turnover of more than RMB 400 million within China) must be cleared by
MOFCOM before they can be completed. Moreover, the Anti- Monopoly Law requires that the MOC shall be notified in
advance of any concentration of undertaking if certain thresholds are triggered. In addition, the security review rules issued by
the MOC that became effective in September 2011 specify that mergers and acquisitions by foreign investors that raise
national defense and security ” concerns and mergers and acquisitions through which foreign investors may acquire de facto
control over domestic enterprises that raise “ national security ” concerns are subject to strict review by the MOC, and the rules
prohibit any activities attempting to bypass a security review, including by structuring the transaction through a proxy or
contractual control arrangement. In the future, we may grow our business by acquiring complementary businesses. Complying
with the requirements of the above- mentioned regulations and other relevant rules to complete such transactions could be time
consuming, and any required approval processes, including obtaining approval from the MOC or its local counterparts may
delay or inhibit our ability to complete such transactions, which could affect our ability to expand our business or maintain our
market share. If Shanghai Xianzhui fails to maintain the requisite licenses and approvals required under PRC law, our business,
financial condition and results of operations may be materially and adversely affected. We conduct part of our operations in
China. As such, the PRC government may exercise significant oversight and discretion over the conduct of our operating
subsidiaries’ business and may intervene in or influence their operations at any time, which could result in a material
change in their operations and / or the value of our ordinary shares. Changes in the policies, regulations, rules, and the
enforcement of laws of the PRC government may also be implemented quickly with little advance notice. Therefore, our
assertions and beliefs of the risk imposed by the PRC legal and regulatory system cannot be certain. GDC conducts its
operations and operates its business in both United States and China by itself and through its subsidiaries, AI Catalysis




Corp., a Nevada corporation, and Shanghai Xianzhui Technology Co., Ltd., a company incorporated in China. The
majority of the Company’ s operation is in the United States. As of the date of this report, we are not materially affected
by recent statements by the PRC government indicating an intention to exert more oversight and control over offerings
that are conducted overseas and / or Foretgn-foreign in China- based issuers. However, due to certain long
arm provisions in the current PRC laws and regulations, there remains regulatory uncertainty with respect to the
implementation and interpretation of laws in the PRC. The PRC government may choose to exercise significant oversight
and discretion, and the regulations to which our operating subsidiaries are subject may change rapidly and with little
notice to us and our operating subsidiaries or our shareholders. As a result, the application, interpretation, and
enforcement of new and existing laws and regulations in the PRC are often uncertain. In addition, these laws and
regulations may be interpreted and applied inconsistently by different agencies or authorities, and inconsistently with
our and our operating subsidiaries’ current policies and practices. New laws, regulations, and other government
directives in the PRC may also be costly to comply with, and such compliance or any associated inquiries or
investigations or any other government actions may: e delay or impede our operating subsidiaries’ development;
result in negative publicity or increase our operating subsidiaries’ operating costs; ® require significant management
time and attention; and e subject our operating subsidiaries to remedies, administrative penalties and even criminal
liabilities that may harm our operating subsidiaries’ business, including fines assessed for our operating subsidiaries’
current or historical operations, or demands or orders that our operating subsidiaries modify or even cease our
operating subsidiaries’ business practices. We are aware that recently, the PRC government initiated a series of
regulatory actions and statements to regulate business operations in certain areas in the PRC with little advance notice,
including cracking down on illegal activities in the securities market, enhancing supervision over China- based
companies listed overseas, adopting new measures to extend the scope of cybersecurity reviews, and expanding the efforts
in anti- monopoly enforcement. Since these statements and regulatory actions are new, it regulated-by-uncertain
how soon the PRC legislative or administrative regulation making bodies will respond or what existing or new laws or
regulations or detailed implementations and interpretations will be modified or promulgated, if any, or what the
potential impact that any such modified or new laws and regulations would have on our operating subsidiaries’ daily
business operation, the ability to accept foreign investments and list on an U. S. or the-other foreign exchange. The

may intervene or influence our operating subsidiaries’ operations at any time and may exert more control
over offerings conducted overseas and foreign investment in China- based issuers, which may result in a material change
