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Any investment in our securities involves a high degree of risk. You should carefully consider the risks described below, which
we believe represent certain of the material risks to our business, together with the information contained elsewhere in this
Report, before you decide to invest in our shares of common stock. Please note that the risks highlighted here are not the only
ones that we may face. For example, additional risks presently unknown to us or that we currently consider immaterial or
unlikely to occur could also impair our operations. If any of the following events occur or any additional risks presently
unknown to us actually occur, our business, financial condition and operating results may be materially adversely affected. In
that event, the trading price of our securities could decline and you could lose all or part of your investment. Summary of
Significant Risks Affecting Our Company Our significant risks may be summarized as follows: @ We have a limited operating
hrstory on Wthh to Judge our performance and assess our prospects for future

0 al-success. ® We rely on independent dealers and distributors to
manage the retarl dlstrrbutron of many of our products e We rely on third parties to manufacture many of the products we sell.
e The majority of the products we purchase are manufactured by in China and their operations are subject to risks associated
with business operations in China. Any disruption of these manufacturers to supply us with appropriately priced products on a
timely basis could have a material adverse effect on our business. ® Our management team has no experience operating a
company with publicly traded shares. ® Economic conditions that impact consumer spending may have a material adverse effect
on our business, and our partners’ business. ® We currently maintain all our cash and cash equivalents with three financial
institutions. ® We face intense competition in all product lines, including from some competitors that have greater financial and
marketing resources. ® Any decline in the social acceptability of our products or any increased restrictions on the access or the
use of the Company’ s products in certain locations could materially adversely affect our business, results operations, or
financial condition. @ Our future expansion plans are subject to uncertainties and risks, and distribution centers we intend to
open may not result in increased sales or efficiencies. ® Our limited investment in R & D of new products may adversely affect
our ability to enhance existing products and develop and market new products. @ The inability of our dealers and distributors to
secure adequate access to capital could materially adversely affect our business. ® We depend upon the successful management
of inventory levels, both ours and that of our dealers ® There is no assurance there will not be disruptions to trade between China
and the United States. @ We may not be able to successfully maintain our strategy of relying upon offshore manufacturers. @
Supply problems, termination or interruption of supply arrangements or increases in the cost of products could have a material
adverse effect on our business. ® The high cost of delivering our reereational-Pontoon beats-Boats may limit the geographic
market for these products. @ Higher fuel costs can materially adversely affect our business. ® Changes in the credit markets
could decrease the ability of consumers to purchase our products and have a material adverse effect on our business. ® We may
require additional capital which may not be available. ® Our business depends on the continued contributions made by Mr.
Shan, our founder, Chairman and Chief Executive Officer. ® Our business depends on the efforts of our management, and our
business may be severely disrupted if we lose their services. @ If we fail to develop and protect our brand names and reputation,
we may not attract and retain new distributors and dealers, or customers. ® We may be unable to protect our intellectual property
or may incur substantial costs as a result of litigation or other proceedings relating to our intellectual property. ® Significant
product repair and / or replacement due to product warranty claims or product recalls could have a material adverse impact on
our business. ® The failure of our IT systems or a security breach involving consumer or employee personal data could have a
materially adverse effect on our business. ® Retail sales of our new products may be materially adversely affected by declining
prices for used versions of our products or the supply of new products by competitors in excess of demand. ® We are subject to
laws, rules and regulations regarding product safety, health, environmental and noise pollution, and other issues. ® If product
liability lawsuits are brought against us, we may incur substantial liabilities. ® Our insurance may not be sufficient. ® We have
been in the past, and may be, in the future subject to several litigation proceedings relating to defective products that have
caused property damage, physical injury, and death. ® Our business requires us to pay licensing fees for each state that we
operate in. We may not be able to justify the cost of compliance in a particular state or locality thus necessitating that we allow
our license to expire. ® We have not made use of confidentiality agreements in the past and, although we intend to rely on such
agreements in future dealings with suppliers, employees, consultants, and other parties, the prior lack or the breach of such
agreements could adversely affect our business and results of operations. ® Our business could be materially harmed by
epidemics, pandemics , or saehas-COVID-—9-and-other public health emergencies —e-Nataral-disasters;-unusualy-adverse
yreather,pandemie-outbreaks-, boycotts, and geo- political events eenld-materialty-adversely-affeetour-business-. e Our ability,
or lack thereof, to attract, recruit, and maintain talented sales representatives may adversely affect our business and our plans to
expand our market. ® Our ability, or lack thereof, to establish strategic partnerships and expand our distribution channels may
adversely affect our business and our plans. @ Policies of the United States granting farmers incentives may cease. ® There is no
existing market for our securities, and we do not know if one will develop. ® The market price of our common stock is likely to
be highly volatile, and you could lose all or part of your investment. ® We have no current plans to pay cash dividends on our
common stock for the foreseeable future. @ Our founder and principal shareholder have substantial influence over our Company.
e We will incur significant increased costs as a result of operating as a public company and will be required to devote substantial
time to compliance initiatives. ® Changes to estimates related to our property, fixtures and equipment or operating results that
are lower than our current estimates may cause us to incur impairment charges on certain long- lived assets, which may




adversely affect our results of operations. ® As an ““ emerging growth company * under applicable law, we are subject to
lessened disclosure requirements, which could leave our stockholders with less information or fewer rights available to
stockholders of more mature companies. ® If securities or industry analysts do not publish or cease publishing research or
reports about us, our business, or our market, or if they change their recommendations regarding our common stock adversely,
the price of our common stock and trading volume could decline. ® Anti- takeover provisions in our Articles of Incorporation
and Bylaws and Nevada law could discourage, delay, or prevent a change in control of our company and may affect the trading
price of our common stock. @ Failure to establish and maintain effective internal controls in accordance with Section 404 of the
Sarbanes- Oxley Act could have a material adverse effect on our business and stock price. ® Our Bylaws provide that the
Second Judicial District Court of Washoe County of the State of Nevada is the sole and exclusive forum for certain stockholder
litigation matters. Risks Relating to Our Business, Strategy, and Industry We have a limited operating history on which to judge
our performance and assess our prospects for future success. In 2017, we entered the market and began distributing recreational
vehicles, including UTVs and ATVs. In 2020, we began to distribute pontoon and tritoon boats and, more recently, we began to
distribute accessories. Consequently, we have a limited operating history on which to evaluate our prospects and those of our
products. We may fail to continue our growth. You should not consider our historical growth and expansion of our business as
indicative of our ability to grow in the future. Economic conditions that impact consumer spending may have a material adverse
effect on our business, results of operations or financial condition. Our products compete with a variety of other recreational
products and activities for consumers’ discretionary income and leisure time. Our results of operations are therefore sensitive to
changes in overall economic conditions, primarily in North America, that impact consumer spending and particularly
discretionary spending. Weakening of, and fluctuations in, economic conditions affecting disposable consumer income such as
personal income levels, the availability of consumer credit, employment levels, consumer confidence, business conditions,
changes in housing market conditions, capital markets, tax rates, savings rates, interest rates, fuel and energy costs, as well as
the impacts of natural disasters, extreme weather conditions, acts of terrorism or other similar events could reduce consumer
spending generally or discretionary spending in partrcular Such reductrons could materlally adversely affect our bus1ness
results of operations or financial condition. ¥
ffem—the—effeets—e#&l&@@%—%gbb&kpaﬂdeﬂﬂe—Demand for our products is -has—beeﬂ—s1gn1ﬁcantly 1nfluenced by Weak
economic conditions and increased market volatility worldwide. Any deterioration in general economic conditions that further
diminishes consumer confidence or discretionary income may fuﬂ-heﬁreduce our sales and materrally adversely affect our
bus1ness results of operatlons or financial condition —¥W g ;

. We currently maintain all our cash and cash equrvalents W1th three
financial institutions, and, therefore, our cash and cash equivalents could be adversely affected if the financial institutions in
which we hold our cash and cash equivalents fails. We currently maintain all our cash and cash equivalents with three financial
institutions. At the current time, our cash balance with such financial institutions is in excess of the Federal Deposit Insurance
Corporation insurance (“ FDIC Insurance ) limit and, therefore, we may not be able to recover a substantial portion of these

cash and cash equlvalents in the event of the farlure of any such ﬁnan01al 1nst1tut10ns We As—a—fesu-l-t—e#t-he—feeeﬁt—mabﬁtty—e-f

equtvalents-at-three-finanetaHnstitations—Additionally;-we-are Worklng W1th our current ﬁnan01al 1nst1tut10ns to increase the
amount of funds held there that are insured by FDIC Insurance. Notwithstanding these efforts, the failure of one or more of the
financial institutions in which our cash and cash equivalents are held, the resulting inability for us to obtain the return of our
funds from any of those financial institutions, or any other adverse condition suffered by any of those financial institutions,
could impact access to our invested cash or cash equivalents and could adversely impact our operating liquidity and financial
performance. We face intense competition in all product lines, including from some competitors that have greater financial and
marketing resources. Failure to compete effectively against competitors could materially adversely impact our business, results
of operations or financial condition. The Powersports Vehicles and Boats Industry is highly competitive. Competition in such
markets is based upon several factors, including price, quality, reliability, styling, product features and warranties. At the dealer
level, competition is based on several factors including sales and marketing support programs (such as financing joint
advertising programs and cooperative advertising). Certain of our competitors are more diversified and have financial and
marketing resources which are substantially greater than ours, which allow these competitors to invest more heavily in
intellectual property, product development, and sales and marketing support. If we are not able to compete with new products,
product features or models comparable to or superior to those of our competitors, or attract new dealers, our business, results of
operations or financial condition could be materially adversely affected. We are subject to competitive pricing. Such pricing
pressure may limit our ability to maintain prices or to increase prices for our products in response to raw material, component
and other cost increases and so negatively affect our profit margins. Any decline in the social acceptability of our products or
any increased restrictions on the access or the use of the Company’ s products in certain locations could materially adversely
affect our business, results operations, or financial condition. Demand for our products depends in part on their social
acceptability. Public concerns about the environmental impact of our products or their perceived safety could result in
diminished social acceptance. Circumstances outside the Company’ s control, such as social actions to reduce the use of fossil
fuels, could also negatively impact consumers’ perceptions of our products. Any decline in the social acceptability of our
products could negatively impact their sales or lead to changes in laws, rules and regulations that prevent their access to certain
locations, including trails and lakes, or restrict their use or manner of use in certain areas or during certain times. Additionally,
while we have implemented various initiatives to address these risks, including the improvement of the environmental footprint



