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PROSPECTUS
 

 
FINGERMOTION, INC.

 
52,712,850 Warrants to Purchase Shares of Common
Stock

5,271,285 Shares of Common Stock
 

We are distributing at no cost to you, as a holder
of shares of our common stock, par value $0.0001 per share (“Common Shares”), transferrable warrants
to purchase Common
Shares (“Warrants”). If you own Common Shares on [●], 2024, the record date, you will be entitled to receive
one (1) Warrant for
each Common Share you own. When exercisable, ten (10) Warrants will entitle the holder thereof to purchase
one (1) Common Share at an exercise price
of $7.00 per Common Share. The Warrants will be exercisable in accordance with the terms of
the warrant agreement until 5:00 p.m., Eastern Time, on the
expiration date, [●], 2026.
 
Our board of directors is not making a recommendation
regarding your exercise of the Warrants. You should carefully consider whether to exercise them.
 
We have applied for listing the warrants on the NASDAQ
Capital Market (“Nasdaq”) and expect trading to commence on or around [●], 2024 under the
symbol “FNGRW”.
Our Common Shares are traded on Nasdaq under the symbol “FNGR”. The last reported sales price of our Common Shares on Nasdaq
on April 8, 2024, the last practicable date before the filing of this prospectus, was $3.14. We urge you to obtain a current market price
for the Common
Shares before making any investment decision with respect to the Warrants.
 
Investing in our securities involves a high degree
of risk. You should review carefully the risks and uncertainties described under the heading “Risk
Factors”
beginning on page 14 of this Prospectus.
 
Neither the Securities and Exchange Commission
nor any state securities commission has approved or disapproved of these Securities or passed
upon the adequacy or accuracy of this Prospectus.
Any representation to the contrary is a criminal offense.
 

INTRODUCTORY
COMMENTS
 

We are a holding company
incorporated in Delaware and not a Chinese operating company. As a holding company, we conduct a significant part of our
operations through
our subsidiaries and through contractual arrangements with a variable interest entity (“VIE”) based in the People’s
Republic of China
(“PRC” or “China”). To address challenges resulting from laws, policies and practices
 that may disfavor foreign-owned entities that operate within
industries deemed sensitive by the Chinese government, we use the VIE structure
to provide contractual exposure to foreign investment in Chinese-based
companies. We own 100% of the equity of a wholly foreign owned
enterprise (“WFOE”), which has entered into contractual arrangements with the VIE
(the “VIE Agreements”),
 which is owned by Ms. Li Li, the legal representative and general manager and also the shareholder of the VIE. The VIE
Agreements have
 not been tested in court. For a description of the VIE structure and our contractual arrangements with the VIE, see “Corporate
Information”. As a result of our use of the VIE structure, you may never directly hold equity interests in the VIE.
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Because we do not directly
hold an equity interest in the VIE, which has never been challenged or recognized in court for the time being, we are subject to
risks
and uncertainties of the interpretations and applications of Chinese laws and regulations, including but not limited to, the validity
and enforcement of
the contractual arrangements among the WFOE, the VIE and the shareholder of the VIE. We are also subject to the risks
and uncertainties about any future
actions of the Chinese government in this regard that could disallow the VIE structure, which would
likely result in a material change in our operations, and
the value of our common stock may depreciate significantly or become worthless.
See “Risk Factors—Risks Related to the VIE Agreements” and “Risk
Factors—Risks Related to Doing
Business in China”.
 
We are subject to certain
legal and operational risks associated with having a significant portion of our operations in China. Chinese laws and regulations
governing
 our current business operations are sometimes vague and uncertain, and as a result, these risks could result in a material change in
 our
operations, significant depreciation of the value of our common stock, or a complete hindrance of our ability to offer our securities
to investors. Recently,
the Chinese government adopted a series of regulatory actions and issued statements to regulate business operations
in China, including those related to the
use of VIEs, data security and anti-monopoly concerns. As of the date of this Prospectus, our
 Company and subsidiaries and the VIE have not been
involved in any investigations on cybersecurity review initiated by any Chinese regulatory
authority, nor has any of them received any inquiry, notice or
sanction.
  
On February 17, 2023, the
China Securities Regulatory Commission (the “CSRC”) promulgated Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies (the “Overseas Listing Trial Measures”) and five relevant guidelines, which
became effective on March 31,
2023. The Overseas Listing Trial Measures regulate both direct and indirect overseas offering and listing
 of PRC domestic companies’ securities by
adopting a filing-based regulatory regime. According to the Overseas Listing Trial Measures,
if the issuer meets both the following conditions, the overseas
securities offering and listing conducted by such issuer will be determined
as indirect overseas offering, which shall be subject to the filing procedure set
forth under the Overseas Listing Trial Measures: (i)
50% or more of the issuer’s operating revenue, total profit, total assets or net assets as documented in
its audited consolidated
financial statements for the most recent accounting year is accounted for by domestic companies; and (ii) the main parts of the
issuer’s
business activities are conducted in mainland China, or its main places of business are located in mainland China, or the senior managers
in charge
of its business operations and management are mostly Chinese citizens or domiciled in mainland China. Where an abovementioned
 issuer submits an
application for an initial public offering to competent overseas regulators, such issuer shall file with the CSRC within
 three business days after such
application is submitted. Where a domestic company fails to fulfill filing procedure or in violation of
the provisions as stipulated above, in respect of its
overseas offering and listing, the CSRC shall order rectification, issue warnings
to such domestic company, and impose a fine ranging from RMB1,000,000
to RMB10,000,000. Also the directly liable persons and actual controllers
of the domestic company that organize or instruct the aforementioned violations
shall be warned and/or imposed fines.
 
Also on February 17, 2023,
 the CSRC also held a press conference for the release of the Overseas Listing Trial Measures and issued the Notice on
Administration
for the Filing of Overseas Offering and Listing by Domestic Companies, which, among others, clarifies that the domestic companies that
have already been listed overseas on or before the effective date of the Overseas Listing Trial Measures (March 31, 2023) shall be deemed
 as “stock
enterprises”. Stock enterprises are not required to complete the filling procedures immediately, and they shall
be required to file with the CSRC when
subsequent matters such as refinancing are involved.
 
As of the date of this Prospectus,
our Company and subsidiaries and the VIE have not received any inquiry, notice, warning or sanctions from the CSRC or
any other Chinese
governmental authorities relating to securities listings, although we may have to file with the CSRC with respect to a new offering of
our
securities. However, since these statements and regulatory actions, including the Overseas Listing Trial Measures, are newly published
it is uncertain what
potential impact such modified or new laws and regulations will have on our ability to conduct our business, accept
investments or list or maintain a listing
on a U.S. or foreign exchange. See “Risk Factors— Risks Related to Doing Business
in China”.
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As of the date of this Prospectus, none of our subsidiaries
or any of the consolidated VIE have made any dividends or distributions to our Company. Under
Delaware law, a Delaware corporation’s
ability to pay cash dividends on its capital stock requires the corporation to have either net profits or positive net
assets (total
assets less total liabilities) over its capital. If we determine to pay dividends on any of our common stock in the future, as a holding
company,
we will rely, in part, on payments made from the VIE to our WFOE in accordance with the VIE Agreements and dividends and other
distributions on equity
from our WFOE to the Company. Our ability to settle amounts owed under the VIE Agreements is subject to certain
restrictions and limitations. Under the
VIE Agreements, the VIE is obligated to make payments to our WFOE, in cash or in kind, at the
WFOE’s request. However, such payments are subject to
Chinese taxes, including a 6% VAT and 25% enterprise income tax. In addition,
 current Chinese regulations permit our WFOE to pay dividends to its
shareholders only out of registered capital amount, if any, as determined
in accordance with Chinese accounting standards and regulations. If our WFOE
incurs debt in the future, the instruments governing the
debt may restrict its ability to pay dividends or make other payments to us. Any limitation on the
ability of our WFOE to distribute
 dividends or other payments to us could materially and adversely limit our ability to grow, make investments or
acquisitions that could
 be beneficial to our businesses, pay dividends or otherwise fund and conduct our business. In addition, any cash dividends or
distributions
of assets by our WFOE to its stockholder are subject to a Chinese withholding tax of as much as 10%. The Chinese government also imposes
controls on the conversion of Renminbi (“RMB”) into foreign currencies and the remittance of currencies out of China.
Therefore, we may experience
difficulties in completing the administrative procedures necessary to obtain and remit foreign currency
for the payment of dividends from our profits, if
any. If we are unable to receive all of the revenues from our operations through the
current VIE Agreements, we may be unable to pay dividends on our
common stock.
 
Transfer of Cash or Assets
 
Dividend Distributions
 
We have never declared or paid dividends or distributions
 on our common stock. We currently intend to retain all available funds and any future
consolidated earnings to fund our operations and
continue the development and growth of our business; therefore, we do not anticipate paying any cash
dividends.
 
Under Delaware law, a Delaware corporation’s
 ability to pay cash dividends on its capital stock requires the corporation to have either net profits or
positive net assets (total
assets less total liabilities) over its capital. If we determine to pay dividends on any of our common stock in the future, as a holding
company, we may rely on dividends and other distributions on equity from our WFOE for cash requirements, including the funds necessary
 to pay
dividends and other cash contributions to our shareholders.
 
Our WFOE’s ability to distribute dividends
is based upon its distributable earnings. PRC legal restrictions permit payments of dividends by our WFOE
only out of its accumulated
after-tax profits, if any, determined in accordance with PRC accounting standards and regulations. A PRC company is not
permitted to
 distribute any profits until any losses from prior fiscal years have been offset. Profits retained from prior fiscal years may be distributed
together with distributable profits from the current fiscal year. Our WFOE is also required under PRC laws and regulations to allocate
at least 10% of our
annual after-tax profits determined in accordance with PRC GAAP to a statutory general reserve fund until the amounts
 in said fund reach 50% of our
register capital. Current Chinese regulations permit our WFOE to pay dividends to its shareholder only
 out of its registered capital amount, if any, as
determined in accordance with PRC accounting standards and regulations. If our WFOE
incurs debt in the future, the instruments governing the debt may
restrict its ability to pay dividends or make other payments to us.
Any limitation on the ability of our WFOE to distribute dividends or other payments to us
could materially and adversely limit our ability
 to grow, make investments or acquisitions that could be beneficial to our businesses, pay dividends or
otherwise fund and conduct our
business. In addition, any cash dividends or distributions of assets by our WFOE to its shareholder are subject to a Chinese
withholding
tax of as much as 10%. Remittance of dividends by our WFOE out of China is also subject to examination by the banks designated by the
State Administration of Foreign Exchange, or the SAFE. For risks relating to the fund flows of our operations in China, see “Risk
Factors— Risks Related
to Doing Business in China”.
 
The Chinese government also imposes controls on the
conversion of RMB into foreign currencies and the remittance of currencies out of China. Therefore,
we may experience difficulties in
completing the administrative procedures necessary to obtain and remit foreign currency for the payment of dividends
from our profits,
if any. If we are unable to receive all of the revenues from our operations through the current VIE Agreements, we may be unable to pay
dividends on our common stock.
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For us to pay dividends to our shareholders, we will
rely on payments made from the VIE to our WFOE in accordance with the VIE Agreements, and the
distribution of payments from the WFOE
to the Delaware holding company as dividends. Certain payments from the VIE to the WFOE pursuant to the VIE
Agreements are subject to
Chinese taxes, including a 6% VAT and 25% enterprise income tax.
 
Our Company’s Ability to Settle Amounts Owed
under the VIE Agreements
 
We transfer cash to our wholly-owned Hong Kong subsidiary,
by making capital contributions or providing loans, and our Hong Kong Subsidiary transfers
cash to the WFOE in China by making capital
contributions. Because we control the VIE through contractual arrangements, we are unable to make direct
capital contributions to the
VIE and its subsidiaries.
 
Under the VIE Agreements, the VIE is obligated to
make payments to our WFOE, in cash or in kind, at the WFOE’s request. We will be able to settle
amounts owed under the VIE Agreements
through dividends paid by our WFOE to our Company. Such ability may be restricted or limited as follows:
 

· First,
any payments from the VIE to our WFOE is subject to Chinese taxes, including a 6% VAT and
25% enterprise income tax.
 
· Second,
current Chinese regulations permit our WFOE to pay dividends to their shareholders only out
of its registered capital amount, if any, as

determined in accordance with Chinese accounting
standards and regulations. In addition, if our WFOE incurs debt in the future, the instruments
governing the debt may restrict its ability to pay dividends or make other payments to the
Delaware holding company.

 
· Third,
the Chinese government also imposes controls on the conversion of RMB into foreign currencies
and the remittance of currencies out of

China. Therefore, we may experience difficulties
in completing the administrative procedures necessary to obtain and remit foreign currency
for
the payment of dividends from profits, if any.

 
The VIE may transfer cash to our WFOE by paying service
fees according to the consulting services agreement.
 
Effect of Holding Foreign Companies Accountable
Act and Related SEC Rules.
 
On December 16, 2021, Public Company Accounting Oversight
Board (“PCAOB”) issued a report on its determinations that PCAOB is unable to inspect
or investigate completely PCAOB-registered
 public accounting firms headquartered in mainland China and in Hong Kong, a Special Administrative
Region of the PRC, because of positions
taken by PRC authorities in those jurisdictions. The PCAOB made these determinations pursuant to PCAOB Rule
6100, which provides a framework
for how the PCAOB fulfills its responsibilities under the Holding Foreign Companies Accountable Act (“HFCAA”).
The
 report further listed in its Appendix A and Appendix B, Registered Public Accounting Firms Subject to the Mainland China Determination
 and
Registered Public Accounting Firms Subject to the Hong Kong Determination, respectively. The audit report included in our Annual
Report on Form 10-K
for the years ended February 28, 2023 and 2022 was issued by Centurion ZD CPA & Co. (“CZD CPA”),
an audit firm headquartered in Hong Kong, a
jurisdiction that the PCAOB previously determined that the PCAOB is unable to conduct inspections
or investigate auditors. However, on December 15,
2022, the PCAOB determined that the PCAOB was able to secure complete access to inspect
 and investigate registered public accounting firms
headquartered in mainland China and Hong Kong and vote to vacate its previous determinations.
Should the PRC authorities obstruct or otherwise fail to
facilitate the PCAOB’s access in the future, the PCAOB will consider the
need to issue a new determination.
 
In June 2022, we were identified
on the SEC’s “Conclusive list of issuers identified under the HFCAA” (available at https://www.sec.gov.hfcaa)
and, as a
result we are required to comply with the submission or disclosure requirements in this Prospectus for our fiscal year ended
February 28, 2023. If we are so
identified for two consecutive years, the SEC would prohibit our securities from trading on a securities
exchange or in the over-the-counter trading market
in the United States. As noted above, on December 15, 2022, the PCAOB vacated its
previous determinations that it is unable to inspect and investigate
completely PCAOB-registered public accounting firms headquartered
 in mainland China and Hong Kong. Accordingly, until such time as the PCAOB
issues any new determination, we do not expect to be at risk
of having our securities subject to a trading prohibition under the HFCAA.
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Under the HFCAA (as amended by the Consolidated Appropriations
Act, 2023), our securities may be prohibited from trading on the U.S. stock exchanges
or in the over the counter trading market in the
U.S. if our auditor is not inspected by the PCAOB for two consecutive years, and this ultimately could result
in our common stock being
 delisted. On June 22, 2021, the U.S. Senate passed the Accelerating Holding Foreign Companies Accountable Act
(“AHFCAA”),
which was enacted under the Consolidated Appropriations Act, 2023, as further described below.
 
On August 26, 2022, the PCAOB signed a Statement
of Protocol with the China Securities Regulatory Commission and the Ministry of Finance of the
PRC, taking the first step toward opening
access for the PCAOB to inspect and investigate registered public accounting firms headquartered in mainland
China and Hong Kong. The
 Statement of Protocol gives the PCAOB sole discretion to select the firms, audit engagements and potential violations it
inspects and
 investigates and put in place procedures for PCAOB inspectors and investigators to view complete audit work papers with all information
included and for the PCAOB to retain information as needed. In addition, the Statement of Protocol grants the PCAOB direct access to
interview and take
testimony from all personnel associated with the audits the PCAOB inspects or investigates. While significant, the
Statement of Protocol is only a first step.
Uncertainties still exists as to whether and how this new Statement of Protocol will be implemented.
 Notwithstanding the signing of the Statement of
Protocol, if the PCAOB cannot make a determination that it is able to inspect and investigate
completely registered public accounting firms headquartered
in mainland China and Hong Kong, trading of our securities will still be
prohibited under the HFCAA and Nasdaq will determine to delist our securities.
Therefore, there is no assurance that the Statement of
Protocol will relieve us from the delisting risks under the HFCAA.
 
On December 29, 2022, the Consolidated Appropriations
 Act, 2023, was signed into law, which amended the HFCAA (i) to reduce the number of
consecutive years that would trigger delisting from
three years to two years, and (ii) so that any foreign jurisdiction could be the reason why the PCAOB
does not to have complete access
to inspect or investigate a company’s auditors. As it was originally enacted, the HFCAA applied only if the PCAOB’s
inability
to inspect or investigate because of a position taken by an authority in the foreign jurisdiction where the relevant public accounting
firm is located.
As a result of the Consolidated Appropriations Act, 2023, the HFCAA now also applies if the PCAOB’s inability
 to inspect or investigate the relevant
accounting firm is due to a position taken by an authority in any foreign jurisdiction. The denying
jurisdiction does not need to be where the accounting
firm is located.
 
In the future, if we do not engage an auditor that
is subject to regular inspection by the PCAOB, our common stock may be delisted. The delisting of our
Common Shares, or the threat of
the Common Shares being delisted, may materially and adversely affect the value of your investment.
 

The date of this Prospectus
is ____________ __, 2024
 

 

 

  - 6 -  



 
TABLE OF CONTENTS

 
INTRODUCTORY
COMMENTS 2
ABOUT THIS PROSPECTUS 8
REFERENCES 8
PROSPECTUS SUMMARY 9
RISK FACTORS 14
CAUTIONARY NOTE REGARDING
FORWARD-LOOKING STATEMENTS 37
USE OF PROCEEDS 38
PLAN OF DISTRIBUTION 38
MARKET FOR COMMON EQUITY 39
DESCRIPTION OF COMMON
SHARES 39
DESCRIPTION OF WARRANTS 39
MATERIAL U.S. FEDERAL
INCOME TAX CONSEQUENCES 41
LEGAL MATTERS 48
EXPERTS 48
TRANSFER AGENT AND REGISTRAR 49
RECENT DEVELOPMENTS 49
DOCUMENTS INCORPORATED
BY REFERENCE 49
WHERE TO FIND ADDITIONAL
INFORMATION 51
 

  - 7 -  



 
ABOUT
THIS PROSPECTUS

 
This Prospectus is a part of a registration statement
on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”). Please carefully
read this Prospectus
together with the documents incorporated herein by reference under “Documents Incorporated by Reference”. This Prospectus
and the
information incorporated herein by reference contain summaries of certain provisions contained in some of the documents described
herein, but reference is
made to the actual documents for complete information. All of the summaries are qualified in their entirety
by the actual documents. Copies of some of the
documents referred to herein have been filed, will be filed or will be incorporated by
 reference as exhibits to the registration statement of which this
Prospectus is a part, and you may obtain copies of those documents
as described below under the heading “Where to Find Additional Information”.
 
You should rely only on the information contained
 in this Prospectus, including the information incorporated by reference. We have not
authorized anyone to provide you with information
different from that contained in this Prospectus. The information contained in this Prospectus
is accurate only as of the date of this
Prospectus, regardless of the time of delivery of this Prospectus or of any sale of the securities. Our business,
financial condition,
results of operations and prospects may have changed since that date.
 
This Prospectus does not constitute an offer to
 sell or a solicitation of an offer to buy securities in any jurisdiction where, or to any person to
whom, it is unlawful to make such
offer or solicitation.
 

REFERENCES
 

Unless the context otherwise requires, in this Prospectus:
 (i) the terms “we”, “us”, “our”, “Company”, “FingerMotion” and “our
 business” refer to
FingerMotion, Inc. or as the context requires, collectively with its consolidated subsidiaries; (ii) “SEC”
refers to the Securities and Exchange Commission;
(iii) “Securities Act” refers to the United States Securities Act of 1933,
as amended; (iv) “Exchange Act” refers to the United States Securities Exchange
Act of 1934, as amended; and (v) all dollar
amounts refer to United States dollars unless otherwise indicated.
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PROSPECTUS
SUMMARY
 

The following summary highlights selected information
contained elsewhere or incorporated by reference in this Prospectus and does not contain all of
the information that you should consider
in making your investment decision. Before investing in our securities, you should carefully read this entire
Prospectus, including our
financial statements and the related notes and other documents incorporated by reference in this Prospectus, as well as the
information
under the heading “Risk Factors” contained herein and under similar headings in the other documents that are incorporated
by reference
into this Prospectus and the exhibits to the registration statement of which this Prospectus is a part.
 
Our Company
 
Overview
 
We operate the following lines of business: (i) Telecommunications
Products and Services; (ii) Value Added Product and Services; (iii) Short Message
Services (“SMS”) and Multimedia
Messaging Services (“MMS”); (iv) a Rich Communication Services (“RCS”) platform; (v) Big Data Insights;
and
(vi) a Video Game Division (inactive).
 
Our common stock is registered under section 12(b)
of the Exchange Act. Our common stock is listed on the Nasdaq Capital Market under the symbol
“FNGR”.
 
Our website address is www.FingerMotion.com.
Information contained on, or accessible through, our website does not constitute a part of and is not
incorporated into this Prospectus,
and the only information that you should rely on in making your decision whether to invest in our common stock is
the information contained
in this Prospectus.
 
Corporate Information
 
The Company was initially incorporated as “Property
Management Corporation of America” on January 23, 2014 in the State of Delaware.
 
On June 21, 2017, the Company amended its certificate
of incorporation to effect a 1-for-4 reverse stock split of the Company’s outstanding Common
Shares, to increase the authorized
number of Common Shares to 200,000,000 and to change the name of the Company from “Property Management
Corporation of America”
 to “FingerMotion, Inc.” (collectively, the “Corporate Actions”). The Corporate Actions and the amended
 certificate of
incorporation became effective on June 21, 2017.
 
The principal executive office of the Company is
located at 111 Somerset Road, Level 3, Singapore 238164, and our telephone number is (347) 349-
5339.
 
We are a holding company incorporated in Delaware
and not an operating company incorporated in the PRC. As a holding company, we conduct a
significant part of our operations through our
subsidiaries and through the VIE Agreements with the VIE based in China. The following diagram depicts
our corporate structure:
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Our holding company structure presents unique risks
as our investors may never directly hold equity interests in our subsidiaries or the VIE, and will be
dependent upon contributions from
our subsidiaries and the VIE to finance our cash flow needs. Our subsidiaries and the VIE are currently not required
to obtain permission
from the Chinese authorities including the CSRC or Cybersecurity Administration Committee (the “CAC”), to operate
or to issue
securities to foreign investors. However, as of March 31, 2023, pursuant to the Overseas Listing Trial Measures promulgated
by the CSRC, we may
have to file with the CSRC with respect to a new offering of our securities. The business of our subsidiaries and
the VIE until now are not subject to
cybersecurity review with the CAC, given that: (i) data processed in our business does not have
a bearing on national security and thus may not be
classified as core or important data by the authorities; (ii) we do not possess a
 large amount of personal information in our business operations. In
addition, we are not subject to merger control review by China’s
anti-monopoly enforcement agency due to the level of our revenues which provided
from us and audited by our auditor and the fact that
we currently do not expect to propose or implement any acquisition of control of, or decisive
influence over, any company with revenues
within China of more than RMB400 million. Currently, these statements and regulatory actions have had no
impact on our daily business
operations, the ability to accept foreign investments and list our securities on an U.S. or other foreign exchange. However,
since these
 statements and regulatory actions, including the Overseas Listing Trial Measures, are new, it is uncertain what potential impact such
modified or new laws and regulations will have on our daily business operation, the ability to accept foreign investments and list our
securities on an
U.S. or other foreign exchange.
 
To operate, the VIE and Beijing XunLian TianXia Technology
Co., Ltd. are required to obtain, and have obtained, a value-added telecommunications
business license from PRC authorities. In connection
with our previous issuance of securities to foreign investors, under current PRC laws, regulations
and regulatory rules, as of the date
 of this Annual Report on Form 10-K, we, our PRC subsidiaries and the VIE, (i) are not required to obtain
permissions from the CSRC except
that as of March 31, 2023 we may have to file with the CSRC with respect to a new offering of our securities, (ii)
are not required to
go through cybersecurity review by the CAC, and (iii) have received or were not denied such requisite permissions by any PRC
authority.
 If we, our subsidiaries or the VIE (i) do not receive or maintain such permissions or approvals, (ii) inadvertently conclude that such
permissions or approvals are not required or (iii) applicable laws, regulations, or interpretations change and we are required to obtain
such permissions
or approvals in the future, we may be subject to government enforcement actions, investigations, penalties, sanctions
and fines imposed by the CSRC,
the CAC and relevant departments of the State Council. In severe circumstances, the business of our PRC
subsidiary may be ordered to suspend and its
business qualifications and licenses may be revoked.
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To address challenges resulting from laws, policies
 and practices that may disfavor foreign-owned entities that operate within industries deemed
sensitive by the Chinese government, we
use the VIE structure to provide contractual exposure to foreign investment in the PRC-based companies. We
own 100% of the equity of
 a WFOE, Shanghai JiuGe Business Management Co., Ltd. (“JiuGe Management”), which has entered into the VIE
Agreements
with the VIE, which is owned by Ms. Li Li, the legal representative and general manager and also the shareholder of the VIE. The VIE
Agreements have not been tested in court. As a result of our use of the VIE structure, you may never directly hold equity interests the
VIE. Any
securities that we offer will be securities of the Company, the Delaware holding company, not of the VIE.
 