in our operating subsidiaries’ operations and / or the value of our ordinary shares. Any legal or regulatory changes that
restrict or otherwise unfavorably impact our operating subsidiaries’ ability to conduct their business could decrease
demand for their services, reduce revenues, increase costs, require our operating subsidiaries to obtain more licenses,
permits, approvals or certificates, or subject them to additional liabilities. To the extent any new or more stringent
measures are implemented, our operating subsidiaries’ business, financial condition and results of operations could be
adversely affected, and the value of our ordinary shares could decrease or become worthless. If the PRC government
chooses to exert more oversight and control over offerings that are conducted overseas and / or foreign investment in
China based issuers, such action may significantly limit or completely hinder our ability to offer or continue to offer
ordinary shares to investors and cause the value of our ordinary shares to significantly decline or be worthless. Recent
statements by the PRC government have indicated and-- an toeal-intent to exert more oversight and control over
offerings conducted overseas and / or over foreign investments in China- based issuers. On July 6, 2021, the General
Office of the Communist Party of China Central Committee and the General Office of the State Council jointly issued a
document to crack down on illegal activities in the securities market and promote the high- quality development of the
capital market, which, among other things, requires the relevant governmental to strengthen cross- border
oversight of law- enforcement and judicial cooperation, to enhance supervision over China- based companies listed
overseas, and to establish and improve the system of extraterritorial application of the PRC securities laws . On
February 17, 2023, the CSRC issued the Trial Administrative Measures of Overseas Securities Offering and Listing by
Domestic Enterprises, or the Trial Measures, which became effective on March 31, 2023. See “ — The CSRC has
released the Trial Measures for Administration of Overseas Securities Offerings and Listings by Domestic Companies
(the “ Trial Measures ). With such rules in effect, the Chinese government may exert more oversight and control over
offerings that are conducted overseas and foreign investment in China- based issuers, which could significantly limit or
completely hinder our ability to continue to offer our securities to investors and could cause the value of our securities to
significantly decline or become worthless. ” On December 28, 2021, the CAC, the NDRC, and several other
administrations jointly adopted and published the new Measures for Cybersecurity Review (“ New Measures ), which
came into effect on February 15, 2022. See “ — may become subject to a variety of laws and
regulations in the PRC regarding privacy, data security, cybersecurity, and data protection. Shanghai Xianzhui may be
required to suspend its business, be liable for improper use or appropriation of personal information provided by our
customers and face other penalties. ” As of the date of this report, it is the opinion of our PRC counsel, Junjin Law Firm,
that our PRC operating subsidiaries have received all requisite permissions or approvals to operate the business and no
such permissions or approvals have been denied. It is also the opinion of our PRC counsel, Junjin Law Firm, that except
for the business license mentioned in “ Item 1. Business — Governmental Regulations in the PRC — Regulations on
Business License ” in this report, our PRC operating subsidiaries are not any other permissions and
maintaitr-eertait-teenses- different-any Chinese authorities to operate the business. It is the further
opinion of our PRC counsel, Junjin Law Firm, that no relevant PRC laws or regulations in effect require that we obtain
permission from any PRC authorities to issue securities to foreign investors, and we have not received any inquiry,



notice, warning, sanction, or any regulatory objection from the CSRC, the CAC, or any other PRC authorities that have
jurisdiction over our operations. See “ Item 1. Business — Governmental Regulations in erder-the PRC — Regulations on
Mergers & Acquisitions and Overseas Listings ” and “ — Regulations on Cybersecurity Review ” in this report. However,
applicable laws and regulations may be tightened, and new laws or regulations may be introduced to impose additional
government approval, license, and permit requirements. If (i) we or our subsidiaries do not receive or maintain all such
required permissions or approvals to operate our theirrespeetive-eurrentbusinesses—- business —Fhese-lieenses-and-, (ii) we
or our subsidiaries inadvertently conclude that such permissions or approvals are essential-not required, or (iii) applicable
laws, regulations, or interpretations change and we are required to obtain such permissions or approvals in the future,
we may face sanctions, including fines and penalties, by the CAC, CSRC, or the-other PRC regulatory agencies, our PRC
subsidiaries’ ability to pay dividends outside of the PRC could be limited, our eperatiorr-operations oftheir-businesses
could be adversely affected , directly for-— or example-indirectly . we could be required to restructure our operations to
comply with such regulations or potentially cease operations in the PRC entirely, our ability to offer, or continue to offer,
securities to investors could be significantly limited or completely hindered and the valuc of our securities might