and safety of our products, there can be no assurance that the perceptions of customers will not change. Consumers’ attitudes
towards our products and the activities in which they are used also affect demand. Any failure to maintain the social
acceptability of our products could impact our ability to retain existing customers and attract new ones which, in turn, could
have a material adverse effect on our business, results of operations or financial condition. Our future expansion plans are
subject to uncertainties and risks, and distribution centers we intend to open may not result in sufficient increased sales of our
products or the anticipated efficiencies. We intend to seek to expand our operations by opening additional distribution centers in
the United States and distributing new products. Our management will devote substantial time and resources to equipping and
opening our new distribution centers which may distract them from our current business. We must also devote substantial time
and resources any time we introduce a new product. There is no assurance that any new product we introduce will be successful
and that we will recoup the amounts expended to introduce such product to our customers and distributors. If our new
distribution centers are not operated efficiently or new products we introduce do not gain consumer acceptance, our business,
financial condition, results of operations and growth prospects may be materially and adversely affected. As We-intend-to-ase-a
portion-of the proeeeds-date of ourHPO-to-this report we have epen-opened five new distribution centers in California ,
Georgia, New Jersey, Texas, and the-Seutheast-of the-United-States-Illinois through our partnership with Armlogi .

Opening these facilities should reduce the costs of delivering our products, particularly our UTVs and ATVs, to dealers,
distributors, and customers, and should increase our ability to sharply respond to the needs of our customers for spare parts and
equipment. However, there is no assurance that opening these facilities will increase our sales and will not have an adverse
impact on our business, financial condition, or results of operations. Our limited investment in R & D of new products may
adversely affect our ability to enhance existing products and develop and market new products that respond to customer needs
and preferences and achieve market acceptance. We continually review consumer demand for our products and canvass our
suppliers and distributors regarding products we might distribute. We, however, devote limited amounts to researching
consumer demand and developing new product lines. Thus, we may not be able to compete effectively with those of our
competitors that continually seek to develop new products and innovations to enhance consumer appeal. Product development
requires significant financial, technological, and other resources and without significant investment in product development,
there can be no assurance that we will be able to successfully compete in the marketplace. The new products of our competitors
may beat our products to market, be more effective with more features and be less expensive than our products, thus obtaining
better market acceptance or rendering our products obsolete. Any new products that our suppliers develop may not receive
market acceptance or otherwise generate any meaningful sales or profits for us. Our suppliers may choose not to maintain or
increase the level of their investments in manufacturing capacity and product R & D or to fund advertising, marketing,
promotional programs necessary to enhance the customer appeal of their products or their manufacturing efficiencies. The sales
of new products generally decline over the products’ life cycle, with sales being higher early in the life cycle of the new
products and decreasing over time as the new products age. We cannot predict the length of the life cycle for any new products
we choose to distribute. Any failure by us and our suppliers to enhance existing products and develop and market new products
that respond to customer needs and preferences and achieve market acceptance could have a material adverse effect on our
business, results of operations or financial condition. Even if we can successfully introduce enhanced existing products and new
products in collaboration with suppliers, there is no guarantee that the markets for these products will progress as anticipated. If
any of the markets in which our products compete do not develop as expected, our busmess results of operatlons or financial
condmon could be materially adversely affected - v atton-may-n ; :

acetra ; : ps-and-ea : ; v Werelyon
1ndependent dealers and dlstrlbutors to manage the retail dlstrlbutlon of many of our products. We depend on the capability of
independent dealers and distributors to develop and implement effective retail sales plans to create demand among retail
purchasers for many of our products. If these independent dealers and distributors are not successful in these endeavors, we will
be unable to maintain or increase our sales. Independent dealers and distributors may experience difficulty in funding their day-
to- day cash flow needs and paying their obligations resulting from adverse business conditions, including weakened consumer
spending or tightened credit. Inability to fund operations can force dealers and distributors to cease business, and we may not be
able to obtain alternate distribution in the vacated market, which could negatively impact our sales through reduced market
presence or inadequate market coverage. If a dealer or distributor defaults under any floorplan financing arrangements, we may
be required to repurchase such dealer’ s or distributor’ s inventory. See “ The inability of dealers and distributors to secure
adequate access to capital could materially adversely affect our business, results of operations or financial condition. ”” In some
cases, we may seek to terminate relationships with certain dealers or distributors, leading to a reduction in the number of dealers
or distributors which carry our products. Being forced to liquidate a former dealer’ s or distributor’ s inventory of our products
could add downward pressure on such products’ prices. Further, the unplanned loss of any independent dealers or distributors
may create negative impressions of us or our products with retail customers and have a material adverse impact on our ability to
collect wholesale receivables that are associated with that dealer or distributor. Also, if our dealer and distributor base were to
consolidate, competition for the business of fewer dealers and distributors would intensify. If we do not provide product
offerings at prices that meet the needs of dealers and distributors, or if we lose a substantial amount of our dealer and distributor
base, our business, results of operations or financial condition could be materially adversely affected. Additionally, if we are
unable to optimize or expand our dealer network in North America, part of our growth strategy will be negatively impacted,



which could have a material adverse effect on our business, results of operations or financial condition. We sell a majority of our
products through distribution and dealer agreements. In general, distributors that are party to such agreements are contractually
obligated to offer our products on an exclusive basis. In contrast, the dealers through which we sell our products also carry
competing products. Occasionally, we may rely on dealers to service and repair our products. There can be no assurance that
dealers will provide high quality repair services to our customers. If dealers fail to provide quality service to our customers, our
brand identity and reputation may be damaged, which could have a material adverse effect on our business, results of operations
or financial condition. The inability of our dealers and distributors to secure adequate access to capital could materially
adversely affect our business, results of operations or financial condition. Our dealers and distributors require adequate liquidity
to finance their operations and to purchase our products. Dealers and distributors are subject to numerous risks and uncertainties
that could unfavorably affect their liquidity, including, among other things, continued access to adequate financing on a timely
basis and on reasonable terms. We currently have agreements in place with two financing companies to provide inventory
financing to dealers and distributors to facilitate their purchase of our products. These sources of financing are instrumental in
our ability to sell products through our distribution network, as a significant percentage of our sales are done under such
arrangements. Our business, results of operations or financial condition could be materially adversely affected if a decline in
financing availability to its dealers and distributors occurs, or if financing terms change unfavorably. This could require us to
find alternative sources of financing, including providing this financing directly to dealers and distributors, which could require
additional capital to fund the associated receivables. We depend on dealers, suppliers, financing sources and other strategic
partners who may be sensitive to economic conditions that could affect their businesses, results of operations or financial
condition in a manner that materially adversely affects their relationship with us. We distribute products through numerous
dealers and distributors. Therefore, we rely on third- party providers for the warehousing and distribution of our products and
for IT services. Also, we have relationships with a limited number of sources of product financing for dealers and consumers.
Therefore, our business, results of operations or financial condition could be materially adversely affected if a deterioration of
economic or business conditions results in a weakening of the financial condition of a material number of our dealers and
distributors, suppliers, or financing sources or if uncertainty about the economy or the demand for our products causes these
business partners to voluntarily or involuntarily reduce or terminate their relationship with us. We depend upon the successful
management of inventory levels, both ours and that of our dealers, and any failure to successfully manage inventory levels could
have a material adverse effect on our business, results of operations or financial condition. We must maintain sufficient
inventory levels to operate our business successfully. However, we must also guard against accumulating excess inventory as we
seek to minimize out- of- stock levels across all product categories and to maintain appropriate in- stock levels. The nature of
certain of our product lines, including our ATV, UTV ;and reereationat-Pontoon beat-Boat product lines, requires us to
purchase or manufacture products well in advance of the time they will be offered for sale. As a result, we may experience
difficulty in responding to a changing retail environment, which may lead to excess inventory or to inventory shortages if supply
does not meet demand. In addition, sales for many product lines are managed through long- term purchase commitments. We
plan our inventory levels on an annual basis including planning for the introduction of new products based on anticipated
demand, as determined by our market assessment based in part on communications with our dealers and other customers. If we
do not accurately anticipate future demand for a particular product or the time it will take to obtain new inventory, our inventory
levels will not be appropriate and our results of operations may be negatively impacted, either through lost sales or through
lower gross profit margins due to greater than anticipated discounts and markdowns that might be necessary to reduce inventory
levels. Any failure by us to maintain appropriate inventory levels could have a material adverse effect on our business, results of
operations or financial condition. Additionally, we must work with our dealers and distributors to ensure that they maintain
appropriate inventory levels. If our dealers and distributors maintain insufficient inventory, it could result in lost sales. If they
place additional orders for our products as sales materialize, we and our suppliers might be unable to respond rapidly to these
demands resulting in lost sales. Conversely, if our dealers and distributors have excess inventory levels, it could result in lower
gross profit margins due to demands on us to offer greater than anticipated discounts and markdowns. Thus, any failure by our
dealers to maintain appropriate inventory levels could materially adversely affect our business, results of operations or financial
condition. We rely on third parties to manufacture many of the products we sell. We depend on third party suppliers to
manufacture many of the products we sell, in particular, ATVs and UTVs, as opposed to our reereational-Pontoon beats-Boats
which we manufacture in our Dallas facility. Approximately, 58-67 % of our purchases in the fiscal year ended December 31,
2622-2023 and 63-74 % of our purchases in the fiscal year ended December 31, 2023-2024 were made from two suppliers, and,
as of both December 31, 2023 and December 31, 2622-2024 . ene-our largest supplier accounted for mere-than36-41 % and
33 % of the Company’ s total accounts payable respectively. Competition for the output of these suppliers is intense. If these
independent suppliers were unwilling or unable to supply us with products at prices which enable us to maintain our gross
margins, it would materially adversely affect our business, results of operations or financial condition. Although we are looking
to broaden our supplier base and to reduce our dependence upon a limited number of suppliers, there is no assurance we will be
able to do so and increasing the number of suppliers from which we purchase products may increase our costs. We rely on
freights to ship the products that we purchase from our suppliers based in China to our facility in Dallas, Texas and as such, we
may face risks related to overseas freights cost fluctuation. We have supply agreements with approximately +2-15 suppliers, ene
2 of which are based in the U. S. aneét, 1 of which are based in Taiwan, and 12 of which are based in China. Approximately
68-79 % of the products we purchased in the ﬁscal year ended December 31, 292—3—2024 based on cost, were purchased from
three supphers in Chrna of Wthh 54 48-%5-was A ; 6