We fund the registered capital and operating expenses
of the VIE by extending loans to the shareholders of the VIE. The VIE Agreements governing the
relationship between the VIE and our WFOE
 enable us to (i) direct the activities of the VIE that most significantly impact the VIE’s economic
performance, (ii) receive substantially
all of the economic benefits of the VIE, and (iii) have an exclusive call option to purchase, at any time, all or part
of the equity
 interests in and/or assets of the VIE to the extent permitted by Chinese laws. As a result of the VIE Agreements, the Company is
considered
 the primary beneficiary of the VIE for accounting purposes and is able to consolidate the financial results of the VIE in its consolidated
financial statements in accordance with U.S. GAAP. As a result, investors in our Common Shares are not purchasing an equity interest
in the VIE but
instead are purchasing equity interest in FingerMotion, Inc., a Delaware holding company.
 
VIE Agreements
 
On October 16, 2018, the Company, through its indirect
 wholly owned subsidiary, Shanghai JiuGe Business Management Co., Ltd. (“JiuGe
Management”), entered into a series
of agreements known as the VIE Agreements pursuant to which Shanghai JiuGe Information Technology Co., Ltd.
(“JiuGe Technology”)
 became our contractually controlled affiliate. The use of VIE agreements is a common structure used to acquire PRC
corporations, particularly
 in certain industries in which foreign investment is restricted or forbidden by the PRC government. The VIE Agreements
include a Consulting
 Services Agreement, a Loan Agreement, a Power of Attorney Agreement, a Call Option Agreement, and a Share Pledge
Agreement in order to
secure the connection and commitments of the JiuGe Technology. We operate our mobile payment platform business through
JiuGe Technology.
 
The VIE Agreements include:
 

· a
consulting services agreement (the “JiuGe Technology Consulting Services Agreement”)
through which JiuGe Management is mainly
engaged in data marketing, technical services, technical
consulting and business consultancy to Shanghai JiuGe Information Technology Co.,
Ltd. (“JiuGe
Technology”);

 
· a
loan agreement through which JiuGe Management grants a loan to the Legal Representative of
JiuGe Technology for the purpose of capital

contribution (the “JiuGe Technology
Loan Agreement”);
 
· a
power of attorney agreement under which the owner of JiuGe Technology has vested their collective
voting control over JiuGe Technology

to JiuGe Management and will only transfer their equity
interests in JiuGe Technology to JiuGe Management or its designee(s) (the “JiuGe
Technology Power of Attorney Agreement”);

 
· a
call option agreement under which the owner of JiuGe Technology has granted to JiuGe Management
the irrevocable and unconditional

right and option to acquire all of their equity interests
in JiuGe Technology or transfer these rights to a third party (the “JiuGe Technology
Call Option Agreement”); and

 
· a
share pledge agreement under which the owner of JiuGe Technology has pledged all of their
rights, titles and interests in JiuGe Technology

to JiuGe Management to guarantee JiuGe Technology’s
 performance of its obligations under the JiuGe Technology Consulting Services
Agreement (the
“JiuGe Technology Share Pledge Agreement”).
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Our PRC counsel has reviewed these agreements and
believes that all the VIE Agreements were duly signed and are not in violation of applicable laws
of PRC. We are of the opinion that
the VIE Agreements are valid and giving the WFOE a full control over the VIE in respect of the current and effective
PRC laws and regulations.
 However, the VIE Agreements have never been challenged or recognized in court for the time being, and the PRC
government may determine
 that the VIE Agreements are not in compliance with applicable PRC laws, rules and regulations compared with direct
ownership, there may
be less effective in controlling through the VIE structure.
 
In the first half of 2018, JiuGe Technology secured
 contracts with China Unicom and China Mobile to distribute mobile data for businesses and
corporations in 9 provinces/municipalities,
namely Chengdu, Jiangxi, Jiangsu, Chongqing, Shanghai, Zhuhai, Zhejiang, Shaanxi and Inner Mongolia.
 
In September 2018, JiuGe Technology launched and
commercialized mobile payment and recharge services to businesses for China Unicom. The JiuGe
Technology mobile payment and recharge
platform enables the seamless delivery of real-time payment and recharge services to third-party channels and
businesses. We earn a negotiated
rebate amount from each of China Unicom and China Mobile for all monies paid by consumers to China Unicom and
China Mobile that we process.
To encourage consumers to utilize our portal instead of using our competitors’ platforms or paying China Unicom or
China Mobile
directly, we offer mobile data and talk time at a rate discounted from these companies’ stated rates, which are also the rates
we must pay
to them to purchase the mobile data and talk time provided to consumers through the use of our platform. Accordingly, we
earn income on the rebates
we receive from the telecommunications companies, reduced by the amounts by which we discount the mobile data
 and talk time sold through our
platform.
 
In October 2018, China Unicom and China Mobile awarded
JiuGe Technology with contracts that established partnerships for data analysis, that could
unlock potential value-added services.
 
This description of the VIE Agreements discussed
above do not purport to be complete and are qualified in their entirety by reference to the terms of the
VIE Agreements, which were filed
as exhibits to our Current Report on Form 8-K filed with the SEC on December 27, 2018 and are incorporated by
reference herein. The English
 translation version of the JiuGe Technology Share Pledge Agreement was filed as Exhibit 10.6 to our Form S-1/A
(Amendment No. 1) filed
with the SEC on January 5, 2023, and is incorporated by reference herein.
 
Acquisition of Beijing Technology
 
On March 7, 2019, the Company through JiuGe Technology
 acquired Beijing Technology, a company in the business of providing mass SMS text
services to businesses looking to communicate with
 large numbers of their customers and prospective customers. Through Beijing Technology, the
Company entered into the business of mass
SMS text message service as a compliment to its mobile payment and recharge business. The mass SMS text
message service offers bulk SMS
services to end consumers with competitive pricing. Currently, the Company’s SMS integrated platform is processing
more than 150
million SMS text messages per month. Beijing Technology retains a license from the Ministry of Industry and Information Technology to
operate SMS and MMS business in the PRC. Similar to the mobile recharge business, Beijing Technology is required to make a deposit or
bulk purchase
in advance and has secured business customers that will utilize Beijing Technology’s SMS integrated platform to send
bulk SMS text messages monthly.
Beijing Technology has the capability to manage and track the entire process, including to assist the
 Company’s clients to fulfill the government
guidelines, until the SMS messages have been delivered successfully.
 
China Unicom Cooperation Agreement
 
On July 7, 2019, JiuGe Technology entered into that
 certain Yunnan Unicom Electronic Sales Platform Construction and Operation Cooperation
Agreement (the “Cooperation Agreement”)
with China United Network Communications Limited Yunnan Branch (“China Unicom Yunnan”). Under
the Cooperation Agreement,
JiuGe Technology is responsible for constructing and operating China Unicom Yunnan’s electronic sales platform through
which consumers
 can purchase various goods and services from China Unicom Yunnan, including mobile telephones, mobile telephone service,
broadband data
 services, terminals, “smart” devices and related financial insurance. The Cooperation Agreement provides that JiuGe Technology
 is
required to construct and operate the platform’s webpage in accordance with China Unicom Yunnan’s specifications and policies,
and applicable law,
and bear all expenses in connection therewith. As consideration for the services it provides under the Cooperation
Agreement, JiuGe Technology
receives a percentage of the revenue received from all sales it processes for China Unicom Yunnan on the
platform.
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The Cooperation Agreement expires three years from
the date of its signature with a yearly auto-renewal clause, but it may be terminated by (i) JiuGe
Technology upon three months’
 written notice or (ii) by China Unicom Yunnan unilaterally. The Cooperation Agreement contains customary
representations from each party
regarding such party’s authority to enter into and perform under the Cooperation Agreement, and provides customary
events of default,
including for various types of failure to perform. Any disputes arising between the parties under the Cooperation Agreement will be
adjudicated
in Chinese courts.
 
This description of the Cooperation Agreement does
 not purport to be complete and is qualified in its entirety by reference to the terms of the
Cooperation Agreement, which was filed as
an exhibit to our Current Report on Form 8-K filed with the SEC on November 9, 2019 and is incorporated
by reference herein.
 
In January 2022, Shanghai TengLian JiuJiu Information
Communication Technology Co., Ltd. (“TengLian”) (a 99% owned subsidiary of Shanghai
JiuGe Information Technology Co.,
Ltd.) signed a co-operation agreement with China Unicom to launch the Device Protection program for mobile
phones and the new 5G phones.
 
The Offering
 

Securities Distributed We
are distributing to the holders of our Common Shares on the record date, at no charge, one (1) Warrant for
each Common Share owned.  When
exercisable, ten (10) Warrants will entitle the holder thereof to purchase one
(1) Common Share at the exercise price.

Record
Date [●],
2024
Exercise
Price $7.00
Exercise
Period The
Warrants will be exercisable in accordance with the terms of the warrant agreement until 5:00 p.m., Eastern

Time, on the expiration
date.
Expiration
Date [●],
2026
Transferability
of Warrants;
Listing

The
Warrants may be sold, transferred or assigned, in whole or in part. We have applied for listing the Warrants
on the Nasdaq and expect
 trading to commence on or around [ ● ], 2024 under the symbol “FNGRW”. Our
Common Shares are listed on the Nasdaq
under the symbol “FNGR”.

Common
Shares Outstanding
After Exercise of Warrants

52,712,850
Common Shares were outstanding as of April 8, 2024. If all of the Warrants are exercised in full,
57,984,135 Common Shares will be
outstanding.

Use
of Proceeds The purpose of this distribution of Warrants
 is to return a portion of the Company’s future value to our
stockholders in a cost-effective manner that gives all of our stockholders
 the opportunity to participate in the
Company’s growth.
 
Assuming that all Warrants are exercised, the
 net proceeds from the exercise of the Warrants will be
approximately $36.809 million, after deducting our estimated expenses related
to this offering. We intend to use
the net proceeds of Warrant exercises for general corporate purposes.

Warrant
Agent VStock
Transfer, LLC
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RISK
FACTORS

 
Prospective investors should carefully consider
the following risks, as well as the other information contained in this Prospectus and in the documents
incorporated by reference herein,
including the risks described in our annual report on Form 10-K and our quarterly reports on Form 10-Q, before
investing in our securities.
Any one of these material risks and uncertainties has the potential to cause actual results, performance, achievements or
events to be
materially different from any future results, performance, achievements or events implied, suggested or expressed by any forward-looking
statements made by us or by persons acting on our behalf. Refer to "Cautionary Note Regarding Forward-Looking Statements".
 
There is no assurance that we will be successful
in preventing the material adverse effects that any one or more of the following material risks and
uncertainties may cause on our business,
prospects, financial condition and operating results, which may result in a significant decrease in the market
price of our common stock.
Furthermore, there is no assurance that these material risks and uncertainties represent a complete list of the material risks
and uncertainties
facing us. There may be additional risks and uncertainties of a material nature that, as of the date of this prospectus, we are unaware
of or that we consider immaterial that may become material in the future, any one or more of which may result in a material adverse effect
on us. You
could lose all or a significant portion of your investment due to any of these risks and uncertainties.
 
Risks Related to Our Company and Business
 
We have a limited operating history and, as
a result, our past results may not be indicative of future operating performance.
 
We have a limited operating history, which makes
 it difficult to forecast our future results. You should not rely on our past results of operations as
indicators of future performance.
You should consider and evaluate our prospects in light of the risks and uncertainty frequently encountered by companies
like ours.
 
If we fail to address the risks and difficulties
 that we face, including those described elsewhere in this “Risk Factors” section, our business, financial
condition
 and results of operations could be adversely affected. Further, because we have limited historical financial data and operate in an evolving
market, any predictions about our future revenue and expenses may not be as accurate as they would be if we had a longer operating history
or operated in
a more predictable market. We have encountered in the past, and will encounter in the future, risks and uncertainties
frequently experienced by growing
companies with limited operating histories in rapidly changing industries. If our assumptions regarding
 these risks and uncertainties are incorrect or
change, or if we do not address these risks successfully, our results of operations could
differ materially from our expectations and our business, financial
condition and results of operations could be adversely affected.
 
We have a history of net losses and we may
not be able to achieve or maintain profitability in the future.
 
For all annual periods of our operating history we
have experienced net losses. We generated a net loss of approximately $3.3 million during the nine-
month period ended November 30, 2023
and net losses of approximately $7.5 million, $4.9 million and $4.3 million for the years ended February 28, 2023,
2022 and 2021, respectively.
At November 30, 2023 and February 28, 2023, we had an accumulated deficit of approximately $28.0 million and $24.7
million, respectively.
We have not achieved profitability, and we may not realize sufficient revenue to achieve profitability in future periods. Our expenses
will likely increase in the future as we develop and launch new offerings and platform features, expand in existing and new markets,
increase our sales and
marketing efforts and continue to invest in our platform. These efforts may be more costly than we expect and
may not result in increased revenue or
growth in our business. If we are unable to generate adequate revenue growth and manage our expenses,
we may continue to incur significant losses in the
future and may not be able to achieve or maintain profitability.
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If we fail to effectively manage our growth,
our business, financial condition and results of operations could be adversely affected.
 
We are currently experiencing growth in our business.
This expansion increases the complexity of our business and has placed, and will continue to place,
strain on our management, personnel,
operations, systems, technical performance, financial resources and internal financial control and reporting functions.
Our ability to
manage our growth effectively and to integrate new employees, technologies and acquisitions into our existing business will require us
to
continue to expand our operational and financial infrastructure and to continue to retain, attract, train, motivate and manage employees.
Continued growth
could strain our ability to develop and improve our operational, financial and management controls, enhance our reporting
systems and procedures, recruit,
train and retain highly skilled personnel and maintain user satisfaction. Additionally, if we do not
 effectively manage the growth of our business and
operations, the quality of our offerings could suffer, which could negatively affect
our reputation and brand, business, financial condition and results of
operations.
 
The impact of the COVID-19 pandemic on the
 global economy, our operations and consumer demand for consumer goods and services remains
uncertain, which could have a material adverse
impact on our business, results of operations and financial condition and on the market price of our
Common Shares.
 
In December 2019, a strain of novel coronavirus (now
commonly known as COVID-19) was reported to have surfaced in Wuhan, China. COVID-19 has
since spread rapidly throughout many countries,
and, on March 12, 2020, the World Health Organization declared COVID-19 to be a pandemic. In an effort
to contain and mitigate the spread
of COVID-19, many countries, including the United States, Canada and China, have imposed unprecedented restrictions
on travel, and there
 have been business closures and a substantial reduction in economic activity in countries that have had significant outbreaks of
COVID-19.
Although our operating subsidiaries and contractually controlled entity report that is operation have not been materially affected at
this point,
significant uncertainty remains as to the potential impact of the COVID-19 pandemic on our operations and on the global economy
 as a whole. It is
currently not possible to predict how long the pandemic will last or the time that it will take for economic activity
to return to prior levels. The COVID-19
pandemic has resulted in significant financial market volatility and uncertainty in recent years.
A continuation or worsening of the levels of market
disruption and volatility seen in the recent past could have an adverse effect on
our ability to access capital, on our business, results of operations and
financial condition, on the market price of our Common Shares,
and on consumer demand for consumer services, including those offered by our Company.
 
We depend on our key personnel and other highly
skilled personnel, and if we fail to attract, retain, motivate or integrate our personnel, our business,
financial condition and results
of operations could be adversely affected.
 
Our success depends in part on the continued service
of our founders, senior management team, key technical employees and other highly skilled personnel
and on our ability to identify, hire,
 develop, motivate, retain and integrate highly qualified personnel for all areas of our organization. We may not be
successful in attracting
and retaining qualified personnel to fulfill our current or future needs. Our competitors may be successful in recruiting and hiring
members of our management team or other key employees, and it may be difficult for us to find suitable replacements on a timely basis,
on competitive
terms or at all. If we are unable to attract and retain the necessary personnel, particularly in critical areas of our
business, we may not achieve our strategic
goals.
 
Our concentration of earnings from two telecommunications
companies may have a material adverse effect on our financial condition and results of
operations.
 
We currently derive a substantial amount of our total
 revenue through contracts secured with China Unicom and China Mobile. If we were to lose the
business of one or both of these mobile
 telecommunications companies, if either were to fail to fulfill its obligations to us, if either were to experience
difficulty in paying
rebates to us on a timely basis, if either negotiated lower pricing terms, or if either increased the number of licensed payment portals
it
permits to process its payments, it could have a material adverse effect on our competitive position, business, financial condition,
results of operations and
cash flows. Additionally, we cannot guarantee that the volume of revenue we earn from China Unicom and China
Mobile will remain consistent going
forward. Any substantial change in our relationships with either China Unicom or China Mobile, or
 both, whether due to actions by our competitors,
regulatory authorities, industry factors or otherwise, could have a material adverse
effect on our business, financial condition and results of operations.
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Any actual or perceived security or privacy
breach could interrupt our operations, harm our brand and adversely affect our reputation, brand, business,
financial condition and results
of operations.
 
Our business involves the processing and transmission
of our users’ personal and other sensitive data. Because techniques used to obtain unauthorized
access to or to sabotage information
systems change frequently and may not be known until launched against us, we may be unable to anticipate or prevent
these attacks. Unauthorized
parties may in the future gain access to our systems or facilities through various means, including gaining unauthorized access
into
 our systems or facilities or those of our service providers, partners or users on our platform, or attempting to fraudulently induce
 our employees,
service providers, partners, users or others into disclosing names, passwords, payment information or other sensitive
 information, which may in turn be
used to access our information technology systems, or attempting to fraudulently induce our employees,
 partners or others into manipulating payment
information, resulting in the fraudulent transfer of funds to criminal actors. In addition,
 users on our platform could have vulnerabilities on their own
mobile devices that are entirely unrelated to our systems and platform
but could mistakenly attribute their own vulnerabilities to us. Further, breaches
experienced by other companies may also be leveraged
 against us. For example, credential stuffing attacks are becoming increasingly common and
sophisticated actors can mask their attacks,
making them increasingly difficult to identify and prevent. Certain efforts may be state-sponsored or supported
by significant financial
and technological resources, making them even more difficult to detect.
 
Although we have developed systems and processes
that are designed to protect our users’ data, prevent data loss and prevent other security breaches, these
security measures cannot
guarantee security. Our information technology and infrastructure may be vulnerable to cyberattacks or security breaches; also,
employee
error, malfeasance or other errors in the storage, use or transmission of personal information could result in an actual or perceived
privacy or
security breach or other security incident.
 
Any actual or perceived breach of privacy or security
could interrupt our operations, result in our platform being unavailable, result in loss or improper
disclosure of data, result in fraudulent
 transfer of funds, harm our reputation and brand, damage our relationships with third-party partners, result in
significant legal, regulatory
and financial exposure and lead to loss of confidence in, or decreased use of, our platform, any of which could adversely affect
our
business, financial condition and results of operations. Any breach of privacy or security impacting any entities with which we share
or disclose data
(including, for example, our third-party providers) could have similar effects.
 
Additionally, defending against claims or litigation
 based on any security breach or incident, regardless of their merit, could be costly and divert
management’s attention. We cannot
be certain that our insurance coverage will be adequate for data handling or data security liabilities actually incurred,
that insurance
will continue to be available to us on commercially reasonable terms, or at all, or that any insurer will not deny coverage as to any
future
claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the occurrence
 of changes in our
insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements,
could have an adverse effect on our
reputation, brand, business, financial condition and results of operations.
 
Systems failures and resulting interruptions
in the availability of our platform or offerings could adversely affect our business, financial condition and
results of operations.
 
Our systems, or those of third parties upon which
we rely, may experience service interruptions or degradation because of hardware and software defects or
malfunctions, distributed denial-of-service
 and other cyberattacks, human error, earthquakes, hurricanes, floods, fires, natural disasters, power losses,
disruptions in telecommunications
services, fraud, military or political conflicts, terrorist attacks, computer viruses, ransomware, malware or other events.
Our systems
also may be subject to break-ins, sabotage, theft and intentional acts of vandalism, including by our own employees. Some of our systems
are
not fully redundant and our disaster recovery planning may not be sufficient for all eventualities. Our business interruption insurance
may not be sufficient
to cover all of our losses that may result from interruptions in our service as a result of systems failures and
similar events.
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We have not experienced any system failures or other
 events or conditions that have interrupted the availability or reduced or effected the speed or
functionality of our offerings. These
 events, were they to occur in the future, could adversely affect our business, reputation, results of operations and
financial condition.
 
The successful operation of our business depends
upon the performance and reliability of Internet, mobile, and other infrastructures that are not under
our control.
 
Our business depends on the performance and reliability
of Internet, mobile and other infrastructures that are not under our control. Disruptions in Internet
infrastructure or the failure of
telecommunications network operators to provide us with the bandwidth we need to provide our services and offerings could
interfere with
the speed and availability of our platform. If our platform is unavailable when platform users attempt to access it, or if our platform
does not
load as quickly as platform users expect, platform users may not return to our platform as often in the future, or at all, and
may use our competitors’
products or offerings more often. In addition, we have no control over the costs of the services provided
by national telecommunications operators. If
mobile Internet access fees or other charges to Internet users increase, consumer traffic
may decrease, which may in turn cause our revenue to significantly
decrease.
 
Our business depends on the efficient and uninterrupted
operation of mobile communications systems. The occurrence of an unanticipated problem, such as
a power outage, telecommunications delay
or failure, security breach or computer virus could result in delays or interruptions to our services, offerings and
platform, as well
as business interruptions for us and platform users. Furthermore, foreign governments may leverage their ability to shut down directed
services, and local governments may shut down our platform at the routing level. Any of these events could damage our reputation, significantly
disrupt
our operations, and subject us to liability, which could adversely affect our business, financial condition and operating results.
We have invested significant
resources to develop new products to mitigate the impact of potential interruptions to mobile communications
systems, which can be used by consumers in
territories where mobile communications systems are less efficient. However, these products
may ultimately be unsuccessful.
 
We may be subject to claims, lawsuits, government
investigations and other proceedings that may adversely affect our business, financial condition and
results of operations.
 
We may be subject to claims, lawsuits, arbitration
proceedings, government investigations and other legal and regulatory proceedings as our business grows
and as we deploy new offerings,
including proceedings related to our products or our acquisitions, securities issuances or business practices. The results of
any such
claims, lawsuits, arbitration proceedings, government investigations or other legal or regulatory proceedings cannot be predicted with
certainty.
Any claims against us, whether meritorious or not, could be time-consuming, result in costly litigation, be harmful to our
reputation, require significant
management attention and divert significant resources. Determining reserves for litigation is a complex
and fact-intensive process that requires significant
subjective judgment and speculation. It is possible that such proceedings could
result in substantial damages, settlement costs, fines and penalties that could
adversely affect our business, financial condition and
 results of operations. These proceedings could also result in harm to our reputation and brand,
sanctions, consent decrees, injunctions
or other orders requiring a change in our business practices. Any of these consequences could adversely affect our
business, financial
 condition and results of operations. Furthermore, under certain circumstances, we have contractual and other legal obligations to
indemnify
and to incur legal expenses on behalf of our business and commercial partners and current and former directors and officers.
 
We may require additional funding to support
our business.
 
To grow our business, FingerMotion currently looks
to take advantage of the immense growth in the total variety of mobile services provided in China. On
February 1, 2022, the Xinhua News
Agency reported that the combined business revenue in the telecom sector rose 8% year on year to about USD232.43
billion in 2021, with
the growth rate up 4.1 percentage points from 2020, according to the PRC Ministry of Industry and Information Technology. For the
Company
to continue to grow, the deposit with the Telecoms needs to increase, as most of the revenue we process is dependent on the size of the
deposit
we have with each Telecom. We will likely need to raise additional capital to materially increase the amounts of these deposits.
If we raise additional funds
through the issuance of equity, equity-linked or debt securities, those securities may have rights, preferences
or privileges senior to those of our common
stock, and our existing stockholders may experience dilution. Any debt financing secured
by us in the future could involve restrictive covenants relating to
our capital-raising activities and other financial and operational
matters, which may make it more difficult for us to obtain additional capital and to pursue
business opportunities. We cannot be certain
that additional funding will be available to us on favorable terms, or at all. If we are unable to obtain adequate
funding or funding
 on terms satisfactory to us, when we require it, our ability to continue to support our business growth and to respond to business
challenges
could be significantly limited, and our business, financial condition and results of operations could be adversely affected.
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Claims by others that we infringed their proprietary
technology or other intellectual property rights could harm our business.
 
Companies in the Internet and technology industries
 are frequently subject to litigation based on allegations of infringement or other violations of
intellectual property rights. In addition,
certain companies and rights holders seek to enforce and monetize patents or other intellectual property rights they
own, have purchased
 or otherwise obtained. As we gain a public profile and the number of competitors in our market increases, the possibility of
intellectual
property rights claims against us grows. From time to time, third parties may assert claims of infringement of intellectual property
rights against
us. Many potential litigants, including some of our competitors and patent-holding companies, have the ability to dedicate
substantial resources to assert
their intellectual property rights. Any claim of infringement by a third party, even those without merit,
could cause us to incur substantial costs defending
against the claim, could distract our management from our business and could require
us to cease use of such intellectual property. Furthermore, because of
the substantial amount of discovery required in connection with
intellectual property litigation, we risk compromising our confidential information during
this type of litigation. We may be required
to pay substantial damages, royalties or other fees in connection with a claimant securing a judgment against us,
we may be subject to
an injunction or other restrictions that prevent us from using or distributing our intellectual property, or we may agree to a settlement
that prevents us from distributing our offerings or a portion thereof, which could adversely affect our business, financial condition
and results of operations.
 
