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As a smaller reporting company, we are not required to include risk factors in this Annual Report. However, in addition to any
risk factors disclosed in our registration statement on Form S- 1 (File No.: 333- 268578), which became effective on
December 21, 2022, we believe the risks described below outline additional items of most concern to us: 14We may be
required to complete filing procedures with the China Securities Regulatory Commission in connection with our listing
on Nasdagq. It is uncertain whether such filing can be completed or how long it will take to complete such filing. On
February 17, 2023, the CSRC promulgated the Trial Administrative Measures of Overseas Securities Offering and
Listing by Domestic Companies (the “ Trial Measures ), which took effect on March 31, 2023. The Trial Measures
supersede the prior rules and clarified and emphasized several aspects, which include but are not limited to: (1)
comprehensive determination of the “ indirect overseas offering and listing by PRC domestic companies ” in compliance
with the principle of “ substance over form ” and particularly, an issuer will be required to go through the filing
procedures under the Trial Measures if the following criteria are met at the same time: (a) 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 comes from PRC domestic companies, and (b) the main parts of the issuer’ s
business activities are conducted in mainland China, or its main places of business are located in mainland China, or the
senior managers in charge of its business operation and management are mostly Chinese citizens or domiciled in
mainland China; (2) exemptions from immediate filing requirements for issuers that (a) have already been listed or
registered but not yet listed in foreign securities markets, including U. S. markets, prior to the effective date of the Trial
Measures, (b) are not required to re- perform the regulatory procedures with the relevant overseas regulatory authority
or the overseas stock exchange, and (c) whose such overseas securities offering or listing shall be completed before
September 30, 2023, provided however that such issuers shall carry out filing procedures as required if they conduct
refinancing or are involved in other circumstances that require filing with the CSRC; (3) a negative list of types of
issuers banned from listing or offering overseas, such as (a) issuers whose listing or offering overseas has been
recognized by the State Council of the PRC as a possible threat to national security, (b) issuers whose affiliates have been
recently convicted of bribery and corruption, (c) issuers under ongoing criminal investigations, and (d) issuers under
major disputes regarding equity ownership; (4) issuers’ compliance with web security, data security, and other national
security laws and regulations; (5) issuers’ filing and reporting obligations, such as the obligation to file with the CSRC
after it submits an application for initial public offering to overseas regulators, and the obligation after offering or listing
overseas to report to the CSRC material events including a change of control or voluntary or forced delisting of the
issuer; and (6) the CSRC’ s authority to fine both issuers and their shareholders between 1 and 10 million RMB for
failure to comply with the Trial Measures, including failure to comply with filing obligations or committing fraud and
misrepresentation. We are a blank check company incorporated in Cayman Islands with no operation of our own except
searching for a target for our initial business combination. Furthermore, we do not own or control any equity interest in
any PRC company or operate any business in China, and during the fiscal year ended December 31, 2023, we did not
have 50 % or more of our operating revenue, total profit, total assets or net assets located or generated in China.
Therefore, we do not consider ourselves a PRC domestic company conducting “ indirect overseas offering and listing, ”
and be subject the filing procedures under the Trial Measures. However, applicable laws, regulations, or interpretations
of PRC may change, and the relevant PRC government agencies could reach a different conclusion. There is also
possibility that we may not be able to obtain or maintain such approval or that we inadvertently concluded that such
approval was not required. If prior approval was required while we inadvertently concluded that such approval was not
required or if applicable laws and regulations or the interpretation of such were modified to require us to obtain the
approval in the future, we may face regulatory actions or other sanctions from relevant Chinese regulatory authorities.
These authorities may take actions that could have a material adverse effect upon our business, financial condition,
results of operations, reputation and prospects, as well as the trading price of our securities. In addition, any changes in
PRC law, regulations, or interpretations may severely affect our operations. Further, if we are required by the Trial
Measures to file with the CSRC, we cannot assure you that we will be able to complete such filings in a timely manner, or
even at all. The CSRC or other Chinese regulatory agencies may also take actions requiring us, or making it advisable
for us, be subject to other severe consequences, which would materially affect the interest of the investors. To that extent,
we may not be able to conduct the process of searching for a potential target company. Any failure of us to fully comply
with new regulatory requirements may significantly limit or completely hinder our ability to continue to offer the
securities, causing significant disruption to our business operations, severely damage our reputation, materially and
adversely affect our financial condition and results of operations and cause the securities to significantly decline in value
or become worthless.