purchased from a srngle suppher located in Shanghal Chrna Due to the supply chaln crisis in the years 2021 and 2022, the cost
of our oversea freights increased significantly to double or even triple what it had been in the years 2020 and 2019. To offset



these price increases, we increased the selling prices for the majority of our products. Since 2023, the cost of overseas freights
has decreased substantially, though it still exceeds the cost prior to the supply chain crises. Although we are looking to broaden
our supplier base outside of China to reduce our dependence upon Chinese- based suppliers in general, there is no assurance we
will be able to broaden our supplier base outside of China or that we will be able to raise our prices to offset increased freight
cost in the future. The majority of the products we purchase are manufactured by suppliers in China and their operations are
subject to risks associated with business operations in China. Any disruption in the ability of these manufacturers to supply us
with appropriately priced products on a timely basis could have a material adverse effect on our business, results of operations or
financial condition. We have supply agreements with approximately +2-15 suppliers, enre-2 of which are based in the U. S. and
+H-, 1 of which are based in Taiwan, and 12 of which are based in China. Approximately 6879 % of the products we
purchased in the ﬁscal year ended December 31, %92—3—2024 based on cost, were purchased from three supphers in Chlna of

% was purchased from a srngle suppher located in Shanghal Chrna Although we are lookrng to broaden our suppher base
outside of China to reduce our dependence upon Chinese based suppliers in general, there is no assurance we will be able to
broaden our supplier base outside of China. The Chinese government may intervene or influence the operations of any business
located in China or the industry in which a business operates at any time, which could result in a material change to the
operations of any or all our suppliers based in China. For example, the Chinese government 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 release regulations or policies that could adversely affect the business, financial condition, and results of operations of our
Chinese suppliers. China has been subject to political instability and dramatic changes in economic policies. The Chinese
economy is in a transition from a planned economy to a market- oriented economy subject to five- year and annual plans
adopted by the central government that set national economic development goals. Policies of the Chinese government can have
significant effects on the economic conditions of China. The Chinese government has confirmed that economic development
will follow the model of a market economy. Under this direction, we believe that China will continue to strengthen its economic
and trading relationships with foreign countries and business development in China will follow market forces. While we believe
that this trend will continue, we cannot assure you that this will be the case. Changes in policies, regulations, rules, and the
enforcement of laws by the Chinese government, may produce quick shifts in policy with little advance notice that could
adversely affect our interests by interfering with the operations of our Chinese based suppliers. Although the Chinese
government has been pursuing economic reform policies for more than two decades, we cannot assure you that the government
will continue to pursue such policies or that such policies may not be significantly altered, especially in the event of a change in
leadership, social or political disruption, or other circumstances affecting China’ s political, economic, and social environment.
As a majority of our products are manufactured by suppliers in China, and the Company only registers its patents in the U. S.,
our products may be subject to scrutiny during manufacturing in China. Our patents applied to our products manufactured in
China are only registered in the U. S., and we are not sure whether there are any similar technologies that are registered patents
in China by other companies. Based on the relevant PRC laws, it is legal to build and assemble certain products within the
territory of China without due registration of the intellectual property rights, as long as the products will not be disseminated in
Chinese market. However, our products are manufactured by our suppliers in China, and we may not be able to efficiently
regulate them not to apply our technologies on other products they manufactured. Therefore, there is a risk that our suppliers
may be found in infringement of other companies’ intellectual property rights and therefore, their business operations may be
halted, which in turn affect our normal supplying system. We have suppliers based in Taiwan and the imports that we receive
from Taiwan may be subject to certain risks of economic and policy changes in China that could adversely affect our business
operations. We also import our products from Taiwan. The sovereignty of Taiwan is a longstanding point of contention between
China and the United States. The United States maintains unofficial relations with Taiwan, while also recognizing the “ One
China ” policy of China, which acknowledges Beijing as the legitimate government of China. Both China and the United States
have engaged in military posturing around the Taiwan Strait. This increases the risk of accidental clashes or misunderstandings
that could escalate into conflict, which will affect both our China- mainland- based and Taiwan- based suppliers. Our major
supplier is a state- owned entity in China. During 20622-and-2023 and 2024 , we purchased a majority of our products from
Linhai Powersports, which is a state- owned entity (“ SOE ”) in China. A SOE is a legal entity that is established by the Chinese
government to participate in commercial activities on the government’ s behalf. As a SOE, Linhai Powersports is subject to the
authority, direction, and mandates of the Chinese government, which may be influenced to a significant degree by the political,
economic, and social conditions in China. The Chinese government continues to play a significant role in regulating industries
within China by imposing industrial policies, providing subsidies, and heavily regulating or prohibiting unwanted activities.
There is no assurance the Chinese government will not interfere with the operations of Linhai Powersports or any of our other
suppliers. In addition, the Chinese government has implemented certain measures, including interest rate adjustments, to control
the pace of economic growth in China. These measures, or other economic, political, or social developments in China may affect
our China- based suppliers, which may adversely affect our business and operating results. There is no assurance there will not
be disruptions to trade between China and the United States The U. S.- China trade relationship has become increasingly
strained, leading to substantial tarlff increases and other trade- related actions that further impact our business. [n 2019
thereeentpast, the U. S. governn ve-eaelrimposed a 15 % tariffs— tariff on Chinese
imports, later reduced to 7. 5 % in 2020. However, the temporary exclusmn for certain products expired in September
2020, and taken-tariffs have since risen. Most recently, in February 2025, ether—-- the aettons-U. S. introduced a 10 %
tariff on all imported goods from China, which doubled to 20 % in March 2025. While we continue exploring ways to
mitigate this impact, including potential pricing adjustments, it remains uncertain whether we can pass these costs on to




customers or if higher prices will negatively affect sales. Beyond tariffs, both governments have implemented additional
measures that have disrupted had-an-adversetmpaeton-trade between, increased costs, and created uncertainty in supply
chains. These actions may limit the availability of certain products from China, further restricting our ability twe-- to
eountries-acquire necessary components at competitive prices . There is no assurance that either-efthese-- the U. S. or
Chinese governments will not take-simitar-aetions-impose additional tariffs or other restrictive measures in the future whieh
. Further trade barriers could disrupt our supply chain, increase costs, and limit the-namber-of produets-we-may-aeqtire
from-supphiers-basedin-China-or-our nerease-ability to source components at competitive prices. If we are unable to offset
the-these rising eest-costs through operatlonal efficiencies efstehproduets—Any-sueh-aetioneotldlimit-our— or salesor
deerease-pricing strategies, our margins ;-whieh-and overall financial performance may be adversely affeetaffected .
Ongoing trade tensions and regulatory changes continue to create uncertainty, posing a risk to our business and-eperating
operations restlts-and profitability . We may not be able to successfully maintain our strategy of relying upon offshore
manufacturers. We continually aim to lower operational costs, increase operational efficiencies and lower costs of acquiring
inventory. We believe that reliance upon flexible offshore low- cost product manufacturers mainly based in China is a key
element to enable improvements in our ability to respond to customers in a cost- effective manner. Our success in implementing
this strategic plan is dependent on the involvement of management, production employees, suppliers, and the stability of China
economically and politically. Any inability to achieve this priority could materially adversely impact our business, results of
operations or financial condition by disrupting our ability to deliver appropriately priced products to customers at the right time.
Any disruption to anticipated levels of productivity and operational efficiencies in the operations of the manufacturers from
which we purchase products could have a material adverse impact on our business, results of operations or financial condition.
Supply problems, termination or interruption of supply arrangements or increases in the cost of products could have a material
adverse effect on our business, results of operations or financial condition. Because we rely upon overseas manufacturers for
many of our products, we are particularly susceptible to disruptions in our supply chain. We cannot be certain that we will not
experience supply problems, such as the untimely delivery of, or defects or variations in, completed products or parts or
components of our products. We obtain a portion of our products from either a sole supplier or a limited number of suppliers,
mostly based in China. If these supply arrangements were terminated or interrupted for any reason, we could have difficulty
establishing substitute supply arrangements on a timely basis or on satisfactory terms. For example, due to the city lockdown in
China where most of our suppliers are, our stock supply was disrupted from May to July 2022. Our ability to re- supply our
inventory resumed in August 2022, but we estimate that we lost about $ 1. 5 million of sales as a result of this supply disruption.
Problems with our supplies or supply arrangements could have a material adverse effect on our business, results of operations or
financial condition. This situation could be further aggravated if we are overly dependent on a few key suppliers. Moreover, our
profitability could be affected by significant fluctuations in the prices of the raw materials, parts, and components that our
suppliers purchase to manufacture products. While our business has been impacted by rising inflation, our management does not
believe that it has had a material negative impact on our business and results of operations. In recent years, our China- based
suppliers have increased the cost of their products as a result of inflation. However, these increases have thus far been offset by
the exchange rate fluctuation of the Chinese RMB, which has resulted in there being no material change to our costs. We may
not be able to pass along price increases in raw materials, parts, or components to customers. As a result, an increase in the cost
of the raw materials, parts, and components our suppliers use in the manufacture of our products could reduce our profitability
and have a material adverse effect on our business, results of operations or financial condition. The high cost of delivering our
reereational-Pontoon beats-Boats may limit the geographic market for these products. The cost of delivering a Pontoon Boat is
substantial relative to its purchase price. Consequently, many purchasers of our penteens-- Pontoon Boats arrange to pick up
their boats at our facility in Dallas and it may be difficult to sell to reach customers located at substantial distances from our
facilities. This may limit our ability to increase sales of our penteens—- Pontoon Boats without opening new manufacturing
facilities. Higher fuel costs can materially adversely affect our business, results of operations or financial condition. Higher fuel
costs increase the transportation cost both of acquiring our inventory and shipping products to customers. Increases in energy
costs can also adversely affect the pricing and availability of petroleum based raw materials. There is no guarantee that we will
be able to pass such higher costs to customers, and so an increase in such costs could have a material adverse effect on our
business, results of operations or financial condition. Also, higher fuel costs, whether petroleum based or electric, increase the
cost of ownlng and operatlng many of our productq which can reduce demand for them and so materlally adversely affect ot