With respect to any intellectual property rights
claim, we may have to seek out a license to continue operations found to be in violation of such rights,
which may not be available on
favorable or commercially reasonable terms and may significantly increase our operating expenses. Some licenses may be
non-exclusive,
 and therefore our competitors may have access to the same technology licensed to us. If a third party does not offer us a license to
 its
intellectual property on reasonable terms, or at all, we may be required to develop alternative, non-infringing technology, which
could require significant
time (during which we would be unable to continue to offer our affected offerings), effort and expense and
may ultimately not be successful. Any of these
events could adversely affect our business, financial condition and results of operations.
 
Risks Related to Our Securities
 
The Warrants may not have any value.
 
The Warrants will be exercisable in accordance with
the terms of the warrant agreement until 5:00 p.m., Eastern Time, on the expiration date, [●], 2026.
 
The Warrants have an exercise price of $7.00 per
Common Share. This exercise price does not necessarily bear any relationship to established criteria for
valuation of our Common Shares,
such as book value per Common Share, cash flows, or earnings, and you should not consider this exercise price as an
indication of the
current or future market price of our Common Shares. There can be no assurance that the market price of our Common Shares will exceed
$7.00 per Common Share at any time on the expiration date of the Warrants or at any other time the Warrants may be exercised. If the
market price of our
Common Shares does not exceed $7.00 per Common Share during the term of the Warrants, your Warrants will be of no
value.
 
No Warrants will be exercisable unless at the time
of exercise a Prospectus relating to our Common Shares issuable upon exercise of the Warrants is current
and the Common Shares have been
registered or qualified or deemed to be exempt under the securities laws of the state of residence of the holder of the
Warrants. Under
 the terms of the warrant agreement, we have agreed to meet these conditions and use our best efforts to maintain a current Prospectus
relating to the Common Shares issuable upon exercise of the Warrants until the expiration of the Warrants. However, we cannot assure
you that we will be
able to do so, and if we do not maintain a current prospectus related to the Common Shares issuable upon exercise
of the Warrants, holders of the Warrants
will be unable to exercise their Warrants and we will not be required to settle any such Warrant
exercise. If the Prospectus relating to the Common Shares
issuable upon the exercise of the Warrants is not current or if the Common
Shares is not qualified or exempt from qualification in the jurisdictions in which
the holders of the Warrants reside, we will not be
required to net cash settle or cash settle the Warrant exercise, the Warrants may have no value, the market
for the Warrants may be limited
and the Warrants may expire worthless.
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An active trading market for our Warrants may
not develop.
 
Prior to this offering, there has been no public
market for our Warrants. We have applied for listing the Warrants on the Nasdaq and expect trading to
commence on or around [●],
2024, under the symbol “FNGRW”. Even if the Warrants are approved for listing on the Nasdaq, an active trading market for
the Warrants may not develop or be sustained. If an active market for the Warrants does not develop, it may be difficult for you to sell
your Warrants
without depressing the market price for such securities.
 
The receipt of Warrants may be treated as a
taxable distribution to you.
 
The distribution of Warrants to a holder of our Common
Shares could be treated, for U.S. federal income tax purposes, as a taxable distribution under
Section 305(b) of the Code and the Treasury
Regulations promulgated thereunder, although we are not expressing an opinion as to such matter. Since there
appears to be a significant
uncertainty in regard to the tax treatment of the receipt and exercise of Warrants your receipt of Warrants may be treated as the
receipt
 of a taxable distribution to you. Each holder of our Common Shares is urged to consult with his, her or its own tax advisor in order
 to assess
possible adverse tax consequences. Please see the section in this prospectus under the caption: “Material U.S. Federal
Income Tax Consequences.”
 
Holders of our Warrants will have no rights
as a common stockholder until such holders exercise their Warrants and acquire Common Shares.
 
Until Warrant holders acquire Common Shares upon
exercise of the Warrants, Warrant holders will have no rights with respect to the Common Shares
underlying such Warrants. Upon the acquisition
of Common Shares upon exercise of the Warrants, the holders thereof will be entitled to exercise the rights
of a common stockholder only
as to matters for which the record date for the matter occurs after the exercise date of the Warrants.
 
Adjustments to the exercise price of the Warrants,
 or the number of Common Shares for which the Warrants are exercisable, following certain
corporate events may not fully compensate Warrant
holders for the value they would have received if they held the Common Shares underlying the
Warrants at the time of such events.
 
The Warrants provide for adjustments to the exercise
price of the Warrants following a number of corporate events, including (i) our issuance of a stock
dividend or the subdivision or combination
of our Common Shares, (ii) a distribution of capital stock of the Company or any subsidiary other than our
Common Shares, rights to acquire
such capital stock, evidences of indebtedness or assets, (iii) our issuance of a cash dividend on our Common Shares, and
(iv) certain
 tender offers for our Common Shares by the Company or one or more of our wholly-owned subsidiaries. The Warrants also provide for
adjustments
 to the number of Common Shares for which the Warrants are exercisable following our issuance of a stock dividend or the subdivision or
combination of our Common Shares. Any adjustment made to the exercise price of the Warrants or the number of Common Shares for which
the Warrants
are exercisable following a corporate event in accordance with these provisions may not fully compensate Warrant holders
for the value they would have
received if they held the Common Shares underlying the Warrants at the time of the event.
 
Our common stock has limited liquidity.
 
Our common stock began trading on the Nasdaq Capital
Market on December 28, 2021, and before that it traded on the OTCQX operated by OTC Markets
Group Inc. Trading volume in our Common Shares
may be sporadic and the price could experience volatility. If adverse market conditions exist, you may
have difficulty selling your Common
Shares.
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The market price of our common stock may fluctuate
significantly in response to numerous factors, some of which are beyond our control, including the
following:
 

· actual
or anticipated fluctuations in our operating results;
 
· changes
in financial estimates by securities analysts or our failure to perform in line with such
estimates;
 
· changes
in market valuations of other companies, particularly those that market services such as
ours;
 
· announcements
by us or our competitors of significant innovations, acquisitions, strategic partnerships,
joint ventures or capital commitments;
 
· introduction
of product enhancements that reduce the need for our products;
 
· departure
of key personnel; and
 
· changes
in overall global market sentiments and economy trends
 

We do not intend to pay dividends for the foreseeable
future.
 
We have never declared nor paid cash dividends on
 our capital stock. We currently intend to retain any future earnings to finance the operation and
expansion of our business, and we do
not expect to declare or pay any dividends in the foreseeable future. As a result, stockholders must rely on sales of
their common stock
after price appreciation as the only way to realize any future gains on their investment.
 
If securities or industry analysts do not publish
 research or publish inaccurate or unfavorable research about our business, the market price and
trading volume of our common stock could
decline.
 
The trading market for our common stock may depend
in part on the research and reports that securities or industry analysts publish about us, our business,
our market or our competition.
The analysts’ estimates are based upon their own opinions and are often different from our estimates or expectations. If one
or
more of the analysts who cover us downgrade our common stock, provide a more favorable recommendation about our competitors or publish
inaccurate
or unfavorable research about our business, the price of our securities would likely decline. If few securities analysts commence
coverage of us, or if one or
more of these analysts cease coverage of us or fail to publish reports on us regularly, demand for our securities
could decrease, which might cause the price
and trading volume of our common stock to decline.
 
The continued sale of our equity securities
will dilute the ownership percentage of our existing shareholders and may decrease the market price for our
Common Shares.
 
Our certificate of incorporation, as amended, authorizes
the issuance of up to 200,000,000 Common Shares and up to 1,000,000 shares of preferred stock
(“Preferred Shares”).
Our Board of Directors has the authority to issue additional shares of our capital stock to provide additional financing in the future
and designate the rights of the preferred shares, which may include voting, dividend, distribution or other rights that are preferential
to those held by the
common stockholders. The issuance of any such common or preferred shares may result in a reduction of the book value
or market price of our outstanding
common shares. To grow our business substantially, we will likely have to issue additional equity
securities to obtain working capital to deposit with the
telecommunications companies for which we process mobile recharge payments.
Our efforts to fund our intended business plans will therefore result in
dilution to our existing stockholders. If we do issue any such
additional common shares, such issuance also will cause a reduction in the proportionate
ownership and voting power of all other stockholders.
As a result of such dilution, if you acquire common shares your proportionate ownership interest and
voting power could be decreased.
Furthermore, any such issuances could result in a change of control or a reduction in the market price for our common
shares.
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If we fail to maintain an effective system
of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate
financial statements
or comply with applicable regulations could be impaired.
 
As a public company, we are subject to the reporting
 requirements of the Exchange Act and the Sarbanes-Oxley Act of 2002 (the “SOA”). The SOA
requires, among other things,
that we maintain effective disclosure controls and procedures and internal control over financial reporting. We are continuing
to develop
and refine our disclosure controls and other procedures that are designed to ensure that information required to be disclosed by us in
the reports
that we will file with the SEC is recorded, processed, summarized and reported within the time periods specified in SEC rules
 and forms and that
information required to be disclosed in reports under the Exchange Act is accumulated and communicated to our principal
executive and financial officers.
We are also continuing to improve our internal control over financial reporting. We have expended,
 and anticipate that we will continue to expend,
significant resources in order to maintain and improve the effectiveness of our disclosure
 controls and procedures and internal control over financial
reporting.
 
Our current controls and any new controls that we
 develop may become inadequate because of changes in the conditions in our business. Further,
weaknesses in our disclosure controls or
our internal control over financial reporting may be discovered in the future. Any failure to develop or maintain
effective controls,
or any difficulties encountered in their implementation or improvement, could harm our results of operations or cause us to fail to meet
our reporting obligations and may result in a restatement of our financial statements for prior periods. Any failure to implement and
maintain effective
internal control over financial reporting could also adversely affect the results of periodic management evaluations
 and annual independent registered
public accounting firm attestation reports regarding the effectiveness of our internal control over
financial reporting that we will eventually be required to
include in our periodic reports that will be filed with the SEC. Ineffective
disclosure controls and procedures and internal control over financial reporting
could also cause investors to lose confidence in our
reported financial and other information, which would likely adversely affect the market price of our
common stock
 
Financial Industry Regulatory Authority (“FINRA”)
sales practice requirements may also limit a stockholder’s ability to buy and sell our shares of
common stock, which could depress
the price of our shares of common stock.
 
FINRA rules require broker-dealers to have reasonable
 grounds for believing that the investment is suitable for a customer before recommending that
investment to the customer. Prior to recommending
 speculative low-priced securities to their non-institutional customers, broker-dealers must make
reasonable efforts to obtain information
about the customer’s financial status, tax status, investment objectives, and other information. Under interpretations
of these
rules, FINRA believes that there is a high probability that speculative low-priced securities will not be suitable for at least some
customers. Thus, if
our shares of common stock become speculative low-priced securities, the FINRA requirements make it more difficult
for broker-dealers to recommend
that their customers buy our shares of common stock, which may limit your ability to buy and sell our
shares of common stock, have an adverse effect on
the market for our shares of common stock, and thereby depress our price per share
of common stock.
 
Our shares of common
stock have been thinly traded, and you may be unable to sell at or near ask prices or at all if you need to sell your shares of
common
stock to raise money or otherwise desire to liquidate your shares.
 
Until December 28, 2021,
our shares of common stock were quoted on the OTCQB/QX where they were “thinly-traded”, meaning that the number of
persons
interested in purchasing our shares of common stock at or near bid prices at any given time was relatively small or non-existent. Since
we listed on
Nasdaq on December 28, 2021, the volume of our shares of common stock traded has increased, but that volume could decrease
until we are thinly-traded
again. That could occur due to a number of factors, including that we are relatively unknown to stock analysts,
stock brokers, institutional investors and
others in the investment community that generate or influence sales volume, and that even
if we came to the attention of such persons, they tend to be risk-
averse and might be reluctant to follow an unproven company such as
ours or purchase or recommend the purchase of our shares of common stock until
such time as we became more seasoned. As a consequence,
there may be periods of several days or more when trading activity in our shares of common
stock is minimal or non-existent, as compared
 to a seasoned issuer which has a large and steady volume of trading activity that will generally support
continuous sales without an
adverse effect on share price. Broad or active public trading market for our shares of common stock may not develop or be
sustained.
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Risks Related to the VIE Agreements
 
The PRC government may determine that the VIE
Agreements are not in compliance with applicable PRC laws, rules and regulations.
 
JiuGe Management manages and operates the mobile
data business through JiuGe Technology pursuant to the rights its holds under the VIE Agreements.
Almost all economic benefits and risks
arising from JiuGe Technology’s operations are transferred to JiuGe Management under these agreements.
 
There are risks involved with the operation of our
 business in reliance on the VIE Agreements, including the risk that the VIE Agreements may be
determined by PRC regulators or courts
to be unenforceable. Our PRC counsel has advised us that the VIE Agreements are binding and enforceable under
PRC law, but has further
 advised that if the VIE Agreements were for any reason determined to be in breach of any existing or future PRC laws or
regulations,
the relevant regulatory authorities would have broad discretion in dealing with such breach, including:
 

· imposing
economic penalties;
 
· discontinuing
or restricting the operations of JiuGe Technology or JiuGe Management;
 
· imposing
conditions or requirements in respect of the VIE Agreements with which JiuGe Technology or
JiuGe Management may not be able to

comply;
 
· requiring
our company to restructure the relevant ownership structure or operations;
 
· taking
other regulatory or enforcement actions that could adversely affect our company’s business;
and
 
· revoking
the business licenses and/or the licenses or certificates of JiuGe Management, and/or voiding
the VIE Agreements.
 

Any of these actions could adversely affect our ability
to manage, operate and gain the financial benefits of JiuGe Technology, which would have a material
adverse impact on our business, financial
 condition and results of operations. Furthermore, if the PRC government determines that the contractual
arrangements constituting part
of our VIE structure do not comply with PRC regulations, or if regulations change or are interpreted differently in the future,
we may
be unable to assert our contractual rights over the assets of our VIE, and our Common Shares may decline in value or become worthless.
 
Our ability to manage and operate JiuGe Technology
under the VIE Agreements may not be as effective as direct ownership.
 
We conduct our mobile data business in the PRC and
generate virtually all of our revenues through the VIE Agreements. Our plans for future growth are
based substantially on growing the
operations of JiuGe Technology. However, the VIE Agreements may not be as effective in providing us with control
over JiuGe Technology
as direct ownership. Under the current VIE arrangements, as a legal matter, if JiuGe Technology fails to perform its obligations
under
these contractual arrangements, we may have to (i) incur substantial costs and resources to enforce such arrangements, and (ii) rely
on legal remedies
under PRC law, which we cannot be sure would be effective. Therefore, if we are unable to effectively control JiuGe
Technology, it may have an adverse
effect on our ability to achieve our business objectives and grow our revenues.
 
The VIE Agreements have never been challenged
 or recognized in court for the time being, the PRC government may determine that the VIE
Agreements are not in compliance with applicable
PRC laws, rules and regulations.
 
The VIE Agreements are governed by the PRC law and
provide for the resolution of disputes through arbitral proceedings pursuant to PRC law. If JiuGe
Technology or its shareholders fail
to perform the obligations under the VIE Agreements, we would be required to resort to legal remedies available under
PRC law, including
seeking specific performance or injunctive relief, or claiming damages. We cannot be sure that such remedies would provide us with
effective
means of causing JiuGe Technology to meet its obligations or recovering any losses or damages as a result of non-performance. Further,
the legal
environment in China is not as developed as in other jurisdictions. Uncertainties in the application of various laws, rules,
regulations or policies in PRC
legal system could limit our liability to enforce the VIE Agreements and protect our interests.
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The payment arrangement under the VIE Agreements
may be challenged by the PRC tax authorities.
 
We generate our revenues through the payments we
 receive pursuant to the VIE Agreements. We could face adverse tax consequences if the PRC tax
authorities determine that the VIE Agreements
were not entered into based on arm’s length negotiations. For example, PRC tax authorities may adjust our
income and expenses for
PRC tax purposes which could result in our being subject to higher tax liability or cause other adverse financial consequences.
 
Shareholders of JiuGe Technology have potential
conflicts of interest with our Company which may adversely affect our business.
 
Li Li is the legal representative and general manager,
and also a shareholder of JiuGe Technology. There could be conflicts that arise from time to time
between our interests and the interests
 of Ms. Li. There could also be conflicts that arise between us and JiuGe Technology that would require our
shareholders and JiuGe Technology’s
shareholders to vote on corporate actions necessary to resolve the conflict. There can be no assurance in any such
circumstances that
Ms. Li will vote her shares in our best interest or otherwise act in the best interests of our company. If Ms. Li fails to act in our
best
interests, our operating performance and future growth could be adversely affected.
 
We rely on the approval certificates and business
 license held by JiuGe Management and any deterioration of the relationship between JiuGe
Management and JiuGe Technology could materially
and adversely affect our business operations.
 
We operate our mobile data business in China on the
 basis of the approval certificates, business license and other requisite licenses held by JiuGe
Management and JiuGe Technology. There
is no assurance that JiuGe Management and JiuGe Technology will be able to renew their licenses or certificates
when their terms expire
with substantially similar terms as the ones they currently hold.
 
Further, our relationship with JiuGe Technology is
governed by the VIE Agreements that are intended to provide us with effective control over the business
operations of JiuGe Technology.
However, the VIE Agreements may not be effective in providing control over the application for and maintenance of the
licenses required
for our business operations. JiuGe Technology could violate the VIE Agreements, go bankrupt, suffer from difficulties in its business
or
otherwise become unable to perform its obligations under the VIE Agreements and, as a result, our operations, reputations and business
could be severely
harmed.
 
If JiuGe Management exercises the purchase
option it holds over JiuGe Technology’s share capital pursuant to the VIE Agreements, the payment of
the purchase price could materially
and adversely affect our financial position.
 
Under the VIE Agreements, JiuGe Technology’s
shareholders have granted JiuGe Management an option for the maximum period of time permitted by law
to purchase all of the equity interest
 in JiuGe Technology at a price equal to one dollar or the lowest applicable price allowable by PRC laws and
regulations. As JiuGe Technology
is already our contractually controlled affiliate, JiuGe Management’s exercising of the option would not bring immediate
benefits
to our company, and payment of the purchase prices could adversely affect our financial position.
 
Risks Related to Doing Business in China
 
Changes in China’s political or economic
situation could harm us and our operating results.
 
Economic reforms adopted by the Chinese government
have had a positive effect on the economic development of the country, but the government could
change these economic reforms or any
of the legal systems at any time. This could either benefit or damage our operations and profitability. Some of the
things that could
have this effect are:
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· Level
of government involvement in the economy;
 
· Control
of foreign exchange;
 
· Methods
of allocating resources;
 
· Balance
of payments position;
 
· International
trade restrictions; and
 
· International
conflict.
 

The Chinese economy differs from the economies of
 most countries belonging to the Organization for Economic Cooperation and Development (the
“OECD”), in many ways.
For example, state-owned enterprises still constitute a large portion of the Chinese economy and weak corporate governance and
a lack
of flexible currency exchange policy still prevail in China. As a result of these differences, we may not develop in the same way or
at the same rate
as might be expected if the Chinese economy was similar to those of the OECD member countries.
 
Uncertainties with respect to the PRC legal
system could limit the legal protections available to you and us.
 
We conduct substantially all of our business through
our operating subsidiary and affiliate in the PRC. Our principal operating subsidiary and affiliate,
JiuGe Management and JiuGe Technology,
are subject to laws and regulations applicable to foreign investments in China and, in particular, laws applicable
to foreign-invested
enterprises. The PRC legal system is based on written statutes, and prior court decisions may be cited for reference but have limited
precedential value. Since 1979, a series of new PRC laws and regulations have significantly enhanced the protections afforded to various
forms of foreign
investments in China. However, since the PRC legal system continues to evolve rapidly, the interpretations of many laws,
 regulations and rules are not
always uniform and enforcement of these laws, regulations and rules involves uncertainties, which may limit
legal protections available to you and us. In
addition, any litigation in China may be protracted and result in substantial costs and
diversion of resources and management attention. In addition, most of
our executive officers and all of our directors are not residents
of the United States, and substantially all the assets of these persons are located outside the
United States. As a result, it could
be difficult for investors to effect service of process in the United States or to enforce a judgment obtained in the United
States against
our Chinese operations, subsidiary and affiliate.
 
The current tensions in international trade
and rising political tensions, particularly between the United States and China, may adversely impact our
business, financial condition,
and results of operations.
 
Recently there have been heightened tensions in international
economic relations, such as the one between the United States and China. Political tensions
between the United States and China have
escalated due to, among other things, trade disputes, the COVID-19 outbreak, sanctions imposed by the U.S.
Department of Treasury on
certain officials of the Hong Kong Special Administrative Region and the PRC central government and the executive orders
issued by the
U.S. government in November 2020 that prohibit certain transactions with certain China-based companies and their respective subsidiaries.
Rising political tensions could reduce levels of trade, investments, technological exchanges, and other economic activities between the
 two major
economies. Such tensions between the United States and China, and any escalation thereof, may have a negative impact on the
general, economic, political,
and social conditions in China and, in turn, adversely impacting our business, financial condition, and
results of operations. Regulations were introduced
which includes but not limited to Article 177 of the PRC Securities Law which states
that overseas securities regulatory authorities shall not carry out an
investigation and evidence collection activities directly in China
without the consent of the securities regulatory authority of the State Council and the
relevant State Council department(s). It further
defines that no organization or individual shall provide the documents and materials relating to securities
business activities to overseas
parties arbitrarily. With this regulation in force, it may result in delays by the Company to fulfill any request to provide
relevant
documents or materials by the regulatory authorities or in the worst-case scenario that the Company would not be able to fulfill the
request if the
approval from the regulatory authority of the State Council and the relevant State Council department(s) were rejected.
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You may have difficulty enforcing judgments
against us.
 
We are a Delaware holding company, but Finger Motion
(CN) Limited is a Hong Kong company, and our principal operating affiliate and subsidiary, JiuGe
Technology and JiuGe Management, are
located in the PRC. Most of our assets are located outside the United States and most of our current operations are
conducted in the
PRC. In addition, all of our directors and officers are nationals and residents of countries other than the United States. A substantial
portion of the assets of these persons is located outside the United States. As a result, it may be difficult for you to effect service
of process within the
United States upon these persons. It may also be difficult for you to enforce in U.S. courts judgments predicated
on the civil liability provisions of the U.S.
federal securities laws against us and our officers and directors, all of whom are not
residents in the United States and the substantial majority of whose
assets are located outside the United States. In addition, there
is uncertainty as to whether the courts of the PRC would recognize or enforce judgments of
U.S. courts. The recognition and enforcement
of foreign judgments are provided for under the PRC Civil Procedures Law. Courts in China may recognize
and enforce foreign judgments
 in accordance with the requirements of the PRC Civil Procedures Law based on treaties between China and the country
where the judgment
is made or on reciprocity between jurisdictions. China does not have any treaties or other arrangements that provide for the reciprocal
recognition and enforcement of foreign judgments with the United States. In addition, according to the PRC Civil Procedures Law, courts
in the PRC will
not enforce a foreign judgment against us or our directors and officers if they decide that the judgment violates basic
principles of PRC law or national
sovereignty, security or the public interest. Therefore, it is uncertain whether a PRC court would
enforce a judgment rendered by a court in the United
States.
 
The PRC government exerts substantial influence
over the manner in which we must conduct our business activities.
 
The PRC government has exercised and continues to
exercise substantial control over virtually every sector of the Chinese economy through regulation and
state ownership. Our ability to
operate in China may be harmed by changes in its laws and regulations, including those relating to taxation, import and
export tariffs,
environmental regulations, land use rights, property and other matters. We believe that our operations in China are in material compliance
with all applicable legal and regulatory requirements. However, the central or local governments of the jurisdictions in which we operate
may impose new,
stricter regulations or interpretations of existing regulations that would require additional expenditures and efforts
on our part to ensure our compliance
with such regulations or interpretations.
 
Accordingly, government actions in the future, including
any decision not to continue to support recent economic reforms and to return to a more centrally
planned economy or regional or local
variations in the implementation of economic policies, could have a significant effect on economic conditions in
China or particular
regions thereof and could require us to divest ourselves of any interest we then hold in Chinese properties or joint ventures.
 
The PRC government may exert more oversight
 and control over offerings that are conducted overseas and/or foreign investment in China-based
issuers.
 
Recent statements by the
PRC government indicate an intent to take actions to exert more oversight and control over offerings that are conducted overseas
and/or
 foreign investment in China-based issuers. On February 17, 2023, the CSRC promulgated Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies (the “Overseas Listing Trial Measures”) and five relevant guidelines, which
became effective on March 31,
2023. The Overseas Listing Trial Measures regulate both direct and indirect overseas offering and listing
 of PRC domestic companies’ securities by
adopting a filing-based regulatory regime. According to the Overseas Listing Trial Measures,
if the issuer meets both the following conditions, the overseas
securities offering and listing conducted by such issuer will be determined
as indirect overseas offering, which shall be subject to the filing procedure set
forth under the Overseas Listing Trial Measures: (i)
50% or more of the issuer’s operating revenue, total profit, total assets or net assets as documented in
its audited consolidated
financial statements for the most recent accounting year is accounted for by domestic companies; and (ii) the main parts of the
issuer’s
business activities are conducted in mainland China, or its main places of business are located in mainland China, or the senior managers
in charge
of its business operations and management are mostly Chinese citizens or domiciled in mainland China. Where an abovementioned
 issuer submits an
application for an initial public offering to competent overseas regulators, such issuer shall file with the CSRC within
 three business days after such
application is submitted. Where a domestic company fails to fulfill filing procedure or in violation of
the provisions as stipulated above, in respect of its
overseas offering and listing, the CSRC shall order rectification, issue warnings
to such domestic company, and impose a fine ranging from RMB1,000,000
to RMB10,000,000. Also the directly liable persons and actual controllers
of the domestic company that organize or instruct the aforementioned violations
shall be warned and/or imposed fines.
 