significantly decline or be worthless. The unwmdmg and dlsposal of our prevmus VIE structure may not be llablllty

we may be seemed to be in v1olat10n of PRC laws regulatlng our
1ndustry and operations. We cannot assure you that the unwinding and disposal of the VIE structures in the PRC will
not give rise to dispute or liability. We cannot guarantee that we will not continue to be subjcct to varteus-penaltiess PRC
regulatory inspection and / or review , sueh-especially when there remains significant uncertainty as fines-to the scope and
manner of the regulatory enforcement. If we become subject to regulatory inspection and / or review by the CSRC, the
CAC or other PRC authorities, or are required by the-them diseontinuation-orrestriettorrof to take any specific actions, its
1t could cause suspensmn or termmatlon of the future offermg of our securities, dlsruptmns to our oper ations —Any-saeh

: , result in
negatlve publlclty regardmg our company, and dlvert our managerlal and hnanmal resources eeﬁdrrt-teﬁ—aﬁd-fesu-}ts—ef
operations-. Risks Related to Our Business and Industry If we are unable to continuously entice TikTok users to participate in
our live streaming channels and increase their spending on our platforms, including e- commerce and-gaming-, it could have
significant consequences on our business and operational results. The viability of our business largely depends on TikTok users
engaging with our live streaming channels, which includes our live streaming e- commerce and-gaming-platforms. Our revenue
is generated through product purchases, e- gift or token transactions with our live hosts ;-and-purehase-ofthe-in—game-items-. To
increase user spending, we must diversify our e- commerce product catalog rexpand-the-range-oflivestreaminggames-,

increase the frequency of live streaming sessions, and collaborate with key opinion leaders (KOLs) to increase product sales. If
we fail to attract new TikTok users or increase their average spending, it could have a significant negative impact on our
business, financial stability, and operational performance. The success of our business relies on the brand recognition of our
subsidiary, Al Catalysis. Failing to maintain and improve this recognition could have consequences for our business prospects.
Our success heavily relies on the market recognition of our brands and reputation. As our subsidiary, Al Catalysis, was recently
incorporated in 2023, it lacks significant market familiarity. Therefore, our ability to enhance and maintain brand recognition
depends on various factors, some of which are beyond our control. Allocating excessive resources to marketing and promotional
efforts could have a significant and negative impact on our business and operational results. Additionally, any negative publicity
about our company, products, services, or content offerings could decrease customer and user interest, which could adversely
affect our business and operational performance. If we are unable to effectively implement our growth strategies, it could have a
negative impact on our profitability and significantly harm our business and operational results. Our current strategy for
business growth involves expanding our product and-game-offerings, as well as increasing the number of live streamers and
their unique styles. This will allow us to increase the frequency of live broadcasts, making it easier for TikTok users to discover
our live streams at any time, whether during peak or off- peak hours, and encourage them to make purchases erplay-games
within our live streams. However, addintgnew-games-ane-recruiting new live streamers requires careful due diligence and
numerous steps. This can be challenging, whether recruiting locally in the United States or internationally, as we must ensure
they meet our high live streaming standards and can work with our schedules. Similarly, introducing new products on the e-
commerce side requires research, quality control, international logistics, listing, video creation, and promotional efforts, all of
which take time. Both aspects of our business are subject to external factors that can extend our timelines. Prolonged timelines
can impede our business growth and potentially reduce our sales. Competition in our business segments poses a significant
threat, and if we are unable to compete effectively, we risk losing our market share or failing to gain additional market share,
which could adversely affect our profitability. Currently, the competition among users engaged in live- streaming e- commerce
andive—streaming-games-on TikTok is not particularly intense. This is because the TikTok e- commerce and live- streaming
gaming-sectors have been operational for less than a year, making them relatively new markets. In comparison to many Asian
countries, competition on TikTok is not as fierce at this stage. However, it is undeniable that more users and capital will
increasingly enter these two sectors in the future. We are not only contending with competition from similar ventures on the
TikTok platform but also facing competition from e- commerce and-gaming-platforms outside of TikTok, striving to capture
market share. Furthermore, many TikTok users have not yet developed the habit of online shopping ermebie-gaming-on the
TikTok platform. This factor adds complexity to our initial efforts in establishing brand recognition. We have engaged in
collaborations with business partners, and we may pursue further collaborations and strategic partnerships in the future.