condition. We may requlre addltlonal capltal Wthh may not be available. We W111 requlre %1gn1ﬂcant expendltures to fund future
growth. We intend to fund our growth out of the proceeds of our IPO and internal sources of liquidity or through additional
financing from external sources. Our ability to obtain external financing in the future at a reasonable cost is subject to a variety
of uncertainties, including our future financial condition, results of operations and cash flows and the condition of the global and
domestic financial markets. If we require additional funds and cannot obtain them on acceptable terms when required or at all,
we may be unable to fulfill our working capital needs, upgrade our existing facilities or expand our business and may have to



reduce the level of our operations. These factors may also prevent us from entering into transactions that would otherwise
benefit our business or implementing our future strategies. Any debt financing that we undertake may be expensive and might
impose covenants that restrict our operations and strategic initiatives, including limitations on our ability to incur liens or
additional debt, pay dividends, repurchase our capital stock, make investments and engage in mergers, consolidations, and asset
sale transactions. Equity financing may be on terms that are dilutive or potentially dilutive to our shareholders, and the prices at
which new investors would be willing to purchase our equity securities may be lower than the trading prices of such equities. If
new sources of financing are required, but are unattractive, insufficient, or unavailable, then we could be required to modify our
business plans or growth strategy which could have a material adverse effect on our business, results of operations or financial
condition. Our business depends on the continued contributions made by Mr. David Shan, our founder, Chairman and Chief
Executive Officer. The loss of his services may result in a severe impediment to our business. Our success is dependent upon the
continued contributions made by our founder, Chairman and Chief Executive Officer, Mr. David Shan. If Mr. Shan cannot serve
the Company or is no longer willing to do so, the Company may not be able to find alternatives in a timely manner or at all. This
would likely result in severe damage to our business operations and would have an adverse material impact on our financial
position and operational results. Our business depends on the efforts of our management, and our business may be severely
disrupted if we lose their services. In addition to Mr. Shan, we currently depend on the continued services and performance of
key members of our management team. Many of our senior executives have extensive experience in our industries and with our
business, products, distributors and dealers, and the markets for our products. The loss of the technical knowledge, management
expertise and knowledge of our operations possessed by one or more members of the core management team could result in a
diversion of management resources, as the remaining members of management would need to cover the duties of any senior
executive who leaves us and would need to spend time usually reserved for managing our business to search for, hire and train
new members of management. The loss of some or all our senior executives could negatively affect our ability to develop and
pursue our business strategy, which could materially adversely affect our business, results of operations or financial condition.
We do not maintain “ Key Employee ” insurance on any members of our management team. In addition, our success depends to
a large extent upon our ability to retain skilled employees at rates which enable us to maintain our margins. There is intense
competition for qualified and skilled employees, and our failure to recruit, train and retain such employees at appropriate rates of
compensation, if at all, could have a material adverse effect on our business, results of operations or financial condition. Our
management team has no experience operating a company with publicly traded shares. Mr. David Shan, our founder and
principal shareholder, relocated to the United States from China in 1995. Mr. Shan and the members of our senior management
team have never operated a company with shares traded in the public markets and consequently, ts-are not familiar with many
of the requirements applicable to a public company with shares listed on Nasdaq. Our management and other personnel i
need to devote a substantial amount of time to ensure compliance with these requirements and we often antteipate-that-we-may
need to rely upon outside advisors, counsel, and consultants to ensure compliance with applicable laws and regulations and
undertaking various actions, such as implementing new internal controls and procedures. We-antieipate-that-eomphanee
Compliance with these rules and regulations swit-have tnerease-increased our legal, accounting, and financial compliance costs
substantially. If we fail to develop and protect our brand names and reputation, we may not attract and retain new distributors
and dealers, or customers, which could adversely affect our revenues and financial performance. We swH-invest significant
resources to promote our brand names to obtain favorable recognition for us and our products among the public and, in
particular, prospective distributors and dealers. We may not be able to attract and retain a robust network of distributors and
dealers or a significant customer base, which could in turn adversely affect our business, results of operations or financial
condition. Our ability to adequately protect our trade names, trademarks and patents could have an impact on our brand images,
reputation, and ability to penetrate new markets. We believe that our trade names and trademarks and patents are important
assets and an essential element of our strategy. We have applied for the registration of many of our trade names, trademarks, and
patents in the United States. Some of these applications have been granted and some of these registrations are currently pending
approval from the corresponding departments. There can be no assurance that we will obtain such registrations or that the
registrations we obtain will prevent the imitation of our products or infringement of our intellectual property rights by others.
Our failure to successfully protect our trademarks could diminish the value and effectiveness of our past and future marketing
efforts and could cause customer confusion. This could in turn adversely affect our revenues, profitability, and the market price
of our common stock. We may be unable to protect our intellectual property or may incur substantial costs because of litigation
or other proceedings relating to the protection of our intellectual property. Our success depends in part on our ability to protect
our patents, trademarks, copyrights, trade secrets, and other intellectual property from unauthorized use by others. If substantial
unauthorized use of our intellectual property rights occurs, we may incur significant costs in enforcing such rights by
prosecuting actions for infringement, particularly considering that policing unauthorized use of our intellectual property may be
particularly difficult outside North America. Such unauthorized use could also result in diversion of management resources
devoting attention to these matters at the expense of other tasks related to our business. Others may also initiate litigation to
challenge the validity of our intellectual property, or allege that we are infringing their intellectual property. If our competitors
initiate litigation to challenge the validity of our intellectual property, or allege that we infringe theirs, we may incur substantial
costs to defend our rights. If the outcome of any such litigation is unfavorable, our business, results of operations or financial
condition could be materially adversely affected. We cannot be sure that any patents we have obtained or may obtain, or other
protections such as confidentiality and trade secrets, will be adequate to prevent imitation of our products and technology by
others. If we are unable to protect our technology through the enforcement of our intellectual property, our ability to compete
based on technological advantages may be harmed. If we fail to prevent substantial unauthorized use of our intellectual property,
we risk the loss of certain competitive advantages, which could have a material adverse effect on our business, results of
operations or financial condition. Some of our competitors have significantly more resources to direct toward developing and