  - 25 -  



 
Also on February 17, 2023, the CSRC also held a press
 conference for the release of the Overseas Listing Trial Measures and issued the Notice on
Administration for the Filing of Overseas
Offering and Listing by Domestic Companies, which, among others, clarifies that the domestic companies that
have already been listed
 overseas on or before the effective date of the Overseas Listing Trial Measures (March 31, 2023) shall be deemed as “stock
enterprises”.
Stock enterprises are not required to complete the filling procedures immediately, and they shall be required to file with the CSRC when
subsequent matters such as refinancing are involved.
 
If we offer new securities in the future, we may
have to file with the CSRC, which could significantly limit or completely hinder our ability to offer or
continue to offer securities
to investors and could cause the value of our securities to significantly decline or be worthless.
 
Future inflation in China may inhibit our ability
to conduct business in China.
 
In recent years, the Chinese economy has experienced
periods of rapid expansion and highly fluctuating rates of inflation. During the past ten years, the
rate of inflation in China has been
as high as 4.5% and as low as 0.2%. These factors have led to the adoption by the Chinese government, from time to
time, of various corrective
measures designed to restrict the availability of credit or regulate growth and contain inflation. High inflation may in the future
cause
 the Chinese government to impose controls on credit and/or prices, or to take other action, which could inhibit economic activity in
China, and
thereby harm the market for our products and our company.
 
Capital outflow policies in the PRC may hamper
our ability to remit income to the United States.
 
The PRC has adopted currency and capital transfer
regulations. These regulations may require that we comply with complex regulations for the movement
of capital and as a result we may
not be able to remit all income earned and proceeds received in connection with our operations or from the sale of one of
our operating
subsidiaries to the U.S. or to our shareholders.
 
Adverse regulatory developments in China may
 subject us to additional regulatory review, and additional disclosure requirements and regulatory
scrutiny to be adopted by the SEC in
 response to risks related to recent regulatory developments in China may impose additional compliance
requirements for companies like
us with significant China-based operations, all of which could increase our compliance costs, subject us to additional
disclosure requirements.
 
The recent regulatory developments in China, in particular
with respect to restrictions on China-based companies raising capital offshore, may lead to
additional regulatory review in China over
our financing and capital raising activities in the United States. In addition, we may be subject to industry-wide
regulations that may
be adopted by the relevant PRC authorities, which may have the effect of limiting our service offerings, restricting the scope of our
operations in China, or causing the suspension or termination of our business operations in China entirely, all of which will materially
and adversely affect
our business, financial condition and results of operations. We may have to adjust, modify, or completely change
our business operations in response to
adverse regulatory changes or policy developments, and we cannot assure you that any remedial
action adopted by us can be completed in a timely, cost-
efficient, or liability-free manner or at all.
 
On July 30, 2021, in response to the recent regulatory
developments in China and actions adopted by the PRC government, the Chairman of the SEC issued
a statement asking the SEC staff to seek
 additional disclosures from offshore issuers associated with China-based operating companies before their
registration statements will
 be declared effective. On August 1, 2021, the CSRC stated in a statement that it had taken note of the new disclosure
requirements announced
by the SEC regarding the listings of Chinese companies and the recent regulatory development in China, and that both countries
should
strengthen communications on regulating China-related issuers. We cannot guarantee that we will not be subject to tightened regulatory
review and
we could be exposed to government interference in China.
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Compliance with China’s new Data Security
Law, Measures on Cybersecurity Review (revised draft for public consultation), Personal Information
Protection Law (second draft for
consultation), regulations and guidelines relating to the multi-level protection scheme and any other future laws and
regulations may
entail significant expenses and could materially affect our business.
 
China has implemented or will implement rules and
is considering a number of additional proposals relating to data protection. China’s new Data Security
Law promulgated by the Standing
Committee of the National People’s Congress of China in June 2021, or the Data Security Law, took effect in September
2021. The
 Data Security Law provides that the data processing activities must be conducted based on “data classification and hierarchical
 protection
system” for the purpose of data protection and prohibits entities in China from transferring data stored in China to
foreign law enforcement agencies or
judicial authorities without prior approval by the Chinese government. As a result of the new Data
Security Law, we may need to make adjustments to our
data processing practices to comply with this law.
 
Additionally, China’s Cyber Security Law, requires
companies to take certain organizational, technical and administrative measures and other necessary
measures to ensure the security of
their networks and data stored on their networks. Specifically, the Cyber Security Law provides that China adopt a multi-
level protection
scheme (MLPS), under which network operators are required to perform obligations of security protection to ensure that the network is
free
from interference, disruption or unauthorized access, and prevent network data from being disclosed, stolen or tampered. Under the
 MLPS, entities
operating information systems must have a thorough assessment of the risks and the conditions of their information and
network systems to determine the
level to which the entity’s information and network systems belong-from the lowest Level 1 to
the highest Level 5 pursuant to the Measures for the Graded
Protection and the Guidelines for Grading of Classified Protection of Cyber
 Security. The grading result will determine the set of security protection
obligations that entities must comply with. Entities classified
 as Level 2 or above should report the grade to the relevant government authority for
examination and approval.
 
Recently, the Cyberspace Administration of China
(the “CAC”) has taken action against several Chinese internet companies in connection with their initial
public offerings
on U.S. securities exchanges, for alleged national security risks and improper collection and use of the personal information of Chinese
data subjects. According to the official announcement, the action was initiated based on the National Security Law, the Cyber Security
 Law and the
Measures on Cybersecurity Review, which are aimed at “preventing national data security risks, maintaining national
 security and safeguarding public
interests.” On July 10, 2021, the CAC published a revised draft of the Measures on Cybersecurity
Review, expanding the cybersecurity review to data
processing operators in possession of personal information of over 1 million users
if the operators intend to list their securities in a foreign country.
 
It is unclear at the present time how widespread
the cybersecurity review requirement and the enforcement action will be and what effect they will have on
the telecommunications sector
generally and the Company in particular. China’s regulators may impose penalties for non-compliance ranging from fines or
suspension
of operations, and this could lead to us delisting from the U.S. stock market.
 
Also, on November 20, 2021, the National People’s
Congress passed the Personal Information Protection Law, which was implemented on November 1,
2021. The law creates a comprehensive set
of data privacy and protection requirements that apply to the processing of personal information and expands
data protection compliance
 obligations to cover the processing of personal information of persons by organizations and individuals in China, and the
processing
 of personal information of persons in China outside of China if such processing is for purposes of providing products and services to,
 or
analyzing and evaluating the behavior of, persons in China. The law also proposes that critical information infrastructure operators
 and personal
information processing entities who process personal information meeting a volume threshold to-be-set by Chinese cyberspace
regulators are also required
to store in China personal information generated or collected in China, and to pass a security assessment
administered by Chinese cyberspace regulators for
any export of such personal information. Lastly, the draft contains proposals for significant
fines for serious violations of up to RMB 50 million or 5% of
annual revenues from the prior year.
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Interpretation, application and enforcement of these
laws, rules and regulations evolve from time to time and their scope may continually change, through
new legislation, amendments to existing
 legislation and changes in enforcement. Compliance with the Cyber Security Law and the Data Security Law
could significantly increase
 the cost to us of providing our service offerings, require significant changes to our operations or even prevent us from
providing certain
service offerings in jurisdictions in which we currently operate or in which we may operate in the future. Despite our efforts to comply
with applicable laws, regulations and other obligations relating to privacy, data protection and information security, it is possible
 that our practices,
offerings or platform could fail to meet all of the requirements imposed on us by the Cyber Security Law, the Data
 Security Law and/or related
implementing regulations. Any failure on our part to comply with such law or regulations or any other obligations
relating to privacy, data protection or
information security, or any compromise of security that results in unauthorized access, use
or release of personally identifiable information or other data,
or the perception or allegation that any of the foregoing types of failure
or compromise has occurred, could damage our reputation, discourage new and
existing counterparties from contracting with us or result
 in investigations, fines, suspension or other penalties by Chinese government authorities and
private claims or litigation, any of which
could materially adversely affect our business, financial condition and results of operations. Even if our practices
are not subject
to legal challenge, the perception of privacy concerns, whether or not valid, may harm our reputation and brand and adversely affect
our
business, financial condition and results of operations. Moreover, the legal uncertainty created by the Data Security Law and the
 recent Chinese
government actions could materially adversely affect our ability, on favorable terms, to raise capital, including engaging
 in follow-on offerings of our
securities in the U.S. market.
 
Restrictions on currency exchange may limit
our ability to receive and use our revenues effectively.
 
The majority of our revenues will be settled in Chinese
Renminbi (RMB), and any future restrictions on currency exchanges may limit our ability to use
revenue generated in RMB to fund any future
 business activities outside China or to make dividend or other payments in U.S. dollars. Although the
Chinese government introduced regulations
in 1996 to allow greater convertibility of the RMB for current account transactions, significant restrictions still
remain, including
primarily the restriction that foreign-invested enterprises may only buy, sell or remit foreign currencies after providing valid commercial
documents, at those banks in China authorized to conduct foreign exchange business. In addition, conversion of RMB for capital account
items, including
direct investment and loans, is subject to governmental approval in China, and companies are required to open and maintain
separate foreign exchange
accounts for capital account items. We cannot be certain that the Chinese regulatory authorities will not impose
 more stringent restrictions on the
convertibility of the RMB.
 
Fluctuations in exchange rates could adversely
affect our business and the value of our securities.
 
The value of our common stock will be indirectly
affected by the foreign exchange rate between U.S. dollars and RMB and between those currencies and
other currencies in which our sales
may be denominated. Appreciation or depreciation in the value of the RMB relative to the U.S. dollar would affect our
financial results
reported in U.S. dollar terms without giving effect to any underlying change in our business or results of operations. Fluctuations in
the
exchange rate will also affect the relative value of any dividend we issue that will be exchanged into U.S. dollars as well as earnings
from, and the value of,
any U.S. dollar-denominated investments we make in the future.
 
Since July 2005, the RMB is no longer pegged to the
U.S. dollar. Although the People’s Bank of China regularly intervenes in the foreign exchange market
to prevent significant short-term
fluctuations in the exchange rate, the RMB may appreciate or depreciate significantly in value against the U.S. dollar in
the medium
to long term. Moreover, it is possible that in the future PRC authorities may lift restrictions on fluctuations in the RMB exchange rate
and
lessen intervention in the foreign exchange market.
 
Very limited hedging transactions are available in
 China to reduce our exposure to exchange rate fluctuations. To date, we have not entered into any
hedging transactions. While we may
enter into hedging transactions in the future, the availability and effectiveness of these transactions may be limited,
and we may not
be able to successfully hedge our exposure at all. In addition, our foreign currency exchange losses may be magnified by PRC exchange
control regulations that restrict our ability to convert RMB into foreign currencies.
 
Restrictions under PRC law on our PRC subsidiary’s
ability to make dividends and other distributions could materially and adversely affect our ability
to grow, make investments or acquisitions
 that could benefit our business, pay dividends to our shareholders, and otherwise fund and conduct our
businesses.
 
Substantially all of our revenue is earned by JiuGe
Management, our PRC subsidiary. PRC regulations restrict the ability of our PRC subsidiary to make
dividends and other payments to its
offshore parent company. PRC legal restrictions permit payments of dividends by our PRC subsidiary only out of its
accumulated after-tax
profits, if any, determined in accordance with PRC accounting standards and regulations. Our PRC subsidiary is also required under
PRC
laws and regulations to allocate at least 10% of our annual after-tax profits determined in accordance with PRC GAAP to a statutory general
reserve
fund until the amounts in said fund reaches 50% of our registered capital. Allocations to these statutory reserve funds can only
 be used for specific
purposes and are not transferable to us in the form of loans, advances or cash dividends. Any limitations on the
ability of our PRC subsidiary to transfer
funds to us could materially and adversely limit our ability to grow, make investments or acquisitions
 that could be beneficial to our business, pay
dividends and otherwise fund and conduct our business.
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PRC regulation of loans and direct investment
by offshore holding companies to PRC entities may delay or prevent us from making loans or additional
capital contributions to our PRC
subsidiary and affiliated entities, which could harm our liquidity and our ability to fund and expand our business.
 
As an offshore holding company of our PRC subsidiary,
we may (i) make loans to our PRC subsidiary and affiliated entities, (ii) make additional capital
contributions to our PRC subsidiary,
(iii) establish new PRC subsidiaries and make capital contributions to these new PRC subsidiaries, and (iv) acquire
offshore entities
with business operations in China in an offshore transaction. However, most of these uses are subject to PRC regulations and approvals.
For example:
 

· loans
 by us to our wholly-owned subsidiary in China, which is a foreign-invested enterprise, cannot
 exceed statutory limits and must be
registered with the State Administration of Foreign Exchange
of the PRC (the “SAFE”) or its local counterparts;

 
· loans
by us to our affiliated entities, which are domestic PRC entities, over a certain threshold
must be approved by the relevant government

authorities and must also be registered with
the SAFE or its local counterparts; and
 
· capital
 contributions to our wholly-owned subsidiary must file a record with the PRC Ministry of
 Commerce (“MOFCOM”) or its local

counterparts and shall also be limited
to the difference between the registered capital and the total investment amount.
 

We cannot assure you that we will be able to obtain
 these government registrations or filings on a timely basis, or at all. If we fail to finish such
registrations or filings, our ability
to capitalize our PRC subsidiary’s operations may be adversely affected, which could adversely affect our liquidity and
our ability
to fund and expand our business.
 
On March 30, 2015, the SAFE promulgated a notice
 relating to the administration of foreign invested company of its capital contribution in foreign
currency into RMB (Hui Fa [2015]19)
 (“Circular 19”). Although Circular 19 has fastened the administration relating to the settlement of exchange of
foreign-investment,
allows the foreign-invested company to settle the exchange on a voluntary basis, it still requires that the bank review the authenticity
and compliance of a foreign-invested company’s settlement of exchange in previous time, and the settled in RMB converted from foreign
currencies shall
deposit on the foreign exchange settlement account, and shall not be used for several purposes as listed in the “negative
list”. As a result, the notice may
limit our ability to transfer funds to our operations in China through our PRC subsidiary, which
may affect our ability to expand our business. Meanwhile,
the foreign exchange policy is unpredictable in China, it shall be various
with the nationwide economic pattern, the strict foreign exchange policy may have
an adverse impact in our capital cash and may limit
our business expansion.
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Failure to comply with PRC regulations relating
to the establishment of offshore special purpose companies by PRC residents may subject our PRC
resident shareholders to personal liability,
limit our ability to acquire PRC companies or to inject capital into our PRC subsidiary or affiliate, limit our
PRC subsidiary’s
and affiliate’s ability to distribute profits to us or otherwise materially adversely affect us.
 
In October 2005, the SAFE, issued the Notice on Relevant
Issues in the Foreign Exchange Control over Financing and Return Investment Through Special
Purpose Companies by Residents Inside China,
generally referred to as Circular 75, which required PRC residents to register with the competent local
SAFE branch before establishing
 or acquiring control over an offshore special purpose company (“SPV”), for the purpose of engaging in an equity
financing
outside of China on the strength of domestic PRC assets originally held by those residents. Internal implementing guidelines issued by
the SAFE,
which became public in June 2007 (“Notice 106”), expanded the reach of Circular 75 by (1) purporting to
cover the establishment or acquisition of control
by PRC residents of offshore entities which merely acquire “control” over
domestic companies or assets, even in the absence of legal ownership; (2) adding
requirements relating to the source of the PRC resident’s
funds used to establish or acquire the offshore entity; covering the use of existing offshore entities
for offshore financings; (3) purporting
to cover situations in which an offshore SPV establishes a new subsidiary in China or acquires an unrelated company
or unrelated assets
in China; and (4) making the domestic affiliate of the SPV responsible for the accuracy of certain documents which must be filed in
connection
 with any such registration, notably, the business plan which describes the overseas financing and the use of proceeds. Amendments to
registrations made under Circular 75 are required in connection with any increase or decrease of capital, transfer of shares, mergers
and acquisitions, equity
investment or creation of any security interest in any assets located in China to guarantee offshore obligations
and Notice 106 makes the offshore SPV
jointly responsible for these filings. In the case of an SPV which was established, and which acquired
a related domestic company or assets, before the
implementation date of Circular 75, a retroactive SAFE registration was required to
 have been completed before March 30, 2006; this date was
subsequently extended indefinitely by Notice 106, which also required that the
registrant establish that all foreign exchange transactions undertaken by the
SPV and its affiliates were in compliance with applicable
laws and regulations. Failure to comply with the requirements of Circular 75, as applied by the
SAFE in accordance with Notice 106, may
result in fines and other penalties under PRC laws for evasion of applicable foreign exchange restrictions. Any
such failure could also
 result in the SPV’s affiliates being impeded or prevented from distributing their profits and the proceeds from any reduction in
capital, share transfer or liquidation to the SPV, or from engaging in other transfers of funds into or out of China.
 
We have advised our shareholders who are PRC residents,
as defined in Circular 75, to register with the relevant branch of SAFE, as currently required, in
connection with their equity interests
in us and our acquisitions of equity interests in our PRC subsidiary and affiliate. However, we cannot provide any
assurances that their
existing registrations have fully complied with, and they have made all necessary amendments to their registration to fully comply
with,
 all applicable registrations or approvals required by Circular 75. Moreover, because of uncertainty over how Circular 75 will be interpreted
 and
implemented, and how or whether the SAFE will apply it to us, we cannot predict how it will affect our business operations or future
 strategies. For
example, our present and prospective PRC subsidiary’s and affiliate’s ability to conduct foreign exchange
activities, such as the remittance of dividends and
foreign currency-denominated borrowings, may be subject to compliance with Circular
75 by our PRC resident beneficial holders. In addition, such PRC
residents may not always be able to complete the necessary registration
procedures required by Circular 75. We also have little control over either our
present or prospective direct or indirect shareholders
or the outcome of such registration procedures. A failure by our PRC resident beneficial holders or
future PRC resident shareholders
to comply with Circular 75, if the SAFE requires it, could subject these PRC resident beneficial holders to fines or legal
sanctions,
restrict our overseas or cross-border investment activities, limit our subsidiary’s and affiliate’s ability to make distributions
or pay dividends or
affect our ownership structure, which could adversely affect our business and prospects.
 
We may be subject to fines and legal sanctions
by the SAFE or other PRC government authorities if we or our employees who are PRC citizens fail to
comply with PRC regulations relating
to employee stock options granted by offshore listed companies to PRC citizens.
 
On March 28, 2007, the SAFE promulgated the Operating
 Procedures for Foreign Exchange Administration of Domestic Individuals Participating in
Employee Stock Ownership Plans and Stock Option
Plans of Offshore Listed Companies (“Circular 78”). Under Circular 78, Chinese citizens who are
granted share options
by an offshore listed company are required, through a Chinese agent or Chinese subsidiary of the offshore listed company, to register
with SAFE and complete certain other procedures, including applications for foreign exchange purchase quotas and opening special bank
accounts. We and
our Chinese employees who have been granted share options are subject to Circular 78. Failure to comply with these regulations
may subject us or our
Chinese employees to fines and legal sanctions imposed by the SAFE or other PRC government authorities and may
prevent us from further granting
options under our share incentive plans to our employees. Such events could adversely affect our business
operations.
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Under the New EIT Law, we may be classified
 as a “resident enterprise” of China. Such classification will likely result in unfavorable tax
consequences to us and our
non-PRC shareholders.
 
Under the New EIT Law effective on January 1, 2008,
 an enterprise established outside China with “de facto management bodies” within China is
considered a “resident enterprise,”
 meaning that it can be treated in a manner similar to a Chinese enterprise for enterprise income tax purposes. The
implementing rules
 of the New EIT Law define de facto management as “substantial and overall management and control over the production and
operations,
personnel, accounting, and properties” of the enterprise.
 
On April 22, 2009, the State Administration of Taxation
 issued the Notice Concerning Relevant Issues Regarding Cognizance of Chinese Investment
Controlled Enterprises Incorporated Offshore
 as Resident Enterprises pursuant to Criteria of de facto Management Bodies (the “Notice”), further
interpreting the
 application of the New EIT Law and its implementation non-Chinese enterprise or group controlled offshore entities. Pursuant to the
Notice,
 an enterprise incorporated in an offshore jurisdiction and controlled by a Chinese enterprise or group will be classified as a “non-domestically
incorporated resident enterprise” if (i) its senior management in charge of daily operations reside or perform their duties mainly
in China; (ii) its financial
or personnel decisions are made or approved by bodies or persons in China; (iii) its substantial assets
and properties, accounting books, corporate chops,
board and shareholder minutes are kept in China; and (iv) at least half of its directors
with voting rights or senior management often resident in China. A
resident enterprise would be subject to an enterprise income tax rate
of 25% on its worldwide income and must pay a withholding tax at a rate of 10% when
paying dividends to its non-PRC shareholders. However,
it remains unclear as to whether the Notice is applicable to an offshore enterprise incorporated by
a Chinese natural person. Nor are
detailed measures on imposition of tax from non-domestically incorporated resident enterprises are available. Therefore,
it is unclear
how tax authorities will determine tax residency based on the facts of each case.
 
Given the above conditions, although unlikely, we
 may be deemed to be a resident enterprise by Chinese tax authorities. If the PRC tax authorities
determine that we are a “resident
enterprise” for PRC enterprise income tax purposes, a number of unfavorable PRC tax consequences could follow. First,
we may be
 subject to the enterprise income tax at a rate of 25% on our worldwide taxable income as well as PRC enterprise income tax reporting
obligations. In our case, this would mean that income such as interest on financing proceeds and non-China source income would be subject
 to PRC
enterprise income tax at a rate of 25%. Second, although under the New EIT Law and its implementing rules dividends paid to us
from our PRC subsidiary
would qualify as “tax-exempt income,” we cannot guarantee that such dividends will not be subject
to a 10% withholding tax, as the PRC foreign exchange
control authorities, which enforce the withholding tax, have not yet issued guidance
with respect to the processing of outbound remittances to entities that
are treated as resident enterprises for PRC enterprise income
 tax purposes. Finally, it is possible that future guidance issued with respect to the new
“resident enterprise” classification
could result in a situation in which a 10% withholding tax is imposed on dividends we pay to our non-PRC shareholders
and with respect
 to gains derived by our non-PRC shareholders from transferring our shares. We are actively monitoring the possibility of “resident
enterprise” treatment.
 
If we were treated as a “resident enterprise”
by PRC tax authorities, we would be subject to taxation in both the U.S. and China, and our PRC tax may not
be creditable against our
U.S. tax.
 
We may be exposed to liabilities under the
Foreign Corrupt Practices Act (the “FCPA”) and Chinese anti-corruption laws, and any determination that
we violated these
laws could have a material adverse effect on our business.
 
We are subject to the FCPA and other laws that prohibit
improper payments or offers of payments to foreign governments and their officials and political
parties by U.S. persons and issuers
as defined by the statute, for the purpose of obtaining or retaining business. We have operations, agreements with third
parties and
we earn the majority of our revenue in China. PRC also strictly prohibits bribery of government officials. Our activities in China create
the risk
of unauthorized payments or offers of payments by our executive officers, employees, consultants, sales agents or other representatives
of our Company,
even though they may not always be subject to our control. It is our policy to implement safeguards to discourage these
 practices by our employees.
However, our existing safeguards and any future improvements may prove to be less than effective, and the
executive officers, employees, consultants,
sales agents or other representatives of our Company may engage in conduct for which we might
be held responsible. Violations of the FCPA or Chinese
anti-corruption laws may result in severe criminal or civil sanctions, and we
may be subject to other liabilities, which could negatively affect our business,
operating results and financial condition. In addition,
the U.S. government may seek to hold our Company liable for successor liability FCPA violations
committed by companies in which we invest
or that we acquire.
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Because our business is located in the PRC,
we may have difficulty establishing adequate management, legal and financial controls, which we are
required to do in order to comply
with U.S. securities laws.
 
PRC companies have historically not adopted a Western
 style of management and financial reporting concepts and practices, which includes strong
corporate governance, internal controls and
computer, financial and other control systems. Some of our staff is not educated and trained in the Western
system, and we may have difficulty
hiring new employees in the PRC with such training. As a result of these factors, we may experience difficulty in
establishing management,
legal and financial controls, collecting financial data and preparing financial statements, books of account and corporate records
and
 instituting business practices that meet Western standards. Therefore, we may, in turn, experience difficulties in implementing and maintaining
adequate internal controls as required under Section 404 of the SOA. This may result in significant deficiencies or material weaknesses
 in our internal
controls, which could impact the reliability of our financial statements and prevent us from complying with Commission
 rules and regulations and the
requirements of the SOA. Any such deficiencies, weaknesses or lack of compliance could have a materially
adverse effect on our business.
 
The disclosures in our reports and other filings
with the SEC and our other public announcements are not subject to the scrutiny of any regulatory
bodies in the PRC. Accordingly, our
public disclosure should be reviewed in light of the fact that no governmental agency that is located in the PRC,
where part of our operations
and business are located, has conducted any due diligence on our operations or reviewed or cleared any of our disclosure.
 