However, there is no guarantee that we will realize the benefits of these collaborations or that they will be successful. We are
actively pursuing strategic partnerships and collaborations with business entities that we believe will improve our
competitiveness and promote business growth. However, the expected revenue and cost synergies from both current and future




collaborations and partnerships may not materialize as anticipated. Additionally, our involvement in the emerging industry
sector, characterized by developing technologies and nascent collaborative networks, introduces greater uncertainties. If our
business collaborations prove unsuccessful, it could have a negative impact on our business prospects and operational results.
We may encounter infringement claims by third parties for information on or linked to our platforms, which could disrupt our
normal business operations, manage our reputation and cause us to incur substantial legal costs. When engaging in brand and
product promotion on TikTok, we often collaborate with other KOLs on the platform who feature our products or brand in their
videos. However, during this process, we cannot guarantee that they will not inadvertently misrepresent our products.
Furthermore, if these KOLs engage in any form of misconduct or infringement, it may indirectly impact our brand reputation,
and the extent of this damage is difficult to quantify. Any significant loss has the potential to harm our reputation, result in
financial losses, or ultimately affect our operations. Our reputation and operations may be adversely impacted by employee
misconduct. There is a risk of employee misconduct, which includes failure to comply with government regulations, engaging in
unauthorized activities, misrepresenting our products in marketing activities, and improper use of product #game-information.
Employee misconduct could damage our reputation, which could significantly impact our business. We may not be able to
prevent employee misconduct, and the measures we take to prevent and deter it may not be effective. We do not have limited
insurance coverage. We do not have insurance coverage. We’ ve evaluated the risks associated with potential business
disruptions, liabilities, loss or damage to our fixed assets (such as equipment and office furniture), the associated insurance
costs, and the challenges of obtaining such coverage on commercially reasonable terms. Based on this assessment, it is not
commercially practical for us to secure comprehensive insurance coverage for these risks. These circumstances could adversely
impact our financial results. We may be unable to gain any significant market acceptance for our products and services or be
unable to establish a significant market presence. Our growth strategy for is substantially dependent upon our ability to market
our intended products and services successfully to prospective clients. Our intended products and services may not achieve
significant market acceptance. If acceptance is achieved, it may not be sustained for any significant period of time. Failure of our
intended products and services to achieve or sustain market acceptance could have a material adverse effect on our business,
financial conditions and the results of our operations. The e- commerce market witnessed substantial growth over the past two
years due to the COVID- 19 pandemic. However, with the pandemic’ s eventual resolution and the return to normalcy, the rate
of market expansion is expected to decelerate. It could have a negative impact on our profitability and significantly harm our
business and operational results. The e- commerce market has experienced remarkable growth and transformation over the last
two years, driven primarily by the unprecedented impact of the COVID- 19 pandemic. The pandemic reshaped consumer
behavior, accelerating the adoption of online shopping, digital payments, and contactless transactions. This surge in e-
commerce activity was nothing short of remarkable, with businesses and consumers alike rapidly adapting to this new digital
landscape. During the height of the pandemic, e- commerce became an essential lifeline for many, offering convenience and
safety when traditional brick- and- mortar retail faced restrictions and concerns. This growth wasn’ t limited to any particular