patenting new technologies. It is possible that our competitors will develop patent equivalent or superior engine technologies
and other products that compete with our products. They may assert these patents against us and we may be required to license
these patents on unfavorable terms or cease using the technology covered by these patents, either of which could harm our
competitive position and may materially adversely affect our business, results of operation or financial condition. Significant
product repair and / or replacement due to product warranty claims or product recalls could have a material adverse impact on
our business, results of operations or financial condition. We provide a limited warranty against defects for all our products for a
period generally varying from 30 days to one year. We also provide a limited emissions warranty for certain emissions- related
parts in its products as required by the United States Environmental Protection Agency. Although we employ quality control
procedures, sometimes a product is distributed that needs repair or replacement, or that needs to be recalled. Our standard
warranties require dealers to repair or replace defective products during such warranty periods at no cost to the consumer. We
record provisions in our financial statements based on an estimate of product warranty claims, but there is the possibility that
actual claims may exceed these provisions and therefore negatively impact earnings. We could make major product recalls or
could be held liable should our products not meet safety standards or statutory requirements on product safety or consumer
protection. In addition, the risks of a product recall may be aggravated if production volumes increase significantly, supplied
products do not meet our standards, or we fail to perform our risk analysis systematically or product- related decisions are not
fully documented. Historically, product recalls have been administered through our dealers and distributors. The repair and
replacement costs that we could incur in connection with a recall could have a material adverse effect on our business, results of
operations or financial condition. Product recalls could also harm our reputation and cause us to lose customers, particularly if
recalls cause consumers to question the safety or reliability of our Company’ s products, which could have a material adverse
effect on our business, results of operations or financial condition. The failure of our IT systems or a security breach involving
consumer or employee personal data could have a materially adverse effect on our reputation and business, results of operations
or financial condition. Our business operations utilize a variety of cloud- based IT systems. We are dependent on these systems
for all commercial transactions, dealership and distributorship interactions, and supply chain and inventory management.
Although (i) have established a firewall for our network, (ii) conduct regular system updates and employee trainings, (iii)
regularly backup our data and (iv) have established appropriate contingency plans to mitigate the risks associated with a failure
of our IT systems or a security breach, if one of our key IT systems were to suffer a failure or security breach this could have a
material adverse effect on our business, results of operations or financial condition. Further, we rely on third parties for certain
IT services. If an IT service provider were to fail or the relationship with us were to end, we might be unable to find a suitable
replacement in a timely manner, and our business, results of operations or financial condition could be materially adversely
affected. We continually modify and enhance our IT systems and technologies to increase productivity and efficiency. As new
systems and technologies are implemented, we could experience unanticipated difficulties resulting in unexpected costs and
adverse impacts to our manufacturing and other business processes. When implemented, the systems and technologies may not
provide the benefits anticipated and could add costs and complications to ongoing operations, which may have a material
adverse effect on our business, results of operations or financial condition. We and our dealers and distributors receive and store
personal information in connection with human resources operations, credit operations, warranty management, marketing efforts
and other aspects of our businesses. Additionally, we exchange information with numerous trading partners across all aspects of
our operations. Any security breach of our IT systems or those of our dealers, distributors and trading partners could result in
disruptions to our operations or erroneous transactions. To the extent that such a breach results in a loss or damage to our data,
or an inappropriate disclosure of confidential or personal information, it could cause significant damage to our reputation, affect
our relationships with our customers, lead to claims against us and ultimately materially adversely affect our business, results of
operations or financial condition. As of the date of this Report, we have not experienced a material cyber security incident.
Retail sales of our new products may be materially adversely affected by declining prices for used versions of our products or
the supply of new products by competitors in excess of demand. We have observed that when prices for used versions of our
products have declined, it has had the effect of reducing demand among retail purchasers for new versions of our products (at or
near manufacturer’ s suggested retail prices). Also, while we take steps designed to balance production volumes for our
products with demand, our competitors could choose to supply new products to the market in excess of demand at reduced
prices which could also reduce demand for new versions of our products. Reduced demand for new versions of our products
could lead to reduced sales, which could materially adversely affect our business, results of operations or financial condition.
Our results of operations fluctuate from quarter to quarter and from year to year as they are affected, among other things, by the
seasonal nature of some of our product lines. Our results of operations experience substantial fluctuations from quarter to quarter
and year to year. A portion of our sales revenue generated from Massimo Marine has seasonable sales pattern. For the fiscal
years ended December 31, 2024 and 2023 and-2022-, our revenue generated from the Massimo Marine made up approximately
3.4 % and 10. 2 %5-and-9-8-% of our total revenue, respectively. In general, retail sales of our products are highest in their
particular season of use and in the immediately preceding period. For example, retail sales for ATVs and Pontoon beats-Boats
will be highest in winter and spring. Revenues in the first half of the fiscal year have generally been lower than those in the
second half. However, the mix of product sales may vary considerably from time to time as a result of changes in seasonal and
geographic demand, the introduction of new products and models and production scheduling for particular types of products.
Any negative economic conditions that occur during the months of traditionally higher sales of a given product could have a
disproportionate effect on our results of operations for the entire fiscal year. In addition, our dealers and distributors may modify
orders, change delivery schedules, or change the mix of products ordered. We may also make strategic decisions to deliver and
invoice products at certain dates to lower costs or improve supply chain efficiencies or may be forced to do so because of supply
chain issues or disruption. As a result, our results of operations are likely to fluctuate significantly from period to period such
that any historical results should not be considered indicative of the results to be expected for any future period. In addition, we



incur significant additional expenses in the periods leading up to the introduction of new products which may also result in
fluctuations in our results of operations. Our annual and quarterly gross profit margins are also sensitive to a number of factors,
many of which are beyond our control, including shifts in product sales mix, geographic sales trends, and currency exchange
rate fluctuations, all of which we expect will continue. This seasonality in revenues, expenses and margins, along with other
factors that are beyond our control, including general economic conditions, changes in consumer preferences, weather
conditions, tariffs, free- trade arrangements, geopolitical uncertainty, the cost or availability of raw materials or labor,
discretionary spending habits and currency exchange rate fluctuations, could materially adversely affect our business, results of
operations or financial condition. We are subject to laws, rules and regulations regarding product safety, health, environmental
and noise pollution and other issues that could cause us to incur fines or penalties or increase our operating costs. We are subject
to federal, provincial, state local, and municipal laws, rules and regulations in Canada and the United States regarding product
safety, health, environmental and noise pollution and other issues that could cause us to incur fines or penalties or increase our
operating costs, all of which could have a material adverse effect on our business, results of operations or financial condition. A
failure to comply with, or compliance with, any such requirements or any new requirements could result in increased expenses to
modify our products, or harm to our reputation, which could have a material adverse effect on our business, results of operations
or financial condition. Certain jurisdictions require or are considering requiring a license to operate certain of our products.
While such licensing requirements are not expected to be unduly restrictive, they may deter potential customers, thereby
reducing sales. Our products are also subject to laws, rules and regulations imposing environmental, noise emission, zoning and
permitting restrictions, which laws, rules and regulations are subject to change and may limit the locations where our products
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v —Additional costs and investments rnlght be
required in the future if new regulatlons or restrlctlons are put in place. Climate change is receiving increasing attention
worldwide. A pereetved-consensus among scientists, legislators and others regarding the impact of increased levels of
greenhouse gases, including carbon dioxide, on climate change has led to significant legislative and regulatory efforts to limit
greenhouse gas emissions. Greenhouse gas regulations could require us to purchase allowances to offset our emissions or result
in an overall increase in costs of raw materials or operating expenses, any of which could reduce competitiveness in a global
economy or otherwise have a material adverse effect on our business, results of operations or financial condition. Many of our
suppliers face similar circumstances. Moreover, we and our suppliers may face greater regulatory or customer pressure to offer
products that generate less emissions. This may require the expenditure of significant funds on R & D implementation and
subject us to the risk that our competitors may respond to these pressures in a manner that gives them a competitive advantage.
The development of such products may also present challenges in maintaining the look, sound and feel of our products. While
additional regulations of emissions in the future appear likely, it is too early to predict whether such regulation could ultimately
have a material adverse effect on the our business, results of operations or financial condition. If product liability lawsuits are
brought against us, we may incur substantial liabilities. We face a risk of lawsuits alleging product liability claims. We may be
sued if any of our products allegedly causes injury or are found to be otherwise unsuitable during product testing,
manufacturing, marketing or sale. Any such product liability claims may include allegations of defects in manufacturing, defects
in design, a failure to warn of dangers inherent in the product, negligence, strict liability and a breach of warranties. Claims
could also be asserted under state consumer protection acts. If we cannot successfully defend ourselves against product liability
claims, we may incur substantial liabilities. Even successful defense would require significant financial and management
resources. Regardless of the merits or eventual outcome, liability claims may result in: ® decreased demand for products that we
offer for sale; ® injury to our reputation; @ costs to defend the related litigation; e a diversion of management’ s time and
resources; ® substantial monetary awards to trial participants or customers; and e product recalls, withdrawals or labeling,
marketing or promotional restrictions. We currently maintain product liability insurance. However, there is no guarantee that
that such insurance will remain affordable or be sufficient. If we are unable to retain sufficient product liability insurance
coverage, it could prevent or inhibit the commercialization of products we intend to market. Even if we maintain product
liability insurance in the future, we may have to pay amounts awarded by a court or negotiated in a settlement that exceed our
coverage hmltatlons or that are not covered by our insurance, and we may not have or be able to obtaln sufficient capital to pay
such amounts. af : ; y af : : : &8

We have two materlal t-h-fee—(-3)—pend1ng htlgatlon cases as of Apﬂ-l—l—2—29%4-the date of thls report No assurance can be
given that our historical claims record will not change, that material product liability claims will not be made in the future
against us, or that claims will not arise in the future in excess of our indemnities and insurance coverage. Our records provision
for known potential liabilities, but there is the possibility that actual losses may exceed these provisions and therefore negatively