We are regulated by the SEC and our reports and other
 filings with the SEC are subject to SEC review in accordance with the rules and regulations
promulgated by the SEC under the Securities
Act and the Exchange Act. Unlike public reporting companies whose operations are located primarily in the
United States, however, substantially
all of our operations are located in the PRC and Hong Kong. Since substantially all of our operations and business
takes place outside
of United States, it may be more difficult for the staff of the SEC to overcome the geographic and cultural obstacles that are present
when reviewing our disclosure. These same obstacles are not present for similar companies whose operations or business take place entirely
or primarily in
the United States. Furthermore, our SEC reports and other disclosure and public announcements are not subject to the
 review or scrutiny of any PRC
regulatory authority. For example, the disclosure in our SEC reports and other filings are not subject
to the review of the CSRC. Accordingly, you should
review our SEC reports, filings and our other public announcements with the understanding
 that no local regulator has done any due diligence on our
Company and with the understanding that none of our SEC reports, other filings
or any of our other public announcements has been reviewed or otherwise
been scrutinized by any local regulator.
 
Certain PRC regulations, including those relating
to mergers and acquisitions and national security, may require a complicated review and approval
process which could make it more difficult
for us to pursue growth through acquisitions in China.
 
The Regulations on Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors (the “M&A Rules”), which became effective in September
2006 and were further
amended in June 2009, requires that if an overseas company is established or controlled by PRC domestic companies or citizens
intends
to acquire equity interests or assets of any other PRC domestic company affiliated with the PRC domestic companies or citizens, such
acquisition
must be submitted to the MOFCOM, rather than local regulators, for approval. In addition, the M&A Rules requires that
an overseas company controlled
directly or indirectly by PRC companies or citizens and holding equity interests of PRC domestic companies
needs to obtain the approval of the China
Securities Regulatory Commission, or CSRC, prior to listing its securities on an overseas stock
exchange. On September 21, 2006, the CSRC published a
notice on its official website specifying the documents and materials required
to be submitted by overseas special purpose companies seeking the CSRC’s
approval of their overseas listings.
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The M&A Rules established additional procedures
and requirements that could make merger and acquisition activities in China by foreign investors more
time-consuming and complex. For
example, the MOFCOM must be notified in the event a foreign investor takes control of a PRC domestic enterprise. In
addition, certain
 acquisitions of domestic companies by offshore companies that are related to or affiliated with the same entities or individuals of the
domestic companies, are subject to approval by the MOFCOM. In addition, the Implementing Rules Concerning Security Review on Mergers
 and
Acquisitions by Foreign Investors of Domestic Enterprises, issued by the MOFCOM in November 2011, require that mergers and acquisitions
by foreign
investors in “any industry with national security concerns” be subject to national security review by the MOFCOM.
In addition, any activities attempting to
circumvent such review process, including structuring the transaction through a proxy or contractual
control arrangement, are strictly prohibited.
 
There is significant uncertainty regarding the interpretation
and implementation of these regulations relating to merger and acquisition activities in China.
In addition, complying with these requirements
could be time-consuming, and the required notification, review or approval process may materially delay or
affect our ability to complete
merger and acquisition transactions in China. As a result, our ability to seek growth through acquisitions may be materially
and adversely
affected. In addition, if the MOFCOM determines that we should have obtained its approval for our entry into contractual arrangements
with
our affiliated entities, we may be required to file for remedial approvals. There is no assurance that we would be able to obtain
such approval from the
MOFCOM.
 
If the MOFCOM, the CSRC and/or other PRC regulatory
agencies subsequently determine that the approvals from the MOFCOM and/or CSRC and/or
other PRC regulatory agencies were required, our
PRC business could be challenged, and we may need to apply for a remedial approval and may be subject
to certain administrative punishments
or other sanctions from PRC regulatory agencies. The regulatory agencies may impose fines and penalties on our
operations in the PRC,
limit our operating privileges in the PRC, delay or restrict the conversion and remittance of our funds in foreign currencies into the
PRC, or take other actions that could materially and adversely affect our business, financial condition, results of operations, reputation
and prospects, as
well as the trading price of our common stock.
 
As substantially all of our operations are
 conducted through the VIE in China, our ability to pay dividends is primarily dependent on receiving
distributions of funds from the
VIE. However, the PRC government might exert more oversight and control over offerings that are conducted overseas
and/or foreign investment
 in China-based issuers, which would likely result in a material change in our operations, even significantly limit or
completely hinder
 our ability to offer or continue to offer securities or dividends to investors, and the value of our common stock may depreciate
significantly
or become worthless.
 
On July 6, 2021, the General Office of the Central
Committee of the Communist Party of China and the General Office of the State Council jointly issued
the Opinions on Strictly Cracking
Down on Illegal Securities Activities in Accordance with the Law (the “Cracking Down on Illegal Securities Activities
Opinions”).
The Cracking Down on Illegal Securities Activities Opinions emphasized the need to strengthen the administration over illegal securities
activities and the supervision over overseas listings by China-based companies, and proposed to take measures, including promoting the
construction of
relevant regulatory systems to control the risks and deal with the incidents faced by China-based overseas-listed companies.
 
In addition, on December 24, 2021, the CSRC issued
the draft Administration Provisions of the State Council on the Administration of Overseas Securities
Offering and Listing by Domestic
Companies (the “Draft Administration Provisions”) and the draft Administrative Measures for the Filing of Overseas
Securities Offering and Listing by Domestic Companies (the “Draft Administrative Measures”), for public comments.
 The Draft Administration
Provisions and the Draft Administrative Measures regulate overseas securities offering and listing by domestic
companies in direct or indirect form. The
Draft Administration Provisions specify the responsibilities of the CSRC to regulate the activities
of overseas securities offering and listing by domestic
companies and establish a filing-based regime. As a supporting measure to the
Draft Administration Provisions, the Draft Administrative Measures, detail
the determination criteria for indirect overseas listing in
overseas markets. Specifically, an offering and listing shall be considered as an indirect overseas
offering and listing by a domestic
company if the issuer meets the following conditions: (i) the operating income, gross profit, total assets, or net assets of
the domestic
enterprise in the most recent fiscal year was more than 50% of the relevant line item in the issuer’s audited consolidated financial
statement
for that year; and (ii) senior management personnel responsible for business operations and management are mostly PRC citizens
or are ordinarily resident
in the PRC, or the main place of business is in the PRC or carried out in the PRC. In accordance with the
Draft Administrative Measures, the issuer or its
designated material domestic company, shall file with the CSRC and report the relevant
information for its initial public offering.
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On February 17, 2023, the
CSRC promulgated the Overseas Listing Trial Measures and five relevant guidelines, which became effective on March 31,
2023. The Overseas
 Listing Trial Measures regulate both direct and indirect overseas offering and listing of PRC domestic companies’ securities by
adopting a filing-based regulatory regime. According to the Overseas Listing Trial Measures, if the issuer meets both the following conditions,
the overseas
securities offering and listing conducted by such issuer will be determined as indirect overseas offering, which shall be
subject to the filing procedure set
forth under the Overseas Listing Trial Measures: (i) 50% or more of the issuer’s operating
revenue, total profit, total assets or net assets as documented in
its audited consolidated financial statements for the most recent
accounting year is accounted for by domestic companies; and (ii) the main parts of the
issuer’s business activities are conducted
in mainland China, or its main places of business are located in mainland China, or the senior managers in charge
of its business operations
 and management are mostly Chinese citizens or domiciled in mainland China. Where an abovementioned issuer submits an
application for
 an initial public offering to competent overseas regulators, such issuer shall file with the CSRC within three business days after such
application is submitted. Where a domestic company fails to fulfill filing procedure or in violation of the provisions as stipulated
above, in respect of its
overseas offering and listing, the CSRC shall order rectification, issue warnings to such domestic company,
and impose a fine ranging from RMB1,000,000
to RMB10,000,000. Also the directly liable persons and actual controllers of the domestic
company that organize or instruct the aforementioned violations
shall be warned and/or imposed fines.
 
Also on February 17, 2023,
 the CSRC also held a press conference for the release of the Overseas Listing Trial Measures and issued the Notice on
Administration
for the Filing of Overseas Offering and Listing by Domestic Companies, which, among others, clarifies that the domestic companies that
have already been listed overseas on or before the effective date of the Overseas Listing Trial Measures (March 31, 2023) shall be deemed
 as “stock
enterprises”. Stock enterprises are not required to complete the filling procedures immediately, and they shall
be required to file with the CSRC when
subsequent matters such as refinancing are involved.
 
Due to the Overseas Listing
Trial Measures, we may have to file with the CSRC with respect to an offering of new securities, which may subject us to
additional compliance
requirements in the future and we cannot assure you that we will be able to get the clearance from the CSRC for any offering of new
securities
on a timely manner. Any failure of us to comply with the new Overseas Listing Trial Measures may significantly limit or completely hinder
our
ability to offer or continue to offer our securities, cause significant disruption to our business operations, and severely damage
our reputation.
 
Furthermore, it is uncertain when and whether we
will be able to obtain permission or approval from the CSRC or the PRC government to offer securities
to list on U.S. exchanges or the
execution of a VIE Agreement in the future. However, our operations are conducted through the VIE in PRC, and our
ability to pay dividends
is primarily dependent on receiving distributions of funds from the VIE, if we do not obtain or maintain any of the permissions or
approvals
which may be required in the future by the PRC government for the operation of the VIE or the execution of VIE Agreements, our operations
and financial conditions could be adversely effected, even significantly limit or completely hinder our ability to offer or continue
 to offer securities or
dividends to investors and cause the value of our securities to significantly decline or become worthless.
 
The audit report included in our Annual Report
for the fiscal year ended February 28, 2023 was prepared by an auditor who was being inspected by the
PCAOB. However, if PCAOB inspection
is not able to be completed or completed in a timely manner, we could be delisted if we are unable to meet the
PCAOB inspection requirements
established by the HFCAA.
 
As a public company with
 securities listed on Nasdaq, we are required to have our financial statements audited by an independent registered public
accounting
 firm registered with the PCAOB. A requirement of being registered with the PCAOB is that if requested by the SEC or PCAOB, such
accounting
firm is required to make its audits and related audit work papers be subject to regular inspections to assess its compliance with the
applicable
professional standards. Since our auditor is located in Hong Kong and PRC, a jurisdiction where the PCAOB has been unable
 to conduct inspections
without the approval of the PRC authorities due to various state secrecy laws and the revised Securities Law,
 the PCAOB currently does not have free
access to inspect the work of our auditor. This lack of access to the PCAOB inspection in the
PRC prevents the PCAOB from fully evaluating audits and
quality control procedures of our auditor based in the PRC. As a result, the
investors may be deprived of the benefits of such PCAOB inspections. The
inability of the PCAOB to conduct inspections of auditors in
the PRC makes it more difficult to evaluate the effectiveness of these accounting firms’ audit
procedures or quality control procedures
as compared to auditors outside of the PRC that are subject to the PCAOB inspections.
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On December 18, 2020, the
HFCAA was enacted. In essence, the act requires the SEC to prohibit securities of any foreign companies from being listed on
U.S. securities
exchanges or traded “over-the-counter” if a company retains a foreign accounting firm that cannot be inspected by the PCAOB
for three
consecutive years, beginning in 2021. Our independent registered public accounting firm is located in and organized under the
laws of Hong Kong and the
PRC, a jurisdiction where the PCAOB is currently unable to conduct inspections without the approval of the
PRC authorities, and therefore our auditors are
not currently inspected by the PCAOB.
 
On March 24, 2021, the SEC
adopted interim final amendments, which will become effective 30 days after publication in the Federal Register, relating to
the implementation
of certain disclosure and documentation requirements of the HFCAA. The interim final amendments will apply to registrants that the
SEC
identifies as having filed an annual report with an audit report issued by a registered public accounting firm that is located in a foreign
jurisdiction and
that the PCAOB has determined it is unable to inspect or investigate completely because of a position taken by an authority
in that jurisdiction. Before any
registrant will be required to comply with the interim final amendments, the SEC must implement a process
for identifying such registrants. As of the date
of this Annual Report, the SEC is seeking public comment on this identification process.
Consistent with the HFCAA, the amendments will require any
identified registrant to submit documentation to the SEC establishing that
 the registrant is not owned or controlled by a government entity in that
jurisdiction, and will also require, among other things, disclosure
 in the registrant’s annual report regarding the audit arrangements of, and government
influence on, such registrant.
 
On June 22, 2021, the U.S.
Senate passed the AHFCAA which, if enacted, would decrease the number of non-inspection years from three years to two,
thus reducing
the time period before the Company’s securities may be delisted or prohibited from trading.
 
On November 5, 2021, the
SEC approved PCAOB Rule 6100, Board Determination Under the Holding Foreign Companies Accountability Act, effective
immediately. The
rule establishes “a framework for the PCAOB’s determinations under the HFCAA that the PCAOB is unable to inspect or investigate
completely registered public accounting firms located in a foreign jurisdiction because of a position taken by an authority in that jurisdiction.”
 
On December 2, 2021, SEC
has announced the adoption of amendments to finalize rules implementing the submission and disclosure requirements in the
HFCAA. The
rules apply to registrants the SEC identifies as having filed an annual report with an audit report issued by a registered public accounting
firm
that is located in a foreign jurisdiction and that the PCAOB is unable to inspect or investigate (“Commission-Identified
Issuers”). The final amendments
require Commission-Identified Issuers to submit documentation to the SEC establishing that,
if true, it is not owned or controlled by a governmental entity
in the public accounting firm’s foreign jurisdiction. The amendments
also require that a Commission-Identified Issuer that is a “foreign issuer,” as defined
in Exchange Act Rule 3b-4, provide
 certain additional disclosures in its annual report for itself and any of its consolidated foreign operating entities.
Further, the adopting
release provides notice regarding the procedures the SEC has established to identify issuers and to impose trading prohibitions on the
securities of certain Commission-Identified Issuers, as required by the HFCAA. The SEC will identify Commission-Identified Issuers for
 fiscal years
beginning after December 18, 2020. A Commission-Identified Issuer will be required to comply with the submission and disclosure
requirements in the
annual report for each year in which it was identified. If a registrant is identified as a Commission-Identified
Issuer based on its annual report for the fiscal
year ended December 31, 2021, the registrant will be required to comply with the submission
or disclosure requirements in its annual report filing covering
the fiscal year ended December 31, 2022.
 
On December 16, 2021, PCAOB
issued a report on its determinations that PCAOB is unable to inspect or investigate completely PCAOB-registered public
accounting firms
headquartered in mainland China and in Hong Kong, a Special Administrative Region of the PRC, because of positions taken by PRC
authorities
 in those jurisdictions. The PCAOB made these determinations pursuant to PCAOB Rule 6100, which provides a framework for how the
PCAOB
fulfills its responsibilities under the HFCAA. The report further listed in its Appendix A and Appendix B, Registered Public Accounting
Firms
Subject to the Mainland China Determination and Registered Public Accounting Firms Subject to the Hong Kong Determination, respectively.
The audit
report included in our Annual Report on Form 10-K for the years ended February 28, 2023 and 2022, was issued by CZD CPA, an
audit firm headquartered
in Hong Kong, a jurisdiction that the PCAOB previously determined that the PCAOB is unable to conduct inspections
or investigate auditors. However, on
December 15, 2022, the PCAOB determined that the PCAOB was able to secure complete access to inspect
and investigate registered public accounting
firms headquartered in mainland China and Hong Kong and voted to vacate its previous determinations.
Should the PRC authorities obstruct or otherwise
fail to facilitate the PCAOB’s access in the future, the PCAOB will consider the
need to issue a new determination.
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In June 2022, we were identified
 as a Commission-Identified Issuer on the SEC’s “Conclusive list of issuers identified under the HFCAA” (available
at https://www.sec.gov/hfcaa)
and, as a result, we will be required to comply with the submission or disclosure requirements in our annual report covering
the fiscal
year ended February 28, 2023. If we are so identified for another two consecutive years, the SEC would prohibit our securities from trading
on a
securities exchange or in the over-the-counter trading market in the United States. As noted above, on December 15, 2022, the PCAOB
vacated its previous
determinations that it is unable to inspect and investigate completely PCAOB-registered public accounting firms
headquartered in mainland China and
Hong Kong. Accordingly, until such time as the PCAOB issues any new determination, we do not expect
to be at risk of having our securities subject to a
trading prohibition under the HFCAA.
 
Under the HFCAA (as amended
by the Consolidated Appropriations Act, 2023), our securities may be prohibited from trading on the U.S. stock exchanges
or in the over
the counter trading market in the U.S. if our auditor is not inspected by the PCAOB for two consecutive years, and this ultimately could
result
in our common stock being delisted. On June 22, 2021, the U.S. Senate passed the AHFCAA, which was enacted under the Consolidated
Appropriations
Act, 2023, as further described below.
 
On August 26, 2022, the
PCAOB signed a Statement of Protocol with the China Securities Regulatory Commission and the Ministry of Finance of the
PRC, taking the
first step toward opening access for the PCAOB to inspect and investigate registered public accounting firms headquartered in mainland
China and Hong Kong. The Statement of Protocol gives the PCAOB sole discretion to select the firms, audit engagements and potential violations
 it
inspects and investigates and put in place procedures for PCAOB inspectors and investigators to view complete audit work papers with
all information
included and for the PCAOB to retain information as needed. In addition, the Statement of Protocol grants the PCAOB direct
access to interview and take
testimony from all personnel associated with the audits the PCAOB inspects or investigates. While significant,
the Statement of Protocol is only a first step.
Uncertainties still exist as to whether and how this new Statement of Protocol will be
 implemented. Notwithstanding the signing of the Statement of
Protocol, if the PCAOB cannot make a determination that it is able to inspect
and investigate completely registered public accounting firms headquartered
in mainland China and Hong Kong, trading of our securities
will still be prohibited under the HFCAA and Nasdaq will determine to delist our securities.
Therefore, there is no assurance that the
Statement of Protocol will relieve us from the delisting risk under the HFCAA.
 
On December 29, 2022, the Consolidated Appropriations
 Act, 2023, was signed into law, which amended the HFCAA (i) to reduce the number of
consecutive years that would trigger delisting from
three years to two years, and (ii) so that any foreign jurisdiction could be the reason why the PCAOB
does not to have complete access
to inspect or investigate a company’s auditors. As it was originally enacted, the HFCAA applied only if the PCAOB’s
inability
to inspect or investigate because of a position taken by an authority in the foreign jurisdiction where the relevant public accounting
firm is located.
As a result of the Consolidated Appropriations Act, 2023, the HFCAA now also applies if the PCAOB’s inability
 to inspect or investigate the relevant
accounting firm is due to a position taken by an authority in any foreign jurisdiction. The denying
jurisdiction does not need to be where the accounting
firm is located.
 
The SEC may propose additional
rules or guidance that could impact us if our auditor is not subject to PCAOB inspection. For example, on November 6,
2020, the President’s
Working Group on Financial Markets issued the Report on Protecting United States Investors from Significant Risks from Chinese
Companies
to the then President of the United States. This report recommended that the SEC implement five recommendations to address companies
from
jurisdictions that do not provide the PCAOB with sufficient access to fulfil its statutory mandate. Some of the concepts of these
recommendations were
implemented with the enactment of the HFCAA. However, some of the recommendations were more stringent than the HFCAA.
 For example, if a
company was not subject to PCAOB inspection, the report recommended that the transition period before a company would
be delisted would end on
January 1, 2022.
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The enactment of the HFCAA
and the implications of any additional rulemaking efforts to increase U.S. regulatory access to audit information in PRC
could cause
 investor uncertainty for affected SEC registrants, including us, and the market price of our common stock could be materially adversely
affected. Additionally, whether the PCAOB will be able to conduct inspections of our auditor in the next two years, or at all, is subject
 to substantial
uncertainty and depends on a number of factors out of our control. If we are unable to meet the PCAOB inspection requirement
in time, our stock will not
be permitted for trading on Nasdaq Capital Market either. Such a delisting would substantially impair your
ability to sell or purchase our stock when you
wish to do so, and the risk and uncertainty associated with delisting would have a negative
impact on the price of our stock. Also, such a delisting would
significantly affect our ability to raise capital on terms acceptable
to us, or at all, which would have a material adverse impact on our business, financial
condition and prospects.
 

CAUTIONARY
NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This Prospectus, including the documents that are
and will be incorporated by reference into this Prospectus, include statements and information about our
strategy, objectives, plans
and expectations for the future that are not statements or information of historical fact. These statements and information are
considered
to be forward-looking statements, or forward-looking information, within the meaning of and under the protection provided by the safe
harbor
provision for forward-looking statements as contained in the Private Securities Litigation Reform Act of 1995.
 
Forward-looking statements, and any estimates and
assumptions upon which they are based, are made in good faith and reflect our views and expectations
for the future as of the date of
 such statements, which can change significantly. Furthermore, forward-looking statements are subject to known and
unknown risks and uncertainties
which may cause actual results, performance, achievements or events to be materially different from any future results,
performance,
achievements or events implied, suggested or expressed by such forward-looking statements. Accordingly, forward-looking statements in
this
Prospectus or in any documents incorporate by reference into this Prospectus should not be unduly relied upon.
 
Forward-looking statements may be based on a number
 of material estimates and assumptions, of which any one or more may prove to be incorrect.
Forward-looking statements may be identifiable
by terminology concerning the future, such as “anticipate”, “believe”, “continue”, “could”,
 “estimate”,
“expect”, “forecast”, “intend”, “goal”, “likely”,
 “may”, “might”, “outlook”, “plan”, “predict”, “potential”, “project”,
 “should”, “schedule”, “strategy”,
“target”, “will” or “would”,
and similar expressions or variations thereof including the negative use of such terminology. These statements are based on our
current
plans and are subject to risks and uncertainties, and as such our actual future activities and results of operations may be materially
different from
those set forth in the forward-looking statements. While we believe these expectations are reasonable, such forward-looking
 statements are inherently
subject to risks and uncertainties, many of which are beyond our control. Our actual future results may differ
materially from those discussed or implied in
our forward-looking statements for various reasons. Factors that could contribute to such
differences include, but are not limited to:
 

· international,
national and local general economic and market conditions including impacts from the ongoing
war between Russia and Ukraine
and the related sanctions and other measures, changes in the
rates of investments or economic growth in key markets we serve, or an escalation
of sanctions,
tariffs or other trade tensions between the U.S. and China or other countries, and related
impacts on our businesses.;

 
· demographic
changes;
 
· natural
phenomena (including the current COVID-19 pandemic);
 
· the
ability of the Company to sustain, manage or forecast its growth;
 
· the
ability of the Company to manage its VIE contracts;
 
· the
ability of the Company to maintain its relationships and licenses in China;
 
· adverse
publicity;
 
· competition
and changes in the Chinese telecommunications market;
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· fluctuations
and difficulty in forecasting operating results;
 
· business
disruptions, such as technological failures and/or cybersecurity breaches;
 
· future
decision by management in response to changing conditions;
 
· our
ability to execute prospective business plans;
 
· misjudgments
in the course of preparing forward-looking statements;
 
· our
ability to raise sufficient funds to carry out our proposed business plan;
 
· actions
by government authorities, including changes in government regulation;
 
· dependency
on certain key personnel and any inability to retain and attract qualified personnel;
 
· inability
to reduce and adequately control operating costs;
 
· failure
to manage future growth effectively; and
 
· and
the other factors discussed above in the section entitled “Risk Factors”
beginning on page 14.
 

Although management has attempted to identify important
 factors that could cause actual results to differ materially from those contained in forward-
looking statements, there may be other factors
 that cause results not to be as anticipated, estimated or intended. Forward-looking statements might not
prove to be accurate, as actual
results and future events could differ materially from those anticipated in such forward-looking statements. Accordingly,
readers should
not place undue reliance on forward-looking statements. We wish to advise you that these cautionary remarks expressly qualify, in their
entirety, all forward-looking statements attributable to our company or persons acting on our company’s behalf. We do not undertake
 to update any
forward-looking statements to reflect actual results, changes in assumptions or changes in other factors affecting such
statements, except as, and to the
extent required by, applicable securities laws. Should one or more forward-looking statements be revised,
updated or supplemented, no inference should be
made that we will revise, update or supplement any other forward-looking statements.
You should carefully review the cautionary statements and risk
factors contained in this Prospectus and other documents that we may file
from time to time with the SEC.
 
Forward-looking statements made by us or by persons
acting on our behalf are expressly qualified in their entirety by the foregoing cautionary information.
 

USE
OF PROCEEDS
 

We will not receive any proceeds from the distribution
of the Warrants. Assuming that all Warrants are exercised, the net proceeds from the exercise of the
Warrants will be approximately $36.809
million, after deducting our estimated expenses related to this offering including legal, accounting, listing, and
exercise fees.
 
We intend to use the net proceeds from this offering
 for general corporate purposes, which may include working capital, general and administrative
expenses, capital expenditures and implementation
of our strategic priorities.
 

PLAN
OF DISTRIBUTION
 

As soon as practicable after the record date for
the dividend, we will distribute the Warrants to individuals who owned Common Shares on the record date.
The warrant agent will notify
The Depository Trust Company, New York, New York, known as DTC, and mail to each Warrant holder exercise forms
detailing the terms and
procedure for exercise of the Warrants. As Warrants are exercised, the Warrant agent will deliver the Common Shares issued upon
exercise
of the Warrants to stockholders and forward the proceeds from the Warrant exercises to us.
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To the extent that our directors and officers held
Common Shares as of the record date, they will receive the Warrants. Our directors and officers may also
sell some or all of their Warrants
or their Common Shares upon exercise of such Warrants. This Prospectus covers any such sales.
 
We have agreed to pay the warrant agent and transfer
agent customary fees plus certain expenses in connection with the Warrants. We have not employed
any brokers, dealers or underwriters
in connection with the distribution of the Warrants or any exercise or resale of the Warrants.
 