sector; it spanned across industries, from retail giants to small businesses, and it showcased the resilience and adaptability of the
e- commerce ecosystem. However, as the world gradually progresses toward a post- pandemic era, the e- commerce landscape
is poised for a shift. The exponential growth rates witnessed during the height of the pandemic are likely to decelerate. It could
then have a negative impact on our profitability and significantly harm our business and operational results. There is risk of e-
commerce fraud, and if that occurs, it could have a negative impact on our profitability and significantly harm our business and
operational results. Online retailers are subject to risk of e- commerce fraud in 2023. To mitigate this ongoing threat, prioritizing
fraud prevention measures is crucial. These measures may include routine security audits, the implementation of an Address
Verification Service (AVS), and the use of Hypertext Transfer Protocol Secure (HTTPS). E- commerce fraud is evolving, with
fraudsters employing more sophisticated methods. The growth in the e- commerce fraud detection and prevention market
reflects the increasing urgency in addressing this risk. The e- commerce fraud is a multifaceted risk that demands constant
attention. We may need to prevent and to mitigate this persistent threat, protecting our financial interests and the trust of their
customers, and if the fraud occurs, it could have a negative impact on our profitability and significantly harm our business and
operational results. Given our significant reliance on the TikTok platform for various business functions, including inventory
management, client services, and live streaming channels for both of our e- commerce and Hvestreaming-games-, any downtime
experienced by TikTok could significantly impact our operations. In the ever- evolving digital landscape, where businesses
heavily depend on various online platforms, the risk of platform downtime looms as a substantial concern. Our company have
cultivated a significant reliance on the TikTok platform, which serves as the backbone for a multitude of our critical business
functions. These functions encompass inventory management, client services, and the live streaming channels that underpin
both our e- commerce activities and live streaming games-. Consequently, any downtime experienced by TikTok, whether due to
planned maintenance or unforeseen technical issues, can significantly impact our operations. Al technologies are constantly
evolving. Any flaws or inappropriate usage of Al Technologies could have negative impact on our business and reputation. Al
technologies are constantly evolving. Any flaws or inappropriate usage of Al technologies, whether actual or perceived, whether
intended or inadvertent, whether committed by us or by other third parties, could have negative impact on our business,
reputation and the general acceptance of Al solutions by society. The industries in which we operate are characterized by
constant changes, including rapid technological evolution, frequent introductions of new solutions, continual shifts in users
demands and constant emergence of new industry standards and practices. Thus, our success will depend, in part, on our ability
to respond to these changes in a cost- effective and timely manner. We need to constantly anticipate the emergence of new
technologies and assess their market acceptance. Our financial and operating performance may be adversely affected by general
economic conditions, natural catastrophic events, epidemics, and public health crises that impact the virtual content production
industry. Our operating results will be subject to fluctuations based on general economic conditions, in particular those
conditions that impact the metaverse industry. Deterioration in economic conditions could cause decreases in both volume and



reduce and / or negatively impact our short- term ability to grow our revenues. Further, any decreased collectability of accounts
receivable or early termination of agreements due to deterioration in economic conditions could negatively impact our results of
operations. Our business is subject to the impact of natural catastrophic events such as earthquakes, floods or power outages,
political crises such as terrorism or war, and public health crises, such as disease outbreaks, epidemics, or pandemics in the U. S.