impact earnings. Also, we may not be able in the future to adequately insure our product liability and warranty risk or the cost of
doing so may be prohibitive. Adverse determinations of material product liability claims made against us could also harm our
reputation and cause us to lose customers and could have a material adverse effect on our business, results of operations or
financial condition. Qur insurance may not be sufficient. We carry insurance that we consider adequate in regard to the
nature of the covered risks and the costs of coverage. We are not fully insured against all possible risks, nor are all such
risks insurable. We may be forced to cover the costs of certain realized risks which may have a material adverse effect on
our business, results of operations or financial condition. We have been in the past and may be in the future subject to several
litigation proceedings relating to defective products that have caused property damage, physical injury and death. These
proceedings may negatively affect our reputation, hurt the perception of our products being safe and subject us to damages.
From 2017 to 2623-2024 , we have been subject to two material pending everfifey(50)-litigation proceedings relating to:
accidental fires, defective steering mechanisms, faulty batteries and braking systems, bad engines and other issues of product
design and / or manufacturing defect. Some of these proceedings were filed pursuant to the plaintiffs experiencing death, injury
or property damage. While we have been able to settle the vast majority of these claims, there remains a possibility that these
past claims may adversely affect the future ability to sell our products. Distributors, dealers and customers may perceive our
products to be unsafe or poorly built and may refuse to carry them in stores or purchase them for personal use. We may be
subject to similar litigation proceedings in the future which may result in additional damages and a poor reputation among our
distributors, dealers and customers. This could have a material adverse effect on our business, results of operations or financial
condition. See “ An adverse determination in any significant product liability claim could materially adversely affect our
business, results of operations or financial condition. ” We have been in the past and may be in the future subject to regulatory
inquiries with respect to the safety of our products and compliance with business regulations. These inquiries may negatively
affect our reputation, hurt the perception of our products being safe and subject us to costly penalties. We are subject to a variety
of federal, state and local laws which regulate our business. These laws include consumer safety protection laws, laws regulating
the registration and licensing of motor vehicles, state lemon laws, the Uniform Commercial Code, the Magnuson- Moss
Warranty Act and other such laws regulating the motorsports vehicle industry. In the past we have been subject to regulatory
inquiries from institutions such as the Missouri Office of the State Attorney General, the California Air Resources Board, the
Pennsylvania State Board of Vehicle Manufacturers, Dealers and Salespersons and the U. S. Consumer Product Protection
Commission. On at least one occasion, we have received punitive action by the U. S. Consumer Product Protection Commission
in the form of a Stop Sale order. The order required us to halt the sale of our Electric Balance Bike due to issues concerning
excessive lead content and the lack of a child safety certificate. Stop Sale orders may adversely affect our ability to sell popular
products and may cause us to have a poor reputation with the retailers, distributors and dealerships that may carry our products.
If such past or future inquiries were to become publicized, it could negatively affect consumers’ perception of our brand and
may lead to a significant decrease in sales. Any failure to adhere to the regulations and laws of federal, state and local
institutions may result in costly fines, loss of license to do business in a particular jurisdiction and other severe penalties. These
penalties could have a material adverse effect on our business, results of operations or financial condition. The burden of
compliance with such regulations and laws may come at significant time and expense and despite our best efforts to comply, we
may still be subject to regulatory inquiry and sanction. Our business requires us to pay licensing fees for each state that we
operate in. We may not be able to justify the cost of compliance in a particular state or locality thus necessitating that we allow
our license to expire. This may have a materially adverse effect on our business, results of operations or financial condition.
Each state within the United States maintains its own licensing regime with respect to vehicular sales. The applicable fees and
compliance rules may prove too costly for us and senior management may choose to permit our license- to- do- business in
certain states to expire. We may make such a decision based on the costs outweighing the benefits, although our judgment may
prove incorrect, and we may forfeit the possibility of significant profit by withdrawing from a certain state. Poor decision-
making with respect to allowing certain licenses to expire or to maintaining them indefinitely may have a materially adverse
effect on our business, results of operations or financial condition. We have not made use of confidentiality agreements in the
past and, although we intend to rely on such agreements in future dealings with our suppliers, employees, consultants, and other
parties, the prior lack or the breach of such agreements could adversely affect our business and results of operations. In the past,
we have not made use of confidentiality agreements with our employees, customers, consultants and other parties to protect
proprietary information or trade secrets. We intend to rely on such confidentiality agreements on a go- forward basis. Current
and former employees not covered under confidentiality agreements may divulge our proprietary information or trade secrets.
The release of such proprietary information or trade secrets could adversely affect our business and results of operations.
Additionally, for individuals covered by future confidentiality agreements, there can be no assurance that these agreements will
not be breached, that we would have adequate remedies for any such breach or that our proprietary information or trade secrets
will not otherwise become known to or independently developed by competitors. To the extent that consultants, key employees
or other third parties apply technological information independently developed by them or by others to our proposed projects,
disputes may arise as to the proprietary rights to such information that may not be resolved in our favor. We may be involved
from time to time in litigation to determine the enforceability, scope and validity of our proprietary rights. Any such litigation
could result in substantial cost and diversion of effort by our management and technical personnel at the expense of other tasks
related to our business. Unionization activities may disrupt our operations and increase our costs. Although none of our
employees are currently covered under collective bargaining agreements, our employees or that of our suppliers, distributors or
retailers may elect to be represented by labor unions in the future. If a significant number of our employees or that of our
suppliers, distributors or retailers were to become unionized and collective bargaining agreement terms were significantly
different from our or our suppliers’, distributors’ or retailers’ current compensation arrangements, it could have a material
adverse effect on our business, financial condition and results of operations. In addition, a labor dispute involving some or all



our or that of our suppliers, distributors, retailers or employees may halm our reputanon dlsmpt our opel atlon% and reduce our
revenues, and reqolutlon of dlspute% Could increase our Costs. v W v ;
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business ,results of operatlonq or ﬁna11c1al condltlon Theie events Could reqult in phyqlcal damage to one or more of our
properties or the properties of our suppliers and distributors,increases in fuel or other energy prices,temporary or permanent
closure of one or more of our facilities or the facilities of our suppliers and distributors,temporary lack of an adequate workforce
in a market,temporary or long- term disruption in the supply of raw materials,product parts and components,temporary
disruption in transport to and from overseas,especially China,and disruption to our information systems,and,ultimately,have a
material adverse impact on our business, results of operations or financial condition. Furthermore, even after an outbreak has
subsided, we may experience impacts to our business as a result of the global economic impact of the outbreak, including any
economic downturn or recession or other long- term effects that have occurred or may occur to us, our customers and vendors in
the future. Natural disasters, unusually adverse weather,...... materially adversely affect the financial markets. The price of our
common stock may decline significantly if such an event were to occur, in which case you may lose your investment. Our
ability, or lack thereof, to attract, recruit, and maintain talented sales representatives may adversely affect our business and our
plans to expand our market. We have a team of sales representatives which works with our dealers and distributors and to
coordinate sales and distribution of our products through their channels. To execute our expansion into new markets, it is
important to attract, employ, and maintain talented sales representatives. Even if we attract new talented sales representatives,
there is no guarantee that we can maintain the talented individuals. Our inability to maintain a roster of talented sales
representatives may adversely affect our business and planned expansion into new markets. Our ability, or lack thereof, to
establish strategic partnerships and expand our distribution channels regionally and nationally may adversely affect our business
and our plans to expand our market. We rely on our local and regional sales representatives to assist us with establishing
strategic partnerships with dealers and distributors located in new geographic areas. A critical component of our expansion plan
is our sales representatives’ ability to successfully establish new strategic partnerships in the Northeast, West, Southeast, and
Midwest of the United States. Even if we establish new strategic partnerships, there is no guarantee that we can maintain
successful relationships with the new dealers and distributors or that our partners will yield additional revenue and profits based
on sales. U. S. policies granting farmers incentives may cease and farmers represent a large percentage of our revenue. In fiscal
year ended December 31, 2024 and 2023 and2022-, approximately 368-60 % and 25-40 % of our consumers were farmers,
respectively. As a supplier to farmers, we are aware that farmers rely on U. S. governmental programs to fund the purchase of
supplies from us and operate their business. For example, the U. S. Department of Agriculture (“ USDA ”) has a variety of
grants and subsidies. The USDA offers farming producers and agricultural businesses funding through its Pandemic Assistance
for Producers initiative. The USDA”’ s program, The Food Safety Certification for Specialty Crops program provides up to $ 200
million in assistance for specialty crop producers who incur eligible on- farm food safety program expenses to obtain or renew a
food safety certification in calendar years 262262023 or 2024 . In addition to USDA, various other regulatory entities at the
federal and state level offer grants and subsidies, which some of our consumers rely on to purchase our products. Most
government incentives contain terms. Once the term of the program expires, there is no guarantee that the program will be
extended. If the United States’ policies granting farmers incentives are not available to our farming consumers, then we may
lose consumers and this would adversely affect our business. Risks Relating to Our Securities An active trading market for our
common stock may not develop or be sustained. Prior to the commencement of trading of our common stock on ApsH—- Apr 2-1
, 2024, no public market for our common stock existed. Although our common stock is listed on Nasdaq, an active trading
market for our common stock may not develop, or if developed, be sustained. The lack of an active market may impair your
ability to sell your shares at the time you wish to sell them or at a price that you consider reasonable. The lack of an active
market may also reduce the fair value of your shares. Further, an inactive market may also impair our ability to raise capital by