MARKET
FOR COMMON EQUITY
 

Our Common Shares trade on the Nasdaq under the symbol
 “FNGR”. We have applied for listing the Warrants on the Nasdaq and expect trading to
commence on our around [●], 2024
under the symbol “FNGRW”. The last reported sales price of our Common Shares on the Nasdaq on April 8, 2024, the
last practicable
date before the filing of this Prospectus, was $3.14.
 
Based upon information furnished by our transfer
agent, at April 3, 2024 we had 82 holders of record of our Common Shares.
 
52,712,850 Common Shares were outstanding as of April
8, 2024. If all of the Warrants are exercised in full, there will be 57,984,135 Common Shares
outstanding.
 

DESCRIPTION
OF COMMON SHARES
 

We are authorized to issue 200,000,000 Common Shares
with a par value of $0.0001 per Common Share, and 1,000,000 Preferred Shares having a par
value of $0.0001 per Preferred Share. Holders
of Common Shares are entitled to one vote per Common Share. Our certificate of incorporation does not
provide for cumulative voting.
Holders of our common stock are entitled to receive ratably such dividends, if any, as may be declared by our Board of
Directors out
of legally available funds. However, the current policy of our Board of Directors is to retain earnings, if any, for the operation and
expansion
of the Company.
 
Upon liquidation, dissolution or winding-up, the
holders of our Common Shares are entitled to share ratably in all of our assets, which are legally available
for distribution, after
payment of or provision for all liabilities and the liquidation preference of any outstanding Preferred Shares. The holders of Common
Shares have no preemptive, subscription, redemption or conversion rights. All issued and outstanding and outstanding Common Shares are
fully-paid and
non-assessable.
 
We may, from time to time, issue Common Shares or
other securities otherwise than pursuant to this Prospectus.
 

DESCRIPTION
OF WARRANTS
 

The material terms and provisions of the Warrants
are summarized below. The Warrants will be issued in registered form under a warrant agreement, dated
as of [ ● ], 2024, by and among
 the Company and VStock Transfer, LLC, as warrant agent, which is attached hereto as Exhibit 4.2. The following
description is subject
 to, and qualified in its entirety by, the warrant agreement. You should review a copy of the warrant agreement for a complete
description
of the terms and conditions applicable to the Warrants.
 
Exercisability
 
Ten (10) Warrants entitle their registered holder
to purchase one (1) Common Share at the exercise price then in effect. The Warrants will be exercisable in
accordance with the terms
of the warrant agreement until 5:00 p.m., Eastern Time, on the expiration date.
 
The warrant agent will notify The Depository Trust
Company, New York, New York, known as DTC, and mail to each Warrant holder exercise forms
detailing the terms and procedure for exercise
of the Warrants. As Warrants are exercised, the Warrant agent will deliver the Common Shares issued upon
exercise of the Warrants to
stockholders and forward the proceeds from the Warrant exercises to us.
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No Warrants will be exercisable unless at the time
of exercise a Prospectus relating to our Common Shares issuable upon exercise of the Warrants is current
and the Common Shares have been
registered or qualified or deemed to be exempt under the securities laws of the state of residence of the holder of the
Warrants. Under
 the terms of the warrant agreement, we have agreed to meet these conditions and use our best efforts to maintain a current Prospectus
relating to Common Shares issuable upon exercise of the Warrants until the expiration of the Warrants. However, we cannot assure you
that we will be able
to do so, and if we do not maintain a current Prospectus related to the Common Shares issuable upon exercise of
the Warrants, holders will be unable to
exercise their Warrants and we will not be required to settle any such Warrant exercise. If the
Prospectus relating to the Common Shares issuable upon the
exercise of the Warrants is not current or if the Common Shares are not qualified
or exempt from qualification in the jurisdictions in which the holders of
the Warrants reside, we will not be required to net cash settle
or cash settle the Warrant exercise, the Warrants may have no value, the market for the
Warrants may be limited and the Warrants may
expire worthless.
 
Exercise Price and Adjustments
 
The Warrants have an initial exercise price of $7.00
 per Common Share. The Warrants provide for adjustments to the exercise price of the Warrants
following a number of corporate events,
 including (i) our issuance of a stock dividend or the subdivision or combination of our Common Shares, (ii) a
distribution of capital
 stock of the Company or any subsidiary other than our Common Shares, rights to acquire such capital stock, evidences of
indebtedness
or assets, (iii) our issuance of a cash dividend on our Common Shares, and (iv) certain tender offers for our Common Shares by the Company
or one or more of our wholly-owned subsidiaries. The Warrants also provide for adjustments to the number of Common Shares for which the
Warrants are
exercisable following our issuance of a stock dividend or the subdivision or combination of our Common Shares.
 
Reclassification, Change, Consolidation, Merger,
Sale or Conveyance
 
If, at any time Warrants are outstanding, there is:
(i) any reclassification or change of the outstanding Common Shares (other than a change reflected in an
adjustment of the Warrant exercise
price), (ii) any consolidation, merger or combination of the Company with or into another entity as a result of which
holders of our
Common Shares are entitled to receive stock, securities or other property or assets (including cash) with respect to or in exchange for
such
Common Shares, or (iii) any sale or conveyance of the property or assets of the Company as, or substantially as, an entirety to
any other entity as a result of
which holders of our Common Shares will be entitled to receive stock, securities or other property or
assets (including cash) with respect to or in exchange
for such Common Shares, then the Company, or such successor corporation or transferee
will provide Warrant holders with the right, upon exercise of such
Warrants to receive (in lieu of the number of Common Shares previously
deliverable) the kind and amount of stock, securities, cash and other property or
assets that would have been received by a holder of
 the number of Common Shares issuable upon exercise of such Warrant immediately prior to such
reclassification, change, consolidation,
merger, combination, sale or conveyance.
 
Manner of Exercise
 
The Warrants will be exercisable, at the option of
 each holder, in whole or in part by delivering to the warrant agent a duly executed exercise notice
accompanied by payment in full for
the number of Common Shares purchased upon such exercise. The Warrants are exercisable for cash only.
 
Transferability of Warrants; Listing
 
The Warrants will be issued in registered form under
a warrant agency agreement between the Company and VStock Transfer, LLC, as warrant agent. The
Warrants may be sold, transferred or assigned,
in whole or in part. We have applied for listing the Warrants on the Nasdaq and expect trading to commence
on or around [●], 2024,
under the symbol “FNGRW”. The Common Shares are listed on the Nasdaq under the symbol “FNGR”.
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Fractional Shares
 
Warrants may be exercised only for whole numbers
of Common Shares. Whenever any fraction of a Common Share would otherwise be required to be
issued or distributed, the actual issuance
or distribution made shall reflect a rounding of such fraction up or down, as applicable, to the nearest whole
Common Share.
 
Rights as a Stockholder
 
Until Warrant holders acquire Common Shares upon
exercise of the Warrants, Warrant holders will have no rights with respect to the Common Shares
underlying such Warrants. Upon the acquisition
of Common Shares upon exercise of the Warrants, the holders thereof will be entitled to exercise the rights
of a common stockholder only
as to matters for which the record date for the matter occurs after the exercise date of the Warrants.
 

MATERIAL
U.S. FEDERAL INCOME TAX CONSEQUENCES
 

The following is a general summary of the material
U.S. federal income tax consequences of a receipt of Warrants pursuant to this Prospectus, the exercise
(or expiration) of those Warrants,
and the ownership of Common Shares acquired by exercise of the Warrants.
 
Scope of this Summary
 
This summary is for general information purposes
only and does not purport to be a complete analysis or listing of all potential U.S. federal income tax
consequences related to the receipt,
exercise, sale, or lapse of the Warrants, or to the ownership and disposition of Common Shares received on exercise of
the Warrants.
Except as specifically set forth below, this summary does not discuss applicable tax reporting requirements. In addition, this summary
does
not take into account the individual facts and circumstances of any particular holder that may affect the U.S. federal income tax
consequences to such
holder. Accordingly, this summary is not intended to be, and should not be construed as, legal or U.S. federal income
 tax advice with respect to any
particular holder. Each holder should consult its own tax advisors regarding the U.S. federal, state
and local, and non-U.S. tax consequences related
to the acquisition, ownership and disposition of Common Shares, or the receipt, exercise,
sale, or lapse of the Warrants.
 
No legal opinion from U.S. legal counsel or ruling
from the Internal Revenue Service (the “IRS”) has been requested, or will be obtained, regarding the
U.S. federal
income tax consequences related to the acquisition, ownership and disposition of Common Shares. This summary is not binding on the IRS,
and the IRS is not precluded from taking a position that is different from, and contrary to, the positions taken in this summary.
 
Authorities
 
This summary is based on the Internal Revenue Code
of 1986, as amended (the “Code”), Treasury Regulations (whether final, temporary, or proposed),
published rulings
of the IRS, published administrative positions of the IRS, and U.S. court decisions that are applicable and, in each case, as in effect
and
available, as of the date of this Prospectus. Any of the authorities on which this summary is based could be changed in a material
and adverse manner at
any time, and any such change could be applied on a retroactive basis. This summary does not discuss the potential
effects, whether adverse or beneficial,
of any proposed legislation that, if enacted, could be applied on a retroactive basis.
 
U.S. Holders
 
As used in this summary, the term “U.S. Holder”
means a beneficial owner of Warrants or Common Shares acquired pursuant to this Prospectus that is, for
U.S. federal income tax purposes:
 

· an
individual who is a citizen or resident of the United States;
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· a
corporation (or other entity classified as a corporation for U.S. federal income tax purposes)
created or organized in or under the laws of the

United States, any state thereof or the
District of Columbia;
 
· an
estate the income of which is subject to U.S. federal income taxation regardless of its source;
or
 
· a
trust that: (i) is subject to the primary supervision of a court within the United States
and the control of one or more U.S. persons for all

substantial decisions of the trust; or
(ii) has a valid election in effect under applicable Treasury Regulations to be treated as
a U.S. person.
 

Non-U.S. Holders
 
The term “Non-U.S. Holder” means any
beneficial owner of Warrants or Common Shares acquired pursuant to this Prospectus that is neither a U.S. Holder
nor a partnership (nor
other entity or arrangement treated as a partnership for U.S. federal income tax purposes).
 
Holders Subject to Special U.S. Federal Income
Tax Rules
 
This summary deals only with persons or entities
who hold Warrants or Common Shares as a capital asset within the meaning of Section 1221 of the Code
(generally, property held for investment
purposes). This summary does not address all aspects of U.S. federal income taxation that may be applicable to
holders in light of their
particular circumstances or to holders subject to special treatment under U.S. federal income tax law, such as (without limitation):
 

· banks,
insurance companies, and other financial institutions;
 
· dealers
or traders in securities, commodities or foreign currencies;
 
· regulated
investment companies;
 
· tax-exempt
entities, qualified retirement plans, individual retirement accounts, or other tax-deferred
accounts;
 
· U.S.
expatriates or former long-term residents of the United States;
 
· persons
 holding Warrants or Common Shares as part of a straddle, appreciated financial position,
 synthetic security, hedge, conversion or

constructive sale transaction or other integrated
investment;
 
· entities
that acquire Warrants or Common Shares that are treated as partnerships and other pass-through
entities for U.S. federal income tax

purposes and partners and investors in such entities;
 
· real
estate investment trusts;
 
· S
corporations;
 
· U.S.
Holders that have a “functional currency” other than the U.S. dollar;
 
· U.S.
Holders that are required to accelerate the recognition of any item of gross income with
respect to Warrants or Common Shares as a result

of such income being recognized on an applicable
financial statement;
 
· holders
that acquired Warrants or Common Shares in connection with the exercise of employee stock
options or otherwise as consideration for

services; or
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· holders
that are “controlled foreign corporations”, “passive foreign investment
companies” and corporations that accumulate earnings to avoid

U.S. federal income tax.
 

Holders that are subject to special provisions under
 the Code, including holders described immediately above, should consult their own tax advisors
regarding the U.S. federal, state and
 local, and non-U.S. tax consequences arising from and relating to the acquisition, ownership and disposition of
Common Shares.
 
If an entity or arrangement that is classified as
a partnership (or other “pass-through” entity) for U.S. federal income tax purposes holds Common Shares,
the U.S. federal
income tax consequences to such entity and the partners (or other owners) of such entity generally will depend on the activities of the
entity
and the status of such partners (or owners). This summary does not address the tax consequences to any such partner, owner or
entity. Partners (or other
owners) of entities or arrangements that are classified as partnerships or as “pass-through” entities
for U.S. federal income tax purposes should consult their
own tax advisors regarding the U.S. federal income tax consequences arising
from and relating to the receipt, exercise, sale, or lapse of the Warrants, or to
the ownership and disposition of Common Shares received
on the exercise of the Warrants.
 
This summary deals only with holders that acquire
Warrants as a distribution on Common Shares under this Prospectus.
 
Tax Consequences Not Addressed
 
This summary does not address the U.S. state and
local, U.S. federal estate and gift, U.S. federal net investment income, U.S. federal alternative minimum,
or non-U.S. tax consequences
to holders of Warrants or Common Shares acquired from exercise of the Warrants. Each holder should consult its own tax
advisors regarding
the U.S. state and local, U.S. federal estate and gift, U.S. federal net investment income, U.S. federal alternative minimum, and non-U.S.
tax consequences of the acquisition, ownership, and disposition of Warrants or Common Shares acquired from exercise of the Warrants.
 
Warrants
 
U.S. Federal Income Tax Consequences to U.S. Holders
 
Receipt of Warrants
 
It is possible that the distribution
of the Warrants could be treated as a taxable stock dividend under Section 305(b) of the Code. We cannot state with any
certainty how
or if Section 305(b) of the Code would be applied to the distributions of Warrants. As a result, it is possible that the fair market
value of the
Warrants would be taxable as a dividend to the extent of our current and accumulated earnings and profits, with any excess
being treated as a return of basis
to the extent thereof and then as capital gain. Moreover, we are currently unable to quantify the
degree of uncertainty and risk to the recipients of the
Warrants regarding potential adverse tax effects. See “Risk Factors –
The receipt of Warrants may be treated as a taxable distribution to you.”
 
The distribution of the Warrants
would be taxable under Section 305(b) of the Code if the distribution of Warrants were to be treated as a distribution or
part of a series
 of distributions that have the effect of the receipt of cash or other property by some of our security holders and an increase in the
proportionate interest of our other security holders in our assets or earning and profits. Distributions having that effect are referred
to as “disproportionate
distributions.” For purposes of the definition of “disproportionate distributions”, the
 term “property” includes money, securities and any other property,
except that “property” does not include stock
 in the corporation making the distribution or rights to acquire such stock. The reference to a “series of
distributions”
encompasses all distributions of stock made or deemed made by a corporation which have the result of receipt of cash or property by some
security holders and an increase in the proportionate interests of other security holders. Under the Treasury Regulations applicable
to Section 305(b), where
the receipt of cash or property occurs more than 36 months following a distribution or series of distributions
of stock, or where a distribution is made more
than 36 months following the receipt of cash or property, such distribution or distributions
will be presumed not to result in the receipt of cash or property
by some security holders and an increase in the proportionate interest
of other security holders, unless the receipt of cash or property by some security
holders and the distribution or series of distributions
are made pursuant to a plan. Currently, we do not intend to pay any dividends on our Common Shares
(other than the issuance of the Warrants
in connection with this offering.) However, during the last 36 months, we have made payments in cash or non-
stock property of interest
on previously outstanding convertible notes. In addition, many forms of taxable distributions under Section 305(b) of the Code
involve
preferred stock, such as the distribution of convertible preferred stock in certain circumstances pursuant to Section 305(b). Currently,
we do not
have any preferred stock outstanding, however, we may issue convertible debt in the near future.
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Due to lack of authority, the actual
application of the Code Section 305 rules to the distribution of Warrants (and any interest therein or obtained thereby) is
uncertain.
 No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the “IRS”) has been requested, or will
 be obtained,
regarding the U.S. federal income tax consequences related to the receipt of the Warrants. See “Risk Factors –
The receipt of Warrants may be treated as a
taxable distribution to you.”
 
The remaining description assumes
 that holders of our Common Shares would not be subject to U.S. federal income tax on the receipt of Warrants. If,
however, the receipt
of Warrants is treated as a taxable distribution, it will generally be subject to tax as described under “Common Shares –
Distributions”
below.
 
Tax Basis and Holding
Period of the Warrants
 
Your tax basis of the Warrants
you receive with respect to your shares of common stock for U.S. federal income tax purposes will depend on the fair market
value of
the Warrants you receive and the fair market value of your Common Shares on the date you receive the Warrants.
 
If the fair market value of the
Warrants you receive is less than 15% of the fair market value of your existing Common Shares on the date you receive your
Warrants,
your Warrants will have a zero basis, unless you choose to allocate your basis in the Common Shares you own prior to the distribution
between
your existing Common Shares and the Warrants in proportion to the relative fair market values of those existing Common Shares
and the Warrants, as
determined on the date of receipt of the Warrants.
 
However, if the fair market value
of the Warrants a U.S. holder receives is 15% or more of the fair market value of their existing Common Shares on the
date the U.S. holder
receives the Warrants, then the U.S. holder must allocate its tax basis in its existing Common Shares between those shares and the
Warrants
the U.S. holder receives in proportion to their fair market values determined on the date the U.S. holder receives the Warrants.
 
The fair market value of the Warrants
 on the date of distribution of the Warrants is inherently uncertain. We have not obtained any fair market value
appraisal, and we do
 not plan to commission any appraisal regarding the fair market value of the Warrants. In ascertaining fair market value of the
Warrants,
you should consider all relevant facts and circumstances, including any difference between the exercise price of the Warrants and the
 trading
price of our Common Shares on the date that the Warrants are distributed, the length of the period during which the Warrants
may be exercised and the fact
that the Warrants are transferable.
 
Sale, Exchange,
or Expiration of the Warrants
 
If you sell or exchange the Warrants,
or the Warrants expire without exercise, whether you at that time continue to hold or after you have disposed of any of
our Common Shares
with respect to which your rights have been granted, you may recognize gain or loss for U.S. tax purposes. The gain or loss will
depend
on the tax basis of the Warrants. You should consult your tax advisor regarding the tax consequences, including recognition of any possible
loss,
upon the expiration of your rights.
 
Exercise of the
Warrants
 
You generally will not recognize
gain or loss upon the acquisition of a Common Share from the exercise of Warrants. A Common Share acquired pursuant
to the exercise of
 Warrants generally will have a tax basis equal to your tax basis in the Warrants exercised (as explained above), increased by the
subscription
price of the Warrants.
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Certain Adjustments to the Warrants
 
Under Section 305 of the Code, an adjustment to the
number of Common Shares that will be issued on the exercise of the Warrants, or an adjustment to the
exercise price of the Warrants,
may be treated as a constructive distribution to a U.S. Holder of the Warrants if, and to the extent that, such adjustment has
the effect
of increasing such U.S. Holder’s proportionate interest in the “earnings and profits” or the Company’s assets,
depending on the circumstances of
such adjustment (for example, if such adjustment is to compensate for a distribution of cash or other
property to the shareholders). Adjustments to the
exercise price of Warrants made pursuant to a bona fide reasonable adjustment formula
 that has the effect of preventing dilution of the interest of the
holders of the Warrants should generally not be considered to result
 in a constructive distribution. Any such constructive distribution would be taxable
whether or not there is an actual distribution of
cash or other property. (See more detailed discussion of the rules applicable to distributions on Common
Shares made by the Company at
“Distributions” below).
 
Common Shares
 
U.S. Federal Income Tax Consequences to U.S. Holders
 
Distributions
 
Distributions made on Common Shares acquired from
exercise of the Warrants generally will be included in a U.S. Holder’s income as ordinary dividend
income to the extent of the
Company’s current and accumulated earnings and profits (determined under U.S. federal income tax principles) as of the end of
the
taxable year in which the distribution occurs. With respect to dividends received by certain non-corporate U.S. Holders (including individuals),
such
dividends are generally taxed at the applicable long-term capital gains rates (currently at a maximum tax rate of 20%), provided
certain holding period and
other requirements are satisfied. Distributions in excess of current and accumulated earnings and profits
will be treated as a return of capital to the extent of
a U.S. Holder’s adjusted tax basis in the Common Shares and thereafter
as capital gain from the sale or exchange of the Common Shares, which will be
taxable according to rules discussed under the heading
“Sale, Exchange or Other Taxable Disposition of Common Shares Received from Exercise of the
Warrants”, below. Dividends received
by a corporate U.S. Holder may be eligible for a dividends received deduction, subject to applicable limitations.
 
Sale, Exchange or Other Taxable Disposition of
Common Shares Received from Exercise of the Warrants
 
Upon the sale, exchange or other taxable disposition
of Common Shares acquired from exercise of the Warrants, a U.S. Holder generally will recognize
capital gain or loss equal to the difference
between: (i) the amount of cash and the fair market value of any property received upon such taxable disposition;
and (ii) the U.S. Holder’s
adjusted tax basis in the Common Shares. Such capital gain or loss will be long-term capital gain or loss if a U.S. Holder’s
holding
 period in the Common Shares is more than one year at the time of the taxable disposition. It is unclear whether your holding period for
 the
Common Share received will commence on the date of exercise of the Warrants or the day following the date of exercise of the Warrants,
in either case the
holding period will not include the period during which you held the Warrants. Long-term capital gains recognized
by certain non-corporate U.S. Holders
(including individuals) will generally be subject to a maximum U.S. federal income tax rate of
20%. Deductions for capital losses are subject to complex
limitations under the Code. U.S. Holders should consult their tax advisors
for further details.
 
Information Reporting and Backup Withholding
 
Information reporting requirements generally will
apply to payments of dividends on Common Shares acquired from exercise of the Warrants and to the
proceeds of a sale of Common Shares
paid to a U.S. Holder unless the U.S. Holder is an exempt recipient (such as a corporation). Backup withholding at a
current rate of
24% will apply to those payments if the U.S. Holder fails to provide its correct taxpayer identification number or certification of exempt
status, or if the U.S. Holder is notified by the IRS that it has failed to report in full payments of interest and dividend income. Backup
withholding is not an
additional tax, and any amounts withheld under the backup withholding rules generally will be allowed as a refund
or a credit against a U.S. Holder’s U.S.
federal income tax liability, if any, provided the required information is furnished in
a timely manner to the IRS.
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U.S. Federal Income Tax Consequences to Non-U.S.
Holders
 
Receipt of Warrants and Certain Adjustments to
the Warrants
 
As explained above in the discussion of U.S. Holders,
it is possible that the distribution of the Warrants could be treated as a taxable stock dividend under
Section 305(b) of the Code. We
cannot state with any certainty how or if Section 305(b) of the Code would be applied to the distributions of Warrants. As a
result,
it is possible that the fair market value of the Warrants would be taxable as a dividend to the extent of our current and accumulated
earnings and
profits, with any excess being treated as a return of basis to the extent thereof and then as capital gain. You should read
the full discussion set forth above.
No legal opinion from U.S. legal counsel or ruling from the IRS has been requested, or will be obtained,
 regarding the U.S. federal income tax
consequences related to receipt of the Warrants.
 
Similarly, as explained in more detail above, certain
adjustments to the Warrants may be treated as a constructive distribution to a Non-U.S. Holder of the
Warrants.
 
If the distribution of Warrants or an adjustment
to the Warrants is treated as a taxable stock dividend, you would be subject to tax as described in Dividends
below.
 
Sale, Exchange,
Expiration, or Exercise of the Warrants
 
You generally will not recognize
gain or loss upon the acquisition of a Common Share from the exercise of Warrants. If you sell or exchange the Warrants,
or the Warrants
expire without exercise, whether you at that time continue to hold or after you have disposed of any of our Common Shares with respect
to
which your rights have been granted, you may recognize gain or loss for U.S. tax purposes. However, a Non-U.S. Holder of Warrants
generally will not be
subject to U.S. federal income tax on any gain recognized from the sale or exchange of warrants except under circumstances
similar to those described
below under “Sale or Other Taxable Disposition of the Common Shares.” You should consult your
tax advisor regarding the tax consequences of any gain
recognized on the Warrants.
 
Dividends
 
Distributions on Common Shares acquired from exercise
of the Warrants paid to Non-U.S. Holders will constitute dividends for U.S. federal income tax
purposes to the extent paid from the Company’s
current and accumulated earnings and profits, as determined under U.S. federal income tax principles. To
the extent those distributions
exceed current and accumulated earnings and profits, they will constitute a return of capital and will first reduce a Non-U.S.
Holder’s
basis in Common Shares, but not below zero, and then will be treated as gain from the sale of stock, which will be taxable according
to rules
discussed below under the heading “Sale or Other Taxable Disposition of Common Shares”. Any dividends paid to a
Non-U.S. Holder with respect to
Common Shares generally will be subject to withholding tax at a 30% gross rate, subject to any exemption
or lower rate under an applicable treaty if the
Non-U.S. Holder provides the Company with a properly executed IRS Form W-8BEN, unless
the Non-U.S. Holder provides the Company with a properly
executed IRS Form W-8ECI (or other applicable form) relating to income effectively
connected with the conduct of a trade or business within the United
States.
 
Dividends that are effectively connected with the
conduct of a trade or business within the United States and includible in the Non-U.S. Holder’s gross
income are not subject to
the withholding tax (assuming proper certification and disclosure), but instead are subject to U.S. federal income tax on a net
income
basis at applicable graduated individual or corporate rates. Any such effectively connected income received by a non-U.S. corporation
may, under
certain circumstances, be subject to an additional branch profits tax at a 30% rate, subject to any exemption or lower rate
 as may be specified by an
applicable income tax treaty.
 