and global economies, our markets and business locations. Similarly, natural disasters, wars (including the potential of war),
terrorist activity (including threats of terrorist activity), social unrest and heightened travel security measures instituted in
response, and travel- related accidents, as well as geopolitical uncertainty and international conflict, will affect travel volume
and may in turn have a material adverse effect on our business and results of operations. In addition, we may not be adequately
prepared in contingency planning or recovery capability in relation to a major incident or crisis, and as a result, our operational
continuity may be adversely and materially affected, which in turn may harm our reputation. As a *“ smaller reporting company ’
under applicable law, we will be subject to lessened disclosure requirements. Such reduced disclosure may make our common
stock less attractive to investors. For as long as we remain an “ smaller reporting company  as defined in Rule 405 of the
Securities Act and Item 10 of the Regulation S- K, we will elect to take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies that are not “ smaller reporting companies ”, including, but not
limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act,
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and the ability to
include only two years of audited financial statements and only two years of related management’ s discussion and analysis of
financial condition and results of operations disclosure. Because of these lessened regulatory requirements, our stockholders
would be left without information or rights available to stockholders of more mature companies. If some investors find our
common stock less attractive as a result, there may be a less active trading market for our common stock and our stock price
may be more volatile. Any cybersecurity- related attack, significant data breach or disruption of the information technology
systems, infrastructure, network, third- party processors or platforms on which we rely could damage our reputation and
adversely affect our business and financial results. Our operations rely on information technology systems for the use, storage
and transmission of sensitive and confidential information with respect to our customers, our employees and other third parties.
A malicious cybersecurity- related attack, intrusion or disruption by either an internal or external source or other breach of the
systems on which our platform and products operate, and on which our employees conduct business, could lead to unauthorized
access to, use of, loss of or unauthorized disclosure of sensitive and confidential information, disruption of our services, viruses,
worms, spyware, or other malware being served from our platform, networks, or systems; and resulting regulatory enforcement
actions, litigation, indemnity obligations and other possible liabilities, as well as negative publicity, which could damage our
reputation, impair sales and harm our business. Cyberattacks and other malicious internet- based activity continue to increase,
and cloud- based platform providers of products and services have been and are expected to continue to be targeted. In addition
to traditional computer “ hackers, ”” malicious code (such as viruses and worms), phishing, employee theft or misuse and denial-
of- service attacks, sophisticated nation- state and nation- state supported actors now engage in attacks (including advanced
persistent threat intrusions). Cyberattacks may also gain publishing access to our customers’ accounts on our platform, using
that access to publish content without authorization. As of December 31, 2023, we have not identified any risks from known
cybersecurity threats, including as a result of any previous cybersecurity incidents, that have materially affected or are
reasonably likely to materially affect us, including our business strategy, results of operations or financial condition. We plan to
develop and implement information securities policies and incident response plans to evaluate, identify, and handle material
risks associated with cybersecurity threats. However, it is not feasible, as a practical matter, for us to entirely mitigate these
risks. If our security measures are compromised as a result of third- party action, employee, customer, or user error,
malfeasance, stolen or fraudulently obtained log- in credentials or otherwise, our reputation would be damaged, our data,
information or intellectual property, or those of our customers and our customers’ consumers, may be destroyed, stolen or
otherwise compromised, our business may be harmed and we could incur significant liability. We have not always been able in
the past, and may be unable in the future to anticipate or prevent techniques used to obtain unauthorized access to or
compromise of our systems because they change frequently and are generally not detected until after an incident has occurred.