selling shares of our common stock may impair our ability to enter into strategic partnerships or acquire companies or products
by using our shares of common stock as consideration. Massimo Gtreup-is a holding company. We;-Massimo is Group;ate-a
holding company and our only significant assets are the membership interest and capital stock of our subsidiaries. As a result,
we are subject to the risks attributable to our subsidiaries. As a holding company, we conduct substantially all of our business
through its subsidiaries, which generate substantially all of our revenues. Consequently, our cash flows and ability to complete
current or desirable future enhancement opportunities are dependent on the earnings of our subsidiaries and the distribution of
those earnings to us. The ability of these entities to pay dividends and other distributions will depend on their operating results
and will be subject to applicable laws and regulations which require that solvency and capital standards be maintained by such
companies and contractual restrictions contained in the instruments governing their debt. In the event of a bankruptcy,
liquidation or reorganization of any of our subsidiaries, holders of indebtedness and trade creditors will generally be entitled to
payment of their claims from the assets of that subsidiary before any assets are made available for distribution to us. The market
price of our common stock is likely to be highly volatile, and you could lose all or part of your investment. The trading price of
our common stock is likely to be volatile. This volatility may prevent you from being able to sell your shares at or above the
price you paid for your shares. Our stock price could be subject to wide fluctuations in response to a variety of factors, which
include: e actual or anticipated fluctuations in our quarterly or annual operating results; ® publication of research reports by
securities analysts about us or our competitors or our industry; e the public’ s reaction to our press releases, our other public
announcements and our filings with the Securities and Exchange Commission (“ SEC ”); e our failure or the failure of our
competitors to meet analysts’ projections or guidance that we or our competitors may give to the market; ® additions and
departures of key personnel; e strategic decisions by us or our competitors, such as acquisitions, divestitures, spin- offs, joint
ventures, strategic investments or changes in business strategy; ® the passage of legislation or other regulatory developments
affecting us or our industry; e speculation in the press or investment community; ® changes in accounting principles; ® terrorist
acts, acts of war or periods of widespread civil unrest; ® natural disasters and other calamities; and ® changes in general market
and economic conditions. In addition, the stock market has experienced extreme price and volume fluctuations that have often
been unrelated or disproportionate to the operating performance of companies. Broad market and industry factors may
negatively affect the market price of our common stock, regardless of our actual operating performance. In the past, securities
class action litigation has often been initiated against companies following periods of volatility in their stock price. This type of
litigation could result in substantial costs and divert our management’ s attention and resources and could also require us to
make substantial payments to satisfy judgments or to settle litigation. Our quarterly operating results may fluctuate significantly
and could fall below the expectations of securities analysts and investors due to seasonality and other factors, some of which are
beyond our control, resulting in a decline in our stock price. Our quarterly operating results may fluctuate significantly because
of several factors, including: e labor availability and costs for hourly and management personnel; ® changes in interest rates; ®
macroeconomic conditions, both nationally and locally; @ changes in consumer preferences and competitive conditions; ®
expansion to new markets; ® increases in infrastructure costs; and ® in commodity prices. Unanticipated fluctuations in our
quarterly operating results could result in a decline in our stock price. Our failure to meet the continued listing requirements of
Nasdagq could result in a delisting of our common stock. If, after listing, we fail to satisfy the continued listing requirements of
Nasdagq, such as the corporate governance requirements or the minimum closing bid price requirement, Nasdaq may take steps to
delist our common stock. Such a delisting would likely have a negative effect on the price of our common stock and would
impair your ability to sell or purchase our common stock when you wish to do so. In the event of a delisting, we can provide no
assurance that any action taken by us to restore compliance with listing requirements would allow our common stock to become
listed again, stabilize the market price or improve the liquidity of our common stock, prevent our common stock from dropping
below the Nasdaq minimum bid price requirement or prevent future non- compliance with Nasdaq’ s listing requirements. If
Nasdagq delists our securities, we could face significant material adverse consequences, including: @ a limited availability of
market quotations for our securities; ® reduced liquidity with respect to our securities; ® a determination that our shares of
common stock are “ penny stock ” which will require brokers trading in our shares of common stock to adhere to more stringent
rules, possibly resulting in a reduced level of trading activity in the secondary trading market for our shares of common stock; @
a limited amount of news and analyst coverage for our company; and e a decreased ability to issue additional securities or obtain
additional financing in the future. The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents
or preempts the states from regulating the sale of certain securities, which are referred to as ““ covered securities. ” Assuming our
common stock will be listed on Nasdaq, our common stock will be covered securities. Although the states are preempted from
regulating the sale of our securities, the federal statute does allow the states to investigate companies if there is a suspicion of
fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar the sale of covered securities in a
particular case. Furthermore, if we were no longer listed on Nasdaq, our common stock would not be covered securities and we
would be subject to regulation in each state in which we offer our securities. If our shares are delisted from Nasdaq and become
subject to the penny stock rules, it would become more difficult to trade our shares. The SEC has adopted rules that regulate
broker- dealer practices in connection with transactions in penny stocks. Penny stocks are generally equity securities with a price
of less than $ 5. 00, other than securities registered on certain national securities exchanges or authorized for quotation on
certain automated quotation systems, provided that current price and volume information with respect to transactions in such
securities is provided by the exchange or system. If we do not obtain or retain a listing on Nasdaq and if the price of our
common stock is less than $ 5. 00, our common stock will be deemed a penny stock. The penny stock rules require a broker-
dealer, before a transaction in a penny stock not otherwise exempt from those rules, to deliver a standardized risk disclosure
document containing specified information. In addition, the penny stock rules require that before effecting any transaction in a
penny stock not otherwise exempt from those rules, a broker- dealer must make a special written determination that the penny
stock is a suitable investment for the purchaser and receive (i) the purchaser’ s written acknowledgment of the receipt of a risk



disclosure statement; (ii) a written agreement to transactions involving penny stocks; and (iii) a signed and dated copy of a
written suitability statement. These disclosure requirements may have the effect of reducing the trading activity in the secondary
market for our common stock, and therefore stockholders may have difficulty selling their shares. We have no current plans to
pay cash dividends on our common stock for the foreseeable future, and you may not receive any return on investment unless
you sell your common stock for a price greater than that which you paid for it. We may retain future earnings, if any, for future
operations, expansion and debt repayment and have no current plans to pay any cash dividends for the foreseeable future. Any
decision to declare and pay dividends in the future will be made at the discretion of our Board of Directors and will depend on,
among other things, our results of operations, financial condition, cash requirements, contractual restrictions and other factors
that our Board of Directors may deem relevant. In addition, our ability to pay dividends may be limited by covenants of any
existing and future outstanding indebtedness we or our subsidiaries incur, including our credit facility. As a result, you may not
receive any return on an investment in our common stock unless you sell our common stock for a price greater than that which
you paid for it and any potential investor who anticipates the need for current dividends should not purchase our securities. See
Item 5. “ Market for Registrant’ s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities —=
Dividends. ” There can be no assurance that we will ever provide liquidity to our investors through a sale of our company.
While acquisitions of manufacturing and distribution companies like ours are not uncommon, potential investors are cautioned
that no assurances can be given that any form of merger, combination, or sale of our Company will take place, or that any
merger, combination, or sale, even if consummated, would provide liquidity or a profit for our investors. You should not invest
1n our Company with the expectatron that we wrll be able to sell the business in order to provide quu1d1ty ora proﬁt for our

er—t-hat—n&ay—lese—va-l-ue—@tﬂefounder and pr1nc1pal shareholder has substantlal 1nﬂuence over our Company His interests may not
be aligned with the interests of our other shareholders, and he could prevent or cause a change of control or other transactions.
Mr. David Shan owns 77 =% of our outstanding shares. Accordingly, Mr. Shan will have significant influence in determining
the outcome of any corporate transaction or other matter submitted to the shareholders for approval, including mergers,
consolidations, the appointment of directors and other significant corporate actions. Mr. Shan will also have the power to
prevent or cause a change in control. Without the consent of Mr. Shan, we may be prevented from entering into transactions that
could be beneficial to us or our minority shareholders. In addition, Mr. Shan could violate his fiduciary duties by diverting
business opportunities from us to himself or others. The interests of Mr. Shan may differ from the interests of our other
shareholders. The concentration in the ownership of our common stock shares may cause a material decline in the value of our
common stock. The sale or availability for sale of substantial amounts of our common stock could adversely affect its market
price. Sales of substantial amounts of our common stock in the public market, including sales made of any shares pledged for a
loan by any holder of a significant number of shares of our common stock, or the perception that these sales could occur, could
adversely affect the market price of our common stock and could materially impair our ability to raise capital through equity
offerings in the future. Our common stock is freely tradable without restriction or further registration under the Securities Act of
1933, as amended (* Securities Act ), and shares held by our existing shareholders may also be sold in the public market in the
future subject to the restrlct10ns in Rule 144 under the Secur1t1es Act and the appllcable lock up agreernents {-n—eonﬁeet-ten—wrt-h

effect if any, market sales of securities held by our s1gn1ﬁcant shareholders or any other shareholder or the availability of these
securities for future sale will have on the market price of our common stock. We incur significant increased costs as a result of
operating as a public company and our management is required to devote substantial time to new compliance initiatives. As a
public company, we now incur significant legal, accounting and other expenses that we did not incur as a private company. The
Sarbanes- Oxley Act, as well as rules subsequently implemented by the SEC and Nasdaq, has imposed various requirements on
public companies. Our management and other personnel need to devote a substantial amount of time to these compliance
initiatives. Moreover, compliance with these rules and regulations increase our legal, accounting and financial compliance costs
substantially. A number of those requirements require us to carry out activities we have not done previously. For example, we
have created new board committees and adopted new internal controls and disclosure controls and procedures. In addition, these
rules and regulations may make our activities related to legal, accounting and financial compliance more difficult, time-
consuming and costly and may also place undue strain on our personnel, systems and resources. Furthermore, if we identify any
issues in complying with those requirements (for example, if we or our auditors identify a material weakness or significant
deficiency in our internal control over financial reporting), we could incur additional costs rectifying those issues, and the
existence of those issues could adversely affect us, our reputation or investor perceptions of us. If these requirements divert the
attention of our management and personnel from other business concerns, they could have a material adverse effect on our
business, financial condition and results of operations. For example, we expect these rules and regulations to make it more
difficult and more expensive for us to obtain director and officer liability insurance, and we may be required to incur substantial
costs to maintain our current levels of such coverage. These increased costs require us to divert a significant amount of money