A Non-U.S. Holder of Common Shares who wishes to
claim the benefit of an applicable treaty rate or exemption is required to satisfy certain certification
and other requirements. If a
Non-U.S. Holder is eligible for an exemption from or a reduced rate of U.S. withholding tax pursuant to an income tax treaty, it
may
obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. Holders should
consult their
tax advisors regarding the application of any income tax treaty.
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Sale or Other Taxable Disposition of Common Shares
 
In general, a Non-U.S. Holder of Common Shares acquired
from exercise of the Warrants will not be subject to U.S. federal income tax on gain recognized
from a sale, exchange, or other taxable
disposition of such Common Shares, unless:
 

· the
gain is effectively connected with a U.S. trade or business carried on by the Non-U.S. Holder
(and, if required by an applicable income tax
treaty, is attributable to a U.S. permanent
establishment of the Non-U.S. Holder), in which case the Non-U.S. Holder will be subject
to tax on
the net gain from the disposition at regular graduated U.S. federal income tax
rates, and if the Non-U.S. Holder is a corporation, may be subject
to an additional U.S.
branch profits tax at a gross rate equal to 30% of its effectively connected earnings and
profits for that taxable year, subject
to any exemption or lower rate as may be specified
by an applicable income tax treaty;

 
· the
Non-U.S. Holder is an individual who is present in the United States for 183 days or more
in the taxable year of the disposition and certain

other conditions are met, in which case
the Non-U.S. Holder will be subject to a 30% tax on the gain from the sale (subject to any
exemption or
lower rate as may be specified by an applicable income tax treaty), which may
be offset by U.S. source capital losses; or

 
· the
Company is or has been a “United States real property holding corporation” (“USRPHC”)
for U.S. federal income tax purposes at any time

during the shorter of the Non-U.S. Holder’s
holding period or the 5-year period ending on the date of the disposition; provided that,
as long as
the Company’s Common Shares are regularly traded on an established securities
market as determined under the Treasury Regulations (the
“Regularly Traded Exception”),
a Non-U.S. Holder would not be subject to taxation on the gain on the disposition of Common
Shares under this
rule unless the Non-U.S. Holder has owned (actually and constructively)
more than 5% of our common stock at any time during such 5-year or
shorter period (a “5%
Shareholder”). The determination of whether we are a USRPHC depends on the fair market
value of our US real property
interests relative to the fair market value of our non-U.S.
 real property interests and our other business assets. Non-U.S. Holders should be
aware that
the Company has made no determination as to whether the Company is or has been a USRPHC,
and the Company can provide no
assurances that it is not and will not become a USRPHC in
the future. In addition, in the event that the Company is or becomes a USRPHC, the
Company
 can provide no assurances that the Common Shares will meet the Regularly Traded Exception
 at the time a Non-U.S. Holder
purchases such Common Shares or sells, exchanges or otherwise
disposes of such Common Shares. Non-U.S. Holders should consult with their
own tax advisors
regarding the consequences to them of investing in a USRPHC. If the Company is a USRPHC,
a Non-U.S. Holder will be
taxed as if any gain or loss were effectively connected with the
conduct of a U.S. trade or business in the event that: (i) such holder is a 5%
Shareholder;
or (ii) the Regularly Traded Exception is not satisfied during the relevant period.

 
Information Reporting and Backup Withholding
 
Generally, the Company must report annually to the
 IRS and to Non-U.S. Holders the amount of dividends paid on the Common Shares to Non-U.S.
Holders and the amount of tax, if any, withheld
with respect to those dividends. Copies of the information returns reporting such dividends and withholding
may also be made available
to the tax authorities in the country in which a Non-U.S. Holder resides under the provisions of an applicable income tax treaty.
 
In general, a Non-U.S. Holder will not be subject
to backup withholding with respect to payments of dividends by the Company, provided the Company
receives a statement meeting certain
 requirements to the effect that the Non-U.S. Holder is not a U.S. person and the Company does not have actual
knowledge or reason to
know that the holder is a U.S. person, as defined under the Code, or the Non-U.S. Holder otherwise establishes an exemption. The
requirements
 for the statement will be met if: (i) the Non-U.S. Holder provides its name, address and U.S. taxpayer identification number, if any,
 and
certifies, under penalty of perjury, that it is not a U.S. person (which certification may be made on IRS Form W-8BEN, W-8BEN-E or
other applicable
form); or (ii) a financial institution holding the instrument on behalf of the Non-U.S. Holder certifies, under penalty
of perjury, that such statement has been
received by it and furnishes the Company or the paying agent with a copy of the statement. In
addition, a Non-U.S. Holder will be subject to information
reporting and, depending on the circumstances, backup withholding with respect
 to payments of the proceeds of a sale of Common Shares within the
United States or conducted through certain U.S.-related financial intermediaries,
unless the statement described above has been received, and the Company
does not have actual knowledge or reason to know that a holder
is a U.S. person, as defined under the Code, or the Non-U.S. Holder otherwise establishes
an exemption. Backup withholding is not an
additional tax and any amounts withheld under the backup withholding rules will be allowed as a refund or a
credit against a Non-U.S.
Holder’s U.S. federal income tax liability, if any, provided the required information is furnished in a timely manner to the IRS.
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Foreign Account Tax Compliance Act
 
Sections 1471 to 1474 of the Code (“FATCA”)
impose a reporting regime and potentially a 30% withholding tax on certain payments made to or through:
(i) a “foreign financial
institution” (as specifically defined in the Code) that does not enter into an agreement with the IRS to provide the IRS with certain
information in respect of its account holders and investors; or (ii) a “non-financial foreign entity” (as specifically defined
in the Code) that does not provide
sufficient information with respect to its substantial U.S. owners (if any). The United States has
entered into, and continues to negotiate, intergovernmental
agreements (“IGAs”) with a number of other jurisdictions to facilitate
the implementation of FATCA. An IGA may significantly alter the application of
FATCA and its information reporting and withholding requirements
with respect to any particular investor.
 
FATCA withholding may apply to dividends and other
payments in respect of Common Shares if the payee does not provide documentation (typically IRS
Form W-9 or the relevant IRS Form W-8)
providing the required information or establishing compliance with, or an exemption from, FATCA. In addition,
subject to the discussion
regarding proposed Treasury Regulations, the FATCA withholding tax would apply to the gross proceeds payable upon the sale,
exchange
or other disposition of the Common Shares. Proposed Treasury Regulations eliminate the FATCA withholding tax on payments of gross proceeds
and taxpayers may rely on these proposed Treasury regulations until final U.S. Treasury Regulations are issued. There can be no assurance
 that final
Treasury Regulations would provide an exemption from the FATCA withholding tax for gross proceeds.
 
FATCA is particularly complex and its application
remains uncertain. Non-U.S. Holders should consult their own tax advisors regarding how these rules
may apply in their particular circumstances.
 

LEGAL
MATTERS
 

The law firm of Richards, Layton & Finger, P.A.
has acted as special Delaware legal counsel to our Company by providing an opinion on the validity of the
securities being offered by
this Prospectus. The law firm of Kelley Drye & Warren LLP has acted as special New York legal counsel to our Company by
providing
an opinion on the enforceability of the Warrant Agreement between us and VStock Transfer, LLC, as Warrant Agent.
 
No counsel named in this Prospectus as having prepared
any part of this Prospectus or having given an opinion upon the validity of the securities being
registered or upon other legal matters
in connection with the registration or offering of the Warrants and the underlying Common Shares was employed on
a contingency basis,
or had, or is to receive, in connection with the offering, a substantial interest, direct or indirect, in the registrant, nor was any
such
person connected with the registrant as a promoter, managing or principal underwriter, voting trustee, director, officer, or employee.
 

EXPERTS
 

The consolidated financial statements of the Company
appearing in the Company’s Annual Report (Form 10-K) for the years ended February 28, 2023 and
February 28, 2022, have been audited
by Centurion ZA CPA & Co., independent registered public accounting firm, as set forth in their report thereon,
included therein
and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such
report given on the authority of such firm as experts in accounting and auditing.
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TRANSFER
AGENT AND REGISTRAR

 
The Registrar and Transfer Agent for our Common Shares
is VStock Transfer, LLC, located at 18 Lafayette Place, Woodmere, New York, U.S.A., 11598.
 

RECENT
DEVELOPMENTS
 

On or around October 2022, our contractually controlled
subsidiary, JiuGe Technology signed a cooperation agreement with Suning.com to expand our
reach to the China market. Sunning.com is a
portal that primarily caters to consumers shopping for home appliances, consumer electronics, health, and
beauty products.
 
On or around December 2022, our contractually controlled
subsidiary, JiuGe Technology and Munich Re, a large global reinsurer, have set the stage for
extension of their ongoing behavioral research
and analytic studies into commercial implementation in the China market. Through a proprietary behaviour
intelligence system developed
by “Sapientus”, the analytic innovation development arm of FingerMotion, the companies will bring forward their jointly
developed
model algorithms and analytic insights for productionized applications and wider market adoption.
 
On or about April 6, 2023, we eliminated our remaining
convertible debt with our primary lender as a result of conversions by the primary lender and
payment by us to the primary lender.
 
On April 28, 2023, we repaid in full the US$730,000
convertible note that was issued in favor of Dr. Liew Yow Ming on May 1, 2022.
 
On or about May 12, 2023, our contractually controlled
subsidiary, JiuGe Technology signed a cooperation agreement with Migu Video Technology Co.,
Ltd. to start in-depth collaboration on overseas
hardware and terminal business.
 
On July 28, 2023, we granted an aggregate of 2,648,500
stock options pursuant to our 2023 Stock Incentive Plan, each having an exercise price of $4.62
per Common Share and an expiry date of
 five years from the date of grant to 22 individuals who are employees of our subsidiaries and contractually
controlled affiliate. Such
stock options are subject to vesting provisions of 20% on the date of grant and 20% on each of the first, second, third and fourth
anniversary
of the date of grant.
 
On September 11, 2023, we entered into an At-The-Market
Issuance Sales Agreement with Univest Securities, LLC (the “Sales Agent”), pursuant to which
we may issue and sell,
from time to time, Common Shares having an aggregate offering price of not more than $25,000,000 through the Sales Agent or any
of its
sub-agent(s) or other designees, acting as sales agent. Such Common Shares are registered pursuant to our shelf Registration Statement
on Form S-3
(File No. 333-274456) filed on September 11, 2023, which was declared effective by the SEC on September 29, 2023.
 
On or around January 10, 2024, our contractually
 controlled subsidiary, JiuGe Technology, launched a new consumer application called “Da Ge”
introducing subscribers to services
 such as car washing, detailing and maintenance, linking automobile owners with full service independent service
stations.
 

DOCUMENTS
INCORPORATED BY REFERENCE
 

The SEC allows us to “incorporate by reference”
 information into this prospectus, which means that we can disclose important information to you by
referring you to another document
 filed separately with the SEC. The information incorporated by reference is deemed to be a part of this prospectus,
except for any information
superseded by information in this prospectus.
 
The following documents filed by our company with
the SEC are incorporated herein by reference:
 

(a) our Annual Report on Form 10-K for the
fiscal year ended February 28, 2023, that we filed with the SEC on May 30, 2023;
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(b) our Amendment to our Annual Report on
 Form 10-K/A for the fiscal year ended February 28, 2023, that we filed with the SEC on

August
31, 2023;
 
(c) our Quarterly Report on Form 10-Q for
our fiscal quarter ended May 31, 2023, that we filed with the SEC on July 14, 2023;
 
(d) our Quarterly Report on Form 10-Q for
our fiscal quarter ended August 31, 2023, that we filed with the SEC on October 13, 2023;
 
(e) our Quarterly Report on Form 10-Q for
our fiscal quarter ended November 30, 2023, that we filed with the SEC on January 16, 2024;
 
(f) our Current Report on Form 8-K that we
filed with the SEC on May 30, 2023;
 
(g) our Current Report on Form 8-K that we
filed with the SEC on June 5, 2023;
 
(h) our Current Report on Form 8-K that we
filed with the SEC on July 14, 2023;
 
(i) our Current Report on Form 8-K that we
filed with the SEC on July 26, 2023;
 
(j) our Current Report on Form 8-K that we
filed with the SEC on July 31, 2023;
 
(k) our Current Report on Form 8-K that we
filed with the SEC on September 14, 2023;
 
(l) our Current Report on Form 8-K that we
filed with the SEC on October 4, 2023;
 
(m) our Current Report on Form 8-K that we
filed with the SEC on October 5, 2023;
 
(n) our Current Report on Form 8-K that we
filed with the SEC on October 16, 2023;
 
(o) our Current Report on Form 8-K that we
filed with the SEC on October 20, 2023;
 
(p) our Current Report on Form 8-K that we
filed with the SEC on November 17, 2023;
 
(q) our Current Report on Form 8-K that we
filed with the SEC on November 21, 2023;
 
(r) our Current Report on Form 8-K that we
filed with the SEC on December 20, 2023;
 
(s) our Current Report on Form 8-K that we
filed with the SEC on January 10, 2024;
 
(t) our Current Report on Form 8-K that we
filed with the SEC on January 16, 2024;
 
(u) our Current Report on Form 8-K that we
filed with the SEC on January 22, 2024;
 
(v) our Current Report on Form 8-K that we
filed with the SEC on January 24, 2024;
 
(w) our Current Report on Form 8-K that we
filed with the SEC on February 21, 2024;
 
(x) our Current Report on Form 8-K that we
filed with the SEC on March 22, 2024;
 
(y) our Current Report on Form 8-K that we
filed with the SEC on March 25, 2024 and
 
(z) the description of our Common Shares set
forth under the caption “Description of Capital Stock” in the prospectus that
constitutes a part

of our registration statement on Form S-1 (File No. 333-196503) filed
with the SEC on June 4, 2014, as amended on June 18, 2014.
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All reports and other documents subsequently filed
by us pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the filing of a post-
effective amendment which indicates
that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated
by reference herein and to be a part hereof from the date of the filing of such reports and documents. Any statement contained in
a document
incorporated by reference in this registration statement shall be deemed to be modified or superseded for purposes of this registration
statement
to the extent that a statement contained in this registration statement or in any subsequently filed document that is also
incorporated by reference in this
registration statement modifies or supersedes such statement. Any statement so modified or superseded
 shall not be deemed, except as so modified or
superseded, to constitute a part of this registration statement.
 

WHERE
TO FIND ADDITIONAL INFORMATION
 

We will provide to each person, including any beneficial
owner, to whom a Prospectus is delivered, a copy of any or all of the information that has been
incorporated by reference in the Prospectus
but not delivered with the Prospectus. We will provide this information, at no cost to the requester, upon written
or oral request to
us at the following address or telephone number:
 

Martin J. Shen, Chief Executive Officer
111 Somerset Road, Level 3

Singapore, 238164
Telephone: (347) 349-5339

 
We file annual and quarterly reports, current reports
on Form 8-K and proxy statements with the SEC. Our SEC filings also are available to the public on
the SEC’s Internet site at www.sec.gov.
 In addition, we maintain a website that contains information about us, including our SEC filings, at
www.FingerMotion.com. The
information contained on our website does not constitute a part of this prospectus or any other report or documents we file
with or furnish
to the SEC.
 
We have filed a registration statement on Form S-3
with the SEC for the securities we are offering by this Prospectus. This Prospectus does not include all
of the information contained
in the registration statement. You should refer to the registration statement and its exhibits for additional information.
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PART II INFORMATION
NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution.
 
The following table sets forth an estimate of the
fees and expenses relating to the issuance and distribution of the securities being registered hereby, other
than underwriting discounts
and commissions, all of which shall be borne by our Company. All of such fees and expenses, except for the SEC Registration
Fee, are
estimated:
 
SEC Registration Fee   $ 5,446.29   
Accounting fees and expenses     10,000.00*  
Legal fees and expenses     50,000.00*  
Transfer agent fees and registrar expenses     18,000.00*  
Miscellaneous     7,000.00*  
Total   $ 90,446.29*  
* Estimated
 
Item 15.
Indemnification of Officers and Directors
 
Under the General Corporation
 Law of the State of Delaware, we can indemnify our directors and officers against liabilities they may incur in such
capacities, including
liabilities under the Securities Act. Our certificate of incorporation provides that, pursuant to Delaware law, our directors shall not
be
liable for monetary damages for breach of the directors’ fiduciary duty of care to us and our stockholders. This provision in
the certificate of incorporation
does not eliminate the duty of care, and in appropriate circumstances equitable remedies such as injunctive
or other forms of non-monetary relief will
remain available under Delaware law. In addition, each director will continue to be subject
to liability for breach of the director’s duty of loyalty to us or
our stockholders, for acts or omissions not in good faith or
involving intentional misconduct or knowing violations of law, for any transaction from which
the director directly or indirectly derived
an improper personal benefit, and for payment of dividends or approval of stock repurchases or redemptions that
are unlawful under Delaware
law. The provision also does not affect a director’s responsibilities under any other law, such as the federal securities laws
or
state or federal environmental laws.
 
Our by-laws provide for
the indemnification of our directors and officers to the fullest extent permitted by the Delaware General Corporation Law. We are
not,
however, required to indemnify any director or officer in connection with any (a) willful misconduct, (b) willful neglect, or (c) gross
negligence toward
or on behalf of us in the performance of his or her duties as a director or officer. We are required to advance, prior
 to the final disposition of any
proceeding, promptly on request, all expenses incurred by any director or officer in connection with
that proceeding on receipt of any undertaking by or on
behalf of that director or officer to repay those amounts if it should be determined
ultimately that he or she is not entitled to be indemnified under our
bylaws or otherwise.
 
Insofar as indemnification for liabilities arising
under the Securities Act of 1933 may be permitted to directors, officers or persons controlling our company
pursuant to the foregoing
 provisions, we have been informed that in the opinion of the Securities and Exchange Commission such indemnification is
against public
policy as expressed in the Securities Act and is therefore unenforceable.
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Item 16. Exhibits
 
Exhibit
No.   Document
3.1(1)   Certificate
of Incorporation

3.2(2)   Certificate
of Designation, Preferences and Rights of Series A Convertible Preferred Stock dated May 15, 2017

3.3(3)   Certificate
of Amendment of Certificate of Incorporation dated June 21, 2017

3.4(4)   Amended
and Restated Bylaws

4.1*   Form of Warrant

4.2*   Form of Warrant Agreement

5.1*   Legal Opinion of Richards, Layton & Finger, P.A.

5.2*   Legal Opinion of Kelley Drye & Warren LLP
23.1   Consent of Richards, Layton & Finger, P.A. (included in Exhibit 5.1)
23.2   Consent of Kelley Drye & Warren LLP (included in Exhibit 5.2)
23.3*   Consent of Centurion ZD CPA & Co.
24.1   Power of Attorney (included on the signature page to the Registration Statement)
107*   Filing fee table
 
Notes:
 
(*) Filed herewith
(1) Previously filed as an exhibit to our Registration Statement on Form S-1 filed with the SEC on May
8, 2014 (No. 333-196503)
(2) Previously filed as an exhibit to our Current Report on Form 8-K filed with the SEC on May 16, 2017
(3) Previously filed as an exhibit to our Current Report on Form 8-K filed with the SEC on July 12, 2017
(4) Previously filed as an exhibit to our Current Report on Form 8-K filed with the SEC on August 25,
2021
 
Item 17. Undertakings.
 
(a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers
or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by Section
10(a)(3) of the Securities Act of 1933;
 
(ii) To reflect in the prospectus any facts
or events arising after the effective date of the registration statement (or the most recent

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

 
(iii) To include any material information with
respect to the plan of distribution not previously disclosed in the registration statement

or any material change to such information in the registration statement;
 
provided, however, that the undertakings
set forth in paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the registration
statement is on Form S-3 or Form
F-3 and the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with
 or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act that are incorporated
by reference in the registration statements or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is a part of the
registration statement;
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(2) That, for the purpose of determining any
liability under the Securities Act of 1933, each such post-effective amendment shall deemed
to

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

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

termination of the offering;
 
(4) That, for the purpose of determining liability
under the Securities Act of 1933 to any purchaser:
 

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

 
(ii) Each prospectus required to be filed pursuant
to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on

Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose
of providing the information
required by section 10(a) of the Securities Act of 1933 shall
be deemed to be part of and included in the registration statement as
of the earlier of the
 date such form of prospectus is first used after effectiveness or the date of the first contract
 of sale of
securities in the offering described in the prospectus. As provided in Rule 430B,
 for liability purposes of the issuer and any
person that is at that date an underwriter,
 such date shall be deemed to be a new effective date of the registration statement
relating
to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that
time shall be deemed to be the initial bona fide offering
 thereof. Provided, however, that no statement made in a registration
statement or
prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by
reference into the registration statement or prospectus that is
part of the registration statement will, as to a purchaser with a time
of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration
statement or
prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date;
and

 
(5) That, for the purpose of determining liability
of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution

of the securities, the undersigned registrant undertakes that in a primary offering of securities
of the undersigned registrant pursuant to
this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered
or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser
and will be considered to offer or sell such
securities to such purchaser: (i) any preliminary prospectus or prospectus of the undersigned
registrant relating to the offering required to be filed pursuant to Rule 424; (ii) any free
 writing prospectus relating to the offering
prepared by or on behalf of the undersigned registrant
or used or referred to by the undersigned registrant; (iii) the portion of any other
free
writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided
by or on behalf of the undersigned registrant; and
(iv) any other communication that is an offer in the offering made by the undersigned
registrant
to the purchaser.

 
(b) The undersigned registrant hereby undertakes
that, for purposes of determining any liability under the Securities Act of 1933, as amended,
each

filing of the registrant’s annual report pursuant to Section 13(a) or Section
15(d) of the Securities Exchange Act that is incorporated by reference in
this registration
statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such
securities at that time shall be deemed to be the initial
bona fide offering thereof.
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(c) Insofar as indemnification for liabilities
arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of

the registrant pursuant to the foregoing provisions or otherwise, the registrant
has been advised that in the opinion of the SEC indemnification is
against public policy
 as expressed in the Securities Act of 1933 and is therefore unenforceable. In the event that
 a claim for indemnification
against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the
registrant
in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with
the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit
to a court of appropriate jurisdiction the question whether such indemnification by
it is against public policy as expressed in the Securities Act of
1933, and will be governed
by the final adjudication of such issue.

 
(d) The undersigned registrant hereby undertakes
that:
 

(1) For purposes of determining any liability
under the Securities Act, the information omitted from the form of prospectus filed as part
of
this registration statement in reliance upon Rule 430A and contained in a form of prospectus
 filed by the registrant pursuant to Rule
424(b)(1) or (4) or 497(h) under the Securities
Act shall be deemed to be part of this registration statement as of the time it was declared
effective.

 
(2) For the purpose of determining any
liability under the Securities Act, each post-effective amendment that contains a form of
prospectus

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

 
 

 

  - 56 -  



 
SIGNATURES

 
Pursuant to the requirements of the Securities Act
of 1933, the registrant certifies that it has reasonable grounds to believe that it meets the requirements for
filing this Form S-3 and
has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Vancouver, British Columbia, Canada, on the 9th day of April, 2024.
 
  FINGERMOTION, INC.
     
  By: /s/ Martin J. Shen
    Martin J. Shen
    President, Chief Executive Officer (Principal Executive Officer) and a

director
 
KNOW ALL BY THESE PRESENTS, that each person whose
 signature appears below constitutes and appoints Martin J. Shen as his true and lawful
attorney-in-fact and agent, with full power of
 substitution and re-substitution, in any and all capacities, to sign any or all amendments (including post-
effective amendments) to this
registration statement, and to file the same with all exhibits thereto, and other documents in connection therewith, with the
Securities
and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act
and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could
do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or their substitutes, may lawfully do or cause
to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act
of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.
 

Signature   Title   Date
         
/s/ Martin J. Shen        
Martin J. Shen   President, Chief Executive Officer 

(Principal Executive Officer) and a director
  April 9, 2024

         
/s/ Yew Hon Lee        
Yew Hon Lee   Secretary, Treasurer and Chief Financial Officer 

(Principal Financial Officer and Principal Accounting Officer)
  April 9, 2024

         
/s/ Yew Poh Leong        
Yew Poh Leong   Director   April 9, 2024
         
/s/ Michael Chan        
Michael Chan   Director   April 9, 2024
         
/s/ Hsien Loong Wong        
Hsien Loong Wong   Director   April 9, 2024
         
/s/ Eng Ho Ng        
Eng Ho Ng   Director   April 9, 2024

 

     

 



Exhibit 1
[FORM OF WARRANT CERTIFICATE]

 
EXERCISABLE ONLY IF COUNTERSIGNED BY THE WARRANT

AGENT AS PROVIDED HEREIN.
 

Warrant Certificate Evidencing Warrants to Purchase
Common Stock, par value of $0.0001 per share, as described herein.

 
FingerMotion,
Inc.

 
No. ___________ CUSIP [•]
 

VOID AFTER 5:00 p.m., NEW YORK CITY TIME,
ON [•], 2026 (the “Expiration Date”)

 
This Warrant Certificate (“Warrant
Certificate”) certifies that _______________ or its registered assigns is the registered holder (the

“Holder”)
of _________________ warrants (each, a “Warrant”) of FingerMotion, Inc., a Delaware corporation (the “Company”).
Each ten (10) Warrant
entitles the holder, subject to the provisions contained herein and in the Warrant Agreement (as defined below),
to purchase one (1) share (each, a “Warrant
Share”) of common stock, par value $0.0001 per share, of the Company (the
“Common Stock”) at the Exercise Price (as defined below). The price at which
each Warrant Share may be purchased at
the time each Warrant is exercised (the “Exercise Price”) is $7.00 initially, subject to adjustments as set forth in
the Warrant Agreement.