We also cannot be certain that we will be able to prevent vulnerabilities in our software or address vulnerabilities that we may
become aware of in the future. Risks Related to Our Securities The price of our common stock could be subject to rapid and
substantial volatility. Such volatility, including any stock run- ups, may be unrelated to our actual or expected operating
performance and financial condition or prospects, making it difficult for prospective investors to assess the rapidly changing
value of our common stock. Volatility in our common stock price may subject us to securities litigation. The market for our
common stock may have, when compared to seasoned issuers, significant price volatility and we expect that the price of our
shares of common stock may continue to be more volatile than that of a seasoned issuer for the indefinite future. As a relatively
small- capitalization company with a relatively small public float, we may experience greater share price volatility, extreme
price run- ups, lower trading volume, and less liquidity than large- capitalization companies. In particular, our common stock
may be subject to rapid and substantial price volatility, low volumes of trades, and large spreads in bid and ask prices. Such
volatility, including any stock run- ups, may be unrelated to our actual or expected operating performance and financial
condition or prospects, making it difficult for prospective investors to assess the rapidly changing value of our common stock. In
addition, if the trading volumes of our common stock are low, persons buying or selling in relatively small quantities may easily
influence the price of our common stock. This low volume of trades could also cause the price of our common stock to fluctuate
greatly, with large percentage changes in price occurring in any trading day session. Holders of our common stock may also not
be able to readily liquidate their investment or may be forced to sell at depressed prices due to low volume trading. Broad market
fluctuations and general economic and political conditions may also adversely affect the market price of our common stock. As
a result of this volatility, investors may experience losses on their investment in our common stock. A decline in the market
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price of our common stock also could adversely affect our ability to issue additional common stock or other securities and our
ability to obtain additional financing in the future. No assurance can be given that an active market in our common stock will
develop or be sustained. If an active market does not develop, holders of our common stock may be unable to readily sell the
shares they hold or may not be able to sell their shares at all. In addition, in the past, plaintiffs have often initiated securities
class action litigation against a company following periods of volatility in the market price of its securities. We may, in the
future, be the target of similar litigation. Securities litigation could result in substantial costs and liabilities to the Company and
could divert our management’ s attention and resources. We will need additional capital in the future. If additional capital is not
available, we may not be able to continue to operate our business pursuant to our business plan or we may have to discontinue
our operations entirely. Raising additional capital by issuing shares may cause dilution to existing shareholders. We are
currently authorized to issue 200, 000, 000 shares of common stock. As of AprtHMarch 12 , 2624-2025 , we had #12 , 887
282 , 411-894 shares of common stock issued and outstanding. We will require additional capital in the future. We have incurred
losses in each year since our inception. If we continue to use cash at our historical rates of use we will need significant additional
financing, which we may seek through a combination of private and public equity offerings, debt financings and collaborations
and strategic and licensing arrangements. To the extent that we raise additional capital through the sale of equity or convertible
debt securities, the ownership interest will be diluted, and the terms of any such offerings may include liquidation or other
preferences that may adversely affect the then existing shareholders rights. Debt financing, if available, would result in
increased fixed payment obligations and may involve agreements that include covenants limiting or restricting our ability to take
specific actions such as incurring debt or making capital expenditures. If we raise additional funds through collaboration,
strategic alliance or licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies,
future revenue streams or product candidates, or grant licenses on terms that are not favorable to us. Future sales of our common
stock could reduce the market price of the common stock. Substantial sales of our common stock may cause the market price of
our common stock to decline. Sales by us or our security holders of substantial amounts of our common stock, or the perception
that these sales may occur in the future, could cause a reduction in the market price of our common stock. The issuance of any
additional shares of our common stock or any securities that are exercisable for or convertible into our common stock, may have
an adverse effect on the market price of the common stock and will have a dilutive effect on our existing shareholders and
holders of common stock. We do not know whether a market for the common stock will be sustained or what the trading price
of the common stock will be and as a result it may be difficult for you to sell your shares. Although our common stock trade
trades on Nasdaq, an active trading market for the common stock may not be sustained. It may be difficult for you to sell your
shares without depressing the market price for the common stock. As a result of these and other factors, you may not be able to
sell your shares. Further, an inactive market may also impair our ability to raise capital by selling common stock, or may impair
our ability to enter into strategic partnerships or acquire companies or products by using our shares as consideration. We have no
plans to pay dividends on our shares, and you may not receive funds without selling the shares. We have not declared or paid
any cash dividends on our common stock, nor do we expect to pay any cash dividends on our common stock for the foreseeable
future. We currently intend to retain any additional future earnings to finance our operations and growth and, therefore, we have
no plans to pay cash dividends on our common stock at this time. Any future determination to pay cash dividends on our
common stock will be at the discretion of our board of directors and will be dependent on our earnings, financial condition,
operating results, capital requirements, any contractual restrictions, and other factors that our board of directors deems relevant.