that we could otherwise use to expand our business and achieve our strategic objectives. Advocacy efforts by stockholders and
third parties may also prompt additional changes in governance and reporting requirements, which could further increase our
costs. Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or other tax
returns could adversely affect our financial condition and results of operations. We are subject to income taxes in the United
States, and our domestic tax liabilities are subject to the allocation of expenses in differing jurisdictions. Our future effective tax
rates could be subject to volatility or adversely affected by a number of factors, including: e changes in the valuation of our
deferred tax assets and liabilities; ® expected timing and amount of the release of any tax valuation allowances; ® tax effects of
stock- based compensation; @ costs related to intercompany restructurings; ® changes in tax laws, regulations or interpretations
thereof; or @ lower than anticipated future earnings in jurisdictions where we have lower statutory tax rates and higher than
anticipated future earnings in jurisdictions where we have higher statutory tax rates. In addition, we may be subject to audits of
our income, sales and other transaction taxes by federal, state and local authorities. Outcomes from these audits could have an
adverse effect on our financial condition and results of operations. Changes to accounting rules or regulations may adversely
affect the reporting of our results of operations. Changes to existing accounting rules or regulations may impact the reporting of
our future results of operations or cause the perception that we are more highly leveraged. Other new accounting rules or
regulations and varying interpretations of existing accounting rules or regulations have occurred and may occur in the future.
Changes to estimates related to our property, fixtures and equipment or operating results that are lower than our current estimates
at certain locations may cause us to incur impairment charges on certain long- lived assets, which may adversely affect our
results of operations. In accordance with accounting guidance as it relates to the impairment of long- lived assets, we make
certain estimates and projections with regard to our operations, as well as our overall performance, in connection with our
impairment analyses for long- lived assets. When impairment triggers are deemed to exist for our operations, the estimated
undiscounted future cash flows are compared to its carrying value. If the carrying value exceeds the undiscounted cash flows, an
impairment charge equal to the difference between the carrying value and the fair value is recorded. The projections of future
cash flows used in these analyses require the use of judgment and a number of estimates and projections of future operating
results. If actual results differ from our estimates, additional charges for asset impairments may be required in the future. If
future impairment charges are significant, this could have a material adverse effect on the results of our operations. As an “
emerging growth company ” under applicable law, we are subject to lessened disclosure requirements, which could leave our
stockholders with less information or fewer rights available to stockholders of more mature companies. For as long as we remain
n “ emerging growth company, ” we have elected to take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies that are not “ emerging growth companies ” including, but not limited to: @ not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act; ® taking
advantage of an extension of time to comply with new or revised financial accounting standards; e reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements; and ® exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. We expect to take advantage of these reporting exemptions until we are no longer
n “ emerging growth company. ” Because of these lessened regulatory requirements, our stockholders would be left without
information or rights available to stockholders of more mature companies. Because we have elected to use the extended
transition period for complying with new or revised accounting standards for an “ emerging growth company ” our financial
statements may not be comparable to companies that comply with public company effective dates. We have elected to use the
extended transition period for complying with new or revised accounting standards for an emerging growth company. This
election allows us to delay the adoption of new or revised accounting standards that have different effective dates for public and
private companies until those standards apply to private companies. As a result of this election, our financial statements may not
be comparable to companies that comply with public company effective dates, and thus investors may have difficulty evaluating
or comparing our business, performance or prospects in comparison to other public companies, which may have a negative
impact on the value and liquidity of our common stock. We are a “ controlled company ” within the meaning of Nasdaq listing
standards and, as a result, qualify for exemptions from certain corporate governance requirements. David Shan, our Chief
Executlve Ofﬁcer and Chalrman of the Board of Dlrectors holds approx1mately 77 —7—% of the voting power in us {ef
v and, as a result, we are a ©
controlled company W1th1n the meaning of the Nasdaq l1st1ng standards For so long as we remain a controlled company, we
technically qualify and are eligible to be exempted from the obligation to comply with certain Nasdaq corporate governance
requirements, however, we do not plan to take advantage of the exemptions provided to controlled companies, which include @
our Board of Directors is not required to be comprised of a majority of independent directors; ® our Board of Directors is not
subject to the compensation committee requirements; and ® we are not subject to the requirements that director nominees be
selected either by the independent directors or a nomination committee comprised solely of independent directors. ® our Board
of Directors is not required to be comprised of a majority of independent directors; The controlled company exemptions do not
apply to the audit committee requirement or the requirement for executive sessions of independent directors. We are required to
disclose in our annual report that we are a controlled company and the basis for that determination. Although we do not plan to
take advantage of the exemptions provided to controlled companies, we may in the future take advantage of such exemptions.
Our status as a controlled company could cause our securities to be less attractive to certain investors or otherwise adversely
affect our securities’ trading price. If securities or industry analysts do not publish or cease publishing research or reports about
us, our business or our market, or if they change their recommendations regarding our common stock adversely, the price of our
common stock and trading volume could decline. The trading market for our common stock may be influenced by the research
and reports that securities or industry analysts may publish about us, our business, our market or our competitors. If any of the
analysts who may cover us change their recommendation regarding our common stock adversely, or provide more favorable




relative recommendations about our competitors, the price of our common stock would likely decline. If any analyst who may
cover us was to cease coverage of our company or fail to regularly publish reports on us, we could lose visibility in the financial
markets, which in turn could cause the price of our common stock or trading volume to decline. Anti- takeover provisions in our
Articles of Incorporation and Bylaws and Nevada law could discourage, delay or prevent a change in control of our company
and may affect the trading price of our common stock. The anti- takeover provisions of the Nevada law may discourage, delay
or prevent a change in control by prohibiting us from engaging in a business combination with an interested stockholder for a
period of three years after the person becomes an interested stockholder, even if a change in control would be beneficial to our
existing stockholders. Our Articles of Incorporation and our Bylaws may discourage, delay or prevent a change in our
management or control over us that stockholders may consider favorable. For example, our Board of Directors has the right to
issue preferred stock without stockholder approval that could be used to dilute a potential hostile acquirer. As a result, you may
lose your ability to sell your stock for a price in excess of the prevailing market price due to these protective measures, and
efforts by stockholders to change the direction or management of the company may be unsuccessful. In addition, our Articles of
Incorporation and Bylaws: @ provide that vacancies on our Board of Directors, including newly created directorships, may be
filled only by a majority vote of directors then in office; ® provide that special meetings of stockholders may only be called by
our Chairman and / or President, our Board of Directors or a super- majority (66 or 2 / 3 %) of our stockholders; ® place
restrictive requirements (including advance notification of stockholder nominations and proposals) on how special meetings of
stockholders may be called by our stockholders; ® not provide stockholders with the ability to cumulate their votes; and provide
that only a super- majority of our stockholders (66 or 2 / 3 %) may amend our amended and restated bylaws. Failure to establish
and maintain effective internal controls in accordance with Section 404 of the Sarbanes- Oxley Act could have a materral
adverse effect on our business and stock prrce We are : :

cornply with the SEC’ s rules 1mplement1ng Sectrons 302 and 404 of the Sarbanes- Oxley Act Wthh requires management to
certify financial and other information in our quarterly and annual reports and provrde an annual management report on the
effectiveness of controls over ﬁnancral reportrng —Though-w ang : ;

mdependent regrstered public accounting firm is not be requrred to attest to the effectiveness of our 1nterna1 control over
financial reporting until the later of the year following our first annual report required to be filed with the SEC or the date we are
no longer an emerging growth company and are an accelerated or large accelerated filer. We Fo-eomply-with-the-requirements
efbeing-apublie-eompany,we-may need to undertake various actions, such as implementing new internal controls and
procedures and hiring additional accounting or internal audit staff. In addition, we may identify material weaknesses in our
internal control over financial reporting that we may not be able to remediate in time to meet the applicable deadline imposed
upon us for compliance with the requirements of Section 404. If we identify weaknesses in our internal control over financial
reporting, are unable to comply with the requirements of Section 404 in a timely manner or to assert that our internal control
over financial reporting is effective, or if our independent registered public accounting firm is unable to express an opinion as to
the effectiveness of our internal control over financial reporting, investors may lose confidence in the accuracy and
completeness of our financial reports and the market price of our common stock could be negatively affected, and we could
become subject to investigations by Nasdaq on which our securities are listed, the SEC or other regulatory authorities, which
could require additional financial and management resources. As of December 31, 2623-2024 , we have and-ourindependent

fegistered-pub{-re—aeee\m&ng—ﬁrm—rdentrﬁed twe—no material Weaknesses related to —as—deﬁned—m—the st&ndards—estabhs-hed—by
the-Publie-Company * s Aee ; defret iration

efdefieteretes;tn-internal control over ﬁnancral reportrng sueh—t-hat— Over t-here» the ﬂ—afeasenab}e—pessrbﬁrty—t-hat—a—past
year, we have 1mplemented measures to address prevmusly 1dent1ﬁed materral ﬁﬂsstatemeﬁt—e%eur—anﬂual—er—mternﬁ

have made s1gn1ﬁcant RETY

feseﬂrees—etuemaﬂagement—ts—eufreﬁﬂy—n%ﬂ&e—pfeeess—progress in ef—evah&atmg—the—step&neeessary—te—remed&ate—remedlaUng
the-these issues tne : v

hired addltlonal staff and te—set—ttp—a—engaged external accountlng consultants with expertise in U. S. GAAP and SEC
reporting. Additionally, we have integrated and automated our financial and-reporting system eentrot-framewotk;-with our
ERP system to minimize manual errors. We have also implemented a series of training programs across departments
and enhanced (-rﬂ)—st-reﬁg-t-heﬂ-tﬁg—t-he—supervrslon and controls ef-over our Comprehensrve accountrng pohcres and procedures
manual in accordance with U S. GAAP v 1O y v

Our Bylaws provrde that the Second Judrcral Drstrrct Court of Washoe County of the State of Nevada is the sole and exclusrve
forum for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable judicial forum
for disputes against us, or our directors and officers. Our Bylaws require, to the fullest extent permitted by Nevada law, that
unless we consent in writing to the selection of an alternative forum, the Second Judicial District Court of Washoe County of the
State of Nevada (the ““ Court ) shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring
(i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of a



fiduciary duty owed by any director, officer or other employee of the Company to the Company or the Company’ s
stockholders, (iii) any action asserting a claim against the Company, any director or the Company’ s officers or employees
arising pursuant to any provision of the NRS, Chapters 78 or 92A of the NRS or our Nevada Articles of Incorporation or our
Bylaws, or (iv) any action asserting a claim against the Company, any director or the Company’ s officers or employees
governed by the internal affairs doctrine. However, each of these clauses (i) through (iv) will not apply to any claim (x) as to
which the Court determines that there is an indispensable party not subject to the jurisdiction of the Court (and the indispensable
party does not consent to the personal jurisdiction of the Court within ten (10) days following such determination), (y) for which
the Court does not have subject matter jurisdiction, or (z) which is vested in the exclusive jurisdiction of a court or forum other
than the Court, including pursuant to Section 27 of the Securities Exchange Act of 1934, as amended (“ Exchange Act ), which
provides for exclusive federal jurisdiction over suits brought to enforce any duty or liability created by the Exchange Act or the
rules and regulations thereunder. Furthermore, Section 22 of the Securities Act provides for concurrent jurisdiction for federal
and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations
thereunder, and as such the exclusive jurisdiction clauses set forth above would not apply to such suits. Although we believe
these provisions benefit us by providing increased consistency in the application of Nevada law for the specified types of actions
and proceedings, the provisions may have the effect of discouraging lawsuits against us or our directors and officers. Any
person or entity purchasing or otherwise acquiring any interest in our shares of capital stock shall be deemed to have notice of
and consented to this exclusive forum provision, but will not be deemed to have waived our compliance with the federal
securities laws and the rules and regulations thereunder. If a court were to find the choice of forum provision contained in our
amended and restated bylaws to be inapplicable or unenforceable in an action, we may incur additional costs associated with
resolving such action in other jurisdictions, which could harm our business, financial condition, and results of operations. Item
1B. Unresolved Staff Comments.