Accordingly, you may have to sell some or all of the shares in order to generate cash from your investment. You may not receive
a gain on your investment when you sell the shares and may lose the entire amount of your investment. A possible “ short
squeeze ” due to a sudden increase in demand of our common stock that largely exceeds supply may lead to additional price
volatility. Historically there has not been a large short position in our common stock. However, in the future investors may
purchase shares of our common stock to hedge existing exposure or to speculate on the price of our common stock. Speculation
on the price of our common stock may involve long and short exposures. To the extent an aggregate short exposure in our
common stock becomes significant, investors with short exposure may have to pay a premium to purchase shares for delivery to
share lenders at times if and when the price of our common stock increases significantly, particularly over a short period of
time. Those purchases may in turn, dramatically increase the price of our common stock. This is often referred to as a *“ short
squeeze. ” A short squeeze could lead to volatile price movements in our common stock that are not directly correlated to our
business prospects, financial performance or other traditional measures of value for the Company or its common stock. In the
event that our common stocks are delisted from Nasdaq, U. S. broker- dealers may be discouraged from effecting transactions in
our common stocks because they may be considered penny stocks and thus be subject to the penny stock rules. The SEC has
adopted a number of rules to regulate *“ penny stock ” that restricts transactions involving stock which is deemed to be penny
stock. Such rules include Rules 3a51- 1, 15g- 1, 15g- 2, 15g- 3, 15g- 4, 15g- 5, 15g- 6, 15g- 7, and 15g- 9 under the Exchange
Act. These rules may have the effect of reducing the liquidity of penny stocks. “ Penny stocks ” generally are equity securities
with a price of less than $ 5. 00 per share (other than securities registered on certain national securities exchanges or quoted on
Nasdaq if current price and volume information with respect to transactions in such securities is provided by the exchange or
system). Our common stocks could be considered to be a “ penny stock ” within the meaning of the rules. The additional sales
practice and disclosure requirements imposed upon U. S. broker- dealers may discourage such broker- dealers from effecting
transactions in our common stocks, which could severely limit the market liquidity of such common stocks and impede their sale
in the secondary market. A U. S. broker- dealer selling a penny stock to anyone other than an established customer or *
accredited investor ” (generally, an individual with a net worth in excess of $ 1, 000, 000 or an annual income exceeding $ 200,
000, or $ 300, 000 together with his or her spouse) must make a special suitability determination for the purchaser and must
receive the purchaser’ s written consent to the transaction prior to sale, unless the broker- dealer or the transaction is otherwise
exempt. In addition, the *“ penny stock ” regulations require the U. S. broker- dealer to deliver, prior to any transaction involving



a “ penny stock 7, a disclosure schedule prepared in accordance with SEC standards relating to the “ penny stock ” market,
unless the broker- dealer or the transaction is otherwise exempt. A U. S. broker- dealer is also required to disclose commissions
payable to the U. S. broker- dealer and the registered representative and current quotations for the securities. Finally, a U. S.
broker- dealer is required to submit monthly statements disclosing recent price information with respect to the “ penny stock ”
held in a customer’ s account and information with respect to the limited market in “ penny stocks . The market for “ penny
stocks ™ has suffered in recent years from patterns of fraud and abuse. Such patterns include (i) control of the market for the
security by one or a few broker- dealers that are often related to the promoter or issuer; (ii) manipulation of prices through
prearranged matching of purchases and sales and false and misleading press releases; (iii) “ boiler room * practices involving
high- pressure sales tactics and unrealistic price projections by inexperienced sales persons; (iv) excessive and undisclosed bid-
ask differentials and markups by selling broker- dealers; and (v) the wholesale dumping of the same securities by promoters and
broker- dealers after prices have been manipulated to a desired level, resulting in investor losses. Our management is aware of
the abuses that have occurred historically in the penny stock market. Although we do not expect to be in a position to dictate the
behavior of the market or of broker- dealers who participate in the market, management will strive within the confines of
practical limitations to prevent the described patterns from being established with respect to our securities. 55