 
This Warrant Certificate is issued
under and in accordance with the Warrant Agreement, dated as of [•], 2024 (the “Warrant Agreement”),

between the
Company and VStock Transfer, LLC, as warrant agent (the “Warrant Agent”, which term includes any successor warrant
 agent under the
Warrant Agreement), and is subject to the terms and provisions contained in the Warrant Agreement, to all of which terms
and provisions the Holder of this
Warrant Certificate and the beneficial owners of the Warrants represented by this Warrant Certificate
consent by acceptance hereof. Copies of the Warrant
Agreement are on file and can be inspected at the below-mentioned office of the Warrant
Agent and at the office of the Company at 111 Somerset Road,
Level 3, Singapore 238164. Capitalized terms used but not defined herein
shall have the meaning ascribed to them in the Warrant Agreement.

 
Subject to the terms of the Warrant
Agreement, each Warrant evidenced hereby shall be exercisable commencing on the date hereof (the

“Effective Date”).
 The Warrants shall cease to be exercisable and shall terminate and become void, and all rights thereunder and under the Warrant
Agreement
shall cease, at the 5:00 p.m., New York City time, on the Expiration Date. The period between the Effective Date and 5:00 p.m., New York
City
time, on the Expiration Date is referred to herein as the “Exercise Period”.

 
The Holder of the Warrants represented
by this Warrant Certificate may exercise any Warrant evidenced hereby by delivering, not later

than 5:00 p.m., New York City time, on
any Business Day during the Exercise Period to the Warrant Agent) at 18 Lafayette Place, Woodmere, New York
11598, Attention: [•],
(i) this Warrant Certificate or, in the case of a Book-Entry Warrant Certificate (as defined in the Warrant Agreement), the Warrants to
be exercised (the “Book-Entry Warrants”) as shown on the records of The Depository Trust Company (the “Depository”)
 to an account of the Warrant
Agent at the Depository designated for such purpose in writing by the Warrant Agent to the Depository, (ii)
 an election to purchase (“Election to
Purchase”), properly completed and duly executed by the Holder hereof on the
reverse of this Warrant Certificate or properly delivered in accordance with
the Depositary’s procedures by the institution in whose
account the Warrant is recorded on the records of the Depository (the “Participant”), and (iii) the
Exercise Price
for each Warrant to be exercised in lawful money of the United States of America by certified or official bank check or by bank wire transfer
in immediately available funds, in each case payable to the order of the Company.

 
As used herein, the term “Business
Day” means any day other than a Saturday, Sunday, any day which is a federal legal
holiday in the

United States or a day on which the The Nasdaq Stock Market, LLC or banking
institutions in the state of New York are authorized or obligated by law or
executive order to close.

 
Notwithstanding anything else in
this Warrant Certificate, or the Warrant Agreement, no Warrant may be exercised unless at the time of

exercise (i) a registration statement
covering the Warrant Shares to be issued upon exercise is effective under the United States Securities Act of 1933, as
amended, and (ii)
a prospectus thereunder relating to the Warrant Shares is current.

 
Warrants may be exercised only in
whole numbers of Warrants. No fractional Warrant Shares are to be issued upon the exercise of this

Warrant, but rather the number of Warrant
Shares to be issued shall be rounded up or down, as applicable, to the nearest whole number. If fewer than all of
the Warrants evidenced
by this Warrant Certificate are exercised, a new Warrant Certificate for the number of Warrants remaining unexercised shall be
executed
by the Company and countersigned by the Warrant Agent as provided in Section 3 of the Warrant Agreement and delivered to the Holder of
this
Warrant Certificate at the address specified on the books of the Warrant Agent or as otherwise specified by such Holder.
 

     



 
  

The Exercise Price and the number
of Warrant Shares purchasable upon the exercise of each Warrant shall be subject to adjustment as
provided pursuant to Section 10 of the
Warrant Agreement.

 
Upon due presentment for registration
 of transfer or exchange of this Warrant Certificate and all other documents and information

required under Section 5 of the Warrant Agreement
at the office of the Warrant Agent designated for such purpose, the Company shall execute, and the
Warrant Agent shall countersign and
deliver, as provided in Section 5 of the Warrant Agreement, in the name of the designated transferee one or more new
Warrant Certificates
of any authorized denomination evidencing in the aggregate a like number of unexercised Warrants, subject to the limitations provided
in the Warrant Agreement.

 
Neither this Warrant Certificate
 nor the Warrants evidenced hereby entitles the Holder to any of the rights of a stockholder of the

Company, including, without limitation,
 the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to
receive notice as stockholders
in respect of the meetings of stockholders or the election of directors of the Company or any other matter.

 
The Warrant Agreement and this Warrant
Certificate may be amended as provided in the Warrant Agreement including, under certain

circumstances described therein, without the
consent of the Holder of this Warrant Certificate or the Warrants evidenced thereby.
 
THIS
WARRANT CERTIFICATE AND ALL RIGHTS HEREUNDER AND UNDER THE WARRANT AGREEMENT SHALL BE

GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO
THE CONFLICTS OF LAW PRINCIPLES THEREOF.

 
This Warrant Certificate shall not
be entitled to any benefit under the Warrant Agreement or be valid or obligatory for any purpose, and

no Warrant evidenced hereby may
be exercised, unless this Warrant Certificate has been countersigned by the manual signature of the Warrant Agent.
 
IN WITNESS WHEREOF, the Company
has caused this instrument to be duly executed.

 
Dated: ______________ ____, 20__
 
      FingerMotion, Inc.
         
      By:  
        Name: Martin J. Shen
        Title:   CEO
         
VStock Transfer,
LLC      
as Warrant Agent      
         
By:        
  Name:      
  Title:      

     



 
 

[REVERSE]
 

Instructions for Exercise of Warrant
 
To exercise the Warrants evidenced
 hereby, the Holder must, by 5:00 p.m., New York City time, deliver to the Warrant Agent at its office

designated for such purpose, a certified
or official bank check or a bank wire transfer in immediately available funds, in each case payable to the Company,
in an amount equal
to the Exercise Price in full for the Warrants exercised. In addition, the Holder must provide the information required below and deliver
this Warrant Certificate to the Warrant Agent at the address set forth below and the Book-Entry Warrants to the Warrant Agent in its account
with the
Depository designated for such purpose. The Warrant Certificate and this Election to Purchase must be received by the Warrant
Agent by 5:00 p.m., New
York City time, on the exercise date specified below or the Warrants will be deemed to be received and exercised
on the immediately succeeding Business
Day.

 
ELECTION TO PURCHASE

TO BE EXECUTED IF WARRANT HOLDER DESIRES
TO EXERCISE THE WARRANTS EVIDENCED HEREBY

 
The undersigned hereby irrevocably
elects to exercise, on ____________________, 20____ (the “Exercise Date”), _______________ Warrants,

evidenced by this
Warrant Certificate, to purchase, _______________ shares (the “Warrant Shares”) of Common Stock, par value of $0.0001
per share
(the “Common Stock”) of FingerMotion, Inc., a Delaware corporation (the “Company”), and
represents that on or before the Exercise Date, such Holder
has tendered payment for such Warrant Shares by certified or official bank
 check payable to the order of the Company c/o VStock Transfer, LLC, 18
Lafayette Place, Woodmere, New York 11598, Attention: [•],
or by bank wire transfer in immediately available funds payable to the Company at Account
No. [•], in each case in the amount of
$_________ in accordance with the terms hereof
 
The undersigned requests that said number of Warrant
 Shares be in fully registered form, registered in such names and delivered, all as specified in
accordance with the instructions set forth
below.

 
If said number of Warrant Shares
 is less than all of the Warrant Shares purchasable hereunder, the undersigned requests that a new Warrant

Certificate evidencing the remaining
balance of the Warrants evidenced hereby be issued and delivered to the Holder of the Warrant Certificate unless
otherwise specified in
the instructions below.
 
Dated: ______________ __, ____

 
Name __________________________________

(Please Print)
 
/ / / / - / / / / / - / / / / /
(Insert Social Security or Other Identifying Number of Holder)
 
Address _______________________________________________________________________________
 
Signature _______________________________
 
This Warrant may only be exercised by presentation to the Warrant
Agent at one of the following locations:
 

  VStock Transfer, LLC
  18 Lafayette Place
  Woodmere, New York 11598
   
  Attention: [•]
 

     



 
 
The method of delivery of this Warrant Certificate
is at the option and risk of the exercising Holder and the delivery of this Warrant Certificate will be
deemed to be made only when actually
 received by the Warrant Agent. If delivery is by mail, registered mail with return receipt requested, properly
insured, is recommended.
In all cases, sufficient time should be allowed to ensure timely delivery.
 
(Instructions as to form and delivery of Warrant Shares and/or Warrant
Certificates)
 
Name in which Warrant Shares are to be registered if other than in the
name of the Holder of this Warrant Certificate:

   

     
Address to which Warrant Shares are to be mailed if other than to the
address of the Holder of this Warrant Certificate as shown on the books of
the Warrant Agent:

   

    (Street Address)
     
     
    (City and State) (Zip Code)
     
Name in which Warrant Certificate evidencing unexercised Warrants, if
any, is to be registered if other than in the name of the Holder of this
Warrant Certificate:

   

     
Address to which certificate representing unexercised Warrants, if any, is
to be mailed if other than to the address of the Holder of this Warrant
Certificate as shown on the books of the Warrant Agent:

   

    (Street Address)
     
    (City and State) (Zip Code)
     
    Date:
     
     
    Signature
     
    Signature must conform in all respects to the name of the Holder as

specified on the face of this Warrant Certificate. If Warrant Shares,
or a Warrant Certificate evidencing unexercised Warrants, are to be
issued in a name other than that of the Holder hereof or are to be
delivered to an address other than the address of such Holder as
shown on the books of the Warrant Agent, the above signature must
be guaranteed by a an Eligible Guarantor Institution (as that term is
defined in Rule 17Ad-15 of the Securities Exchange Act of 1934, as
amended).

 

     



 
  
SIGNATURE GUARANTEE      
         
Name of Firm        


Address

       

 
 
 

     



Area Code and Number

       



Authorized Signature

       



Name

       



Title

       

         
Dated:   , 20_____      

     



 
 

ASSIGNMENT
(FORM OF ASSIGNMENT TO BE EXECUTED IF WARRANT HOLDER

DESIRES TO TRANSFER WARRANTS EVIDENCED HEREBY)
 

FOR VALUE RECEIVED, ____________ HEREBY SELL(S), ASSIGN(S) AND TRANSFER(S)
UNTO
 
     
 
 

   

 
 

   

 
 

   

(Please print name and address
including zip code of assignee)

  (Please insert social security or
other identifying number of assignee)

 
the rights represented by the within Warrant Certificate
and does hereby irrevocably constitute and appoint __________________________ Attorney to
transfer said Warrant Certificate on the books
of the Warrant Agent with full power of substitution in the premises.
 
  Dated:
   
   
  Signature
   
  (Signature must conform in all respects to the name of the Holder as

specified on the face of this Warrant Certificate and must bear a
signature guarantee by an Eligible Guarantor Institution (as that
term is defined in Rule 17Ad-15 of the Securities Exchange Act of
1934, as amended).

 
SIGNATURE GUARANTEE      
         
Name of Firm        


Address

       

 
 
 

     



Area Code and Number

       



Authorized Signature

       



Name

       



Title

       

         
Dated:   , 20_____      
 

     

 
 



WARRANT AGREEMENT
 

WARRANT AGREEMENT, (this “Agreement”)
dated as of [•], 2024, between FingerMotion, Inc., a company incorporated under the
laws of the
State of Delaware (the “Company”), and VStock Transfer, LLC (the “Warrant Agent”).

 
WITNESSETH

 
WHEREAS, the Company’s
Board of Directors has declared a dividend of one (1) warrant (the “Warrants”) to purchase shares of the Company’s

common stock, par value $0.0001 per share (the “Common Stock”), to be issued on [•], 2024 (the “Issuance
Date”) for each share of Common Stock issued
and outstanding at the Close of Business (as defined below) on [•], 2024,
and each ten (10) Warrants shall be exercisable to purchase one (1) share of
Common Stock at the Exercise Price (as defined below), upon
the terms and subject to the conditions hereinafter set forth; and

 
WHEREAS, the Company wishes
the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing so to act, in connection

with the issuance, transfer,
exchange and exercise of the Warrants.
 
NOW, THEREFORE, in consideration
of the premises and the mutual agreements herein set forth, the parties hereby agree as follows:
 
Section 1 Certain Definitions
 
For purposes of this Agreement,
the following terms have the meanings indicated:
 

(a) “Affiliate”
has the meaning ascribed to it in Rule 12b-2 under the Exchange Act.
 
(b) “Business Day”
means any day other than a Saturday, Sunday, any day which is a federal legal holiday in the United States or a day

on which The Nasdaq
Stock Market, LLC or banking institutions in the state of New York are authorized or obligated by law or executive order to close.
 
(c) “Close of Business”
on any given date means 5:00 p.m., New York City time, on such date; provided, however, that if such date is not

a Business
Day it means 5:00 p.m., New York City time, on the next succeeding Business Day.
 
(d) “Exchange Act”
means the United States Securities Exchange Act of 1934, as amended.
 
(e) “Exercise Price”
means $7.00 per share of Common Stock, as adjusted from time to time pursuant to Section 10 hereof.
 
(f) “Expiration Date”
means [•], 2026.
 
(g) “Fair Market Value”
of any property, securities or assets means the fair market value of such property, securities or assets, taking into

account, among other
things, any consideration received by the Company or a subsidiary therefor, as determined in good faith by the Company’s Board of
Directors (which good faith determination shall be conclusive and binding).

 
(h) “Market Price”
means, for any date, the average VWAP for the Common Stock for the consecutive 10 Trading Days immediately

prior to such date.
 
(i) “Person”
 means an individual, corporation, association, partnership, limited liability company, joint venture, trust, unincorporated

organization,
government or political subdivision thereof or governmental agency or other entity.
 
(j) “Securities Act”
means the United States Securities Act of 1933, as amended.

 



 
(k) “Trading Day”
means a day on which the principal Trading Market for the Common Stock is open for trading.
 
(l) “Trading Market”
means each of NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select

Market or the New York Stock
Exchange.
 
(m) “VWAP”
means, for any date, the price determined by the first of the following clauses that applies: (i) if the security is then listed
or

quoted on a Trading Market, the daily volume weighted average price of the security for such date (or the nearest preceding date) on
the Trading Market on
which the security is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m.
(New York City time) to 4:02 p.m. (New
York City time)), (ii) if the security is not then listed or quoted on a Trading Market and
if the security is then quoted on the OTCQX Best Market or the
OTCQB Venture Market, as applicable, the most recent bid price per share
or unit of the security so reported, (iii)  if the security is not then quoted for
trading on the OTCQX or the OTCQB, and if prices
for the security are then reported in the OTC Pink Open Market, the most recent bid price per share or
unit of the security so reported,
or (iv) in all other cases, the fair market value of a share or unit of the security as determined by the Company's Board of
Directors
in reliance on the advice of a nationally recognized independent investment banking firm retained and paid by the Company for this purpose.

 
(n) “Warrant Certificate”
means a certificate in substantially the form attached as Exhibit 1 hereto representing such number of Warrants

as is indicated
on the face thereof.
 
(o) “Warrant Shares”
means the shares of Common Stock issuable on exercise of the Warrants.
 

Section 2 Appointment of Warrant Agent
 
The Company hereby appoints
 the Warrant Agent to act as agent for the Company for the Warrants in accordance with the express terms and

conditions hereof (and no
 implied terms and conditions), and the Warrant Agent hereby accepts such appointment and agrees to perform the same in
accordance with
the express terms and conditions set forth in this Agreement (and no duties or obligations shall be inferred or implied). The Company
may
from time to time appoint such co-warrant agents as it may, in its sole discretion, deem necessary or desirable upon ten (10) days
prior written notice to the
Warrant Agent. The Warrant Agent shall have no duty to supervise, and shall in no event be liable for, the
acts or omissions of any such co-warrant agents.
In the event the Company appoints one or more co-warrant agents, the respective duties
of the Warrant Agent and any co-warrant agent shall be as the
Company shall reasonably determine, provided that such duties and determination
are consistent with the terms and provisions of this Agreement.

 
Section 3 Form of Warrant Certificates
 
Each Warrant shall be issued
 in registered form only, shall be in substantially the form of Exhibit 1 hereto, the provisions of which are

incorporated herein,
and shall be signed by, or bear the facsimile signature of, the Chief Executive Officer, President, Chief Financial Officer, Senior Vice
President, Treasurer, Secretary or Assistant Secretary of the Company and shall bear a facsimile of the Company’s seal, if any.
 In the event the person
whose facsimile signature has been placed upon any Warrant shall have ceased to serve in the capacity in which
such person signed the Warrant before such
Warrant is issued, it may be issued with the same effect as if he or she had not ceased to
be such at the date of issuance. All of the Warrants shall initially be
represented by one or more book-entry certificates (each a “Book-Entry
Warrant Certificate”). Unless and until countersigned by the manual or facsimile
signature of the Warrant Agent pursuant to
this Agreement, a Warrant shall be invalid and of no effect and may not be exercised by a Holder (as defined
below). Notwithstanding the
foregoing and anything else herein to the contrary, the Warrants may be issued in uncertificated form.

 
Section 4 Registration
 
The Warrant Agent shall maintain
books (“Warrant Register”), for the registration of the original issuance and the registration of any transfer of

the
Warrants. Upon the initial issuance of the Warrants, the Warrant Agent shall issue and register the Warrants in the names of the respective
Holders (as
defined below) in such denominations and otherwise in accordance with instructions delivered to the Warrant Agent by the Company.
To the extent the
Warrants are DTC (as defined below) eligible as of the Issuance Date, all of the Warrants shall be represented by one
 or more Book-Entry Warrant
Certificates deposited with The Depository Trust Company (the “Depository” or “DTC”)
and registered in the name of Cede & Co., as nominee of the
Depository. Ownership of beneficial interests in the Book-Entry Warrant
 Certificates shall be shown on, and the transfer of such ownership shall be
effected through, records maintained (i) by the Depository
or its nominee for each Book-Entry Warrant Certificate; (ii) by institutions that have accounts
with the Depository (such institution,
with respect to a Warrant in its account, a “Participant”); or (iii) directly on the book-entry records of the Warrant
Agent with respect only to owners of beneficial interests that represent such direct registration.
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If the Warrants are not DTC
eligible as of the Issuance Date or the Depository subsequently ceases to make its book-entry settlement system

available for the Warrants,
the Company may instruct the Warrant Agent to make other arrangements for book-entry settlement within ten (10) Business
Days after the
Depository ceases to make its book-entry settlement available. In the event that the Company does not make alternative arrangements for
book-entry settlement within ten (10) Business Days or the Warrants are not eligible for, or it is no longer necessary to have the Warrants
available in,
book-entry form, the Warrant Agent shall, upon written instructions from the Company, provide written instructions to the
Depository to deliver to the
Warrant Agent for cancellation each Book-Entry Warrant Certificate, and the Company shall instruct the Warrant
Agent to deliver to the Holders definitive
Warrant Certificates in physical form evidencing such Warrants. Such definitive Warrant Certificates
shall be in substantially the form attached as Exhibit 1
hereto.

 
Prior to due presentment for
registration of transfer of any Warrant, the Company and the Warrant Agent may deem and treat the person in whose

name such Warrant shall
 be registered upon the Warrant Register (“registered holder”), as the absolute owner of such Warrant and of each Warrant
represented thereby (notwithstanding any notation of ownership or other writing on the Warrant Certificate made by anyone other than the
Company or the
Warrant Agent), for the purpose of any exercise thereof, and for all other purposes, and neither the Company nor the Warrant
Agent shall be affected by any
notice to the contrary. Any person in whose name ownership of a beneficial interest in the Warrants evidenced
by a Book-Entry Warrant Certificate is
recorded in the records maintained by the Depository or its nominee shall be deemed the “beneficial
owner” thereof; provided, that all such beneficial
interests shall be held through a Participant which shall be the registered holder
 of such Warrants. As used herein, the term “Holder” refers only to a
registered holder of the Warrants.

 
Section 5 Transfer, Split Up, Combination and Exchange of Warrant Certificates;
 Mutilated, Destroyed, Lost or Stolen Warrant

Certificates
 

(a) Subject to the provisions
of Section 13 hereof and the last sentence of this first paragraph of Section 5 and subject to applicable law,
rules or regulations,
 restrictions on transferability that may appear on Warrant Certificates in accordance with the terms hereof or any “stop transfer”
instructions the Company may give to the Warrant Agent in writing, at any time after the Close of Business on the date hereof, at or prior
to the Close of
Business on the Expiration Date, any Warrant Certificate(s) may be transferred, split up, combined or exchanged for another
 Warrant Certificate(s),
entitling the registered holder to purchase a like number of shares of Common Stock as the Warrant Certificate(s)
surrendered then entitled such holder to
purchase. Warrants may be surrendered to the Warrant Agent, together with a written request for
exchange or transfer reasonably acceptable to Warrant
Agent, duly executed by the Holder thereof, or by a duly authorized attorney, together
with any other reasonable requirements of the Warrant Agent which
requirements, for any transfers, shall include reasonable evidence of
authority to transfer. Such evidence of authority shall include a signature guarantee
from an eligible guarantor institution participating
 in a signature guarantee program approved by the Securities Transfer Association, and any other
reasonable evidence of authority that
may be required by the Warrant Agent. Thereupon, subject to the last sentence of this first paragraph of Section 5, the
Warrant Agent
shall issue in exchange therefor one or more new Warrants as requested by the Holder of the Warrants so surrendered, representing an equal
aggregate number of Warrants; provided, however, that except as otherwise provided herein or in any Book-Entry Warrant Certificate,
each Book-Entry
Warrant Certificate may be transferred only in whole and only to the Depository, to another nominee of the Depository,
to a successor depository, or to a
nominee of a successor depository; provided further, however, that in the event that a Warrant surrendered
 for transfer bears a restrictive legend, the
Warrant Agent shall not cancel such Warrant and issue new Warrants in exchange therefor until
the Warrant Agent has received an opinion of counsel for
the Company stating that such transfer may be made and indicating whether the
 new Warrants must also bear a restrictive legend. Upon any such
registration of transfer, the Company shall execute, and the Warrant Agent
shall countersign and deliver, in the name of the designated transferee a new
Warrant Certificate or Warrant Certificates of any authorized
 denomination evidencing in the aggregate a like number of unexercised Warrants. The
Company or Warrant Agent may require payment of a
sum sufficient to cover any tax or governmental charge that may be imposed in connection with any
transfer, split up, combination or exchange
of Warrant Certificates, together with reimbursement to the Company and the Warrant Agent of all reasonable
expenses incidental thereto.

-3-



 
(b) The Warrant Agent shall
issue replacement Warrant Certificates for those alleged to have been lost, stolen or destroyed, upon receipt

by the Warrant Agent of
an open penalty surety bond or other indemnity satisfactory to it and holding it and the Company harmless, absent notice to the
Warrant
Agent that such Warrant Certificates have been acquired by a bona fide purchaser, and reimbursement to the Company and the Warrant Agent
of
all reasonable expenses incidental thereto. The Warrant Agent may, at its option, issue replacement Warrant Certificates for mutilated
certificates upon
presentation thereof without such indemnity. The Company may require the payment of a sum sufficient to cover any stamp
or other tax or charge that may
be imposed in connection with any such exchange. The Warrant Agent shall have no duty or obligation to
 take any action under any section of this
Agreement that requires the payment of taxes and/or charges unless and until it is satisfied
that all such taxes and/or charges have been paid.

 
(c) The Warrant Agent shall
 register the transfer, from time to time, of any outstanding Warrant upon the Warrant Register, upon

surrender of such Warrant for transfer,
 accompanied by appropriate instructions for transfer and any evidence of authority that may be required by the
Warrant Agent, including
but not limited to, a signature guarantee from an eligible guarantor institution participating in a signature guarantee program
approved
by the Securities Transfer Association. Upon any such transfer, a new Warrant representing an equal aggregate number of Warrants shall
 be
issued and the old Warrant shall be cancelled by the Warrant Agent. The Warrants so cancelled shall be delivered by the Warrant Agent
to the Company
from time to time upon request.

 
Section 6 Exercise of Warrants; Exercise Price; Expiration Date
 

(a) The Warrants may be exercised
only during the period (“Exercise Period”) commencing on the Issuance Date and terminating at the
Close of Business
on the Expiration Date, at which time the Warrants shall terminate and become void, and all rights thereunder and under this Agreement
shall cease. Subject to the foregoing, a Holder may exercise a Warrant by delivering, not later than 5:00 p.m., New York City time, on
any Business Day
during the Exercise Period to the Warrant Agent at its office designated for such purpose (i)  the Warrant Certificate
 evidencing the Warrants to be
exercised, or, in the case of a Book-Entry Warrant Certificate, the Warrants to be exercised (the “Book-Entry
Warrants”) shown on the records of the
Depository to an account of the Warrant Agent at the Depository designated for such purpose
in writing by the Warrant Agent to the Depository from time
to time, (ii) an election to purchase the Warrant Shares underlying the
Warrants to be exercised (an “Election to Purchase”), properly completed and duly
executed by the Holder on the reverse
of the Warrant Certificate or, in the case of a Book-Entry Warrant Certificate, properly delivered by the Participant in
accordance with
the Depository’s procedures, and (iii) the Exercise Price for each Warrant to be exercised in lawful money of the United States
of America
by certified or official bank check or by bank wire transfer in immediately available funds. The Warrant Agent shall forward
funds received for Warrant
exercises in a given month by the 5th Business Day of the following month by wire transfer to an account designated
by the Company. The date on which
any Warrant is exercised or deemed to have been exercised (in accordance with Section 6(b), as
applicable) is referred to as the “Exercise Date.”

 
(b) If any of (i) the Warrant
Certificate or the Book-Entry Warrants, (ii) the Election to Purchase, or (iii) the Exercise Price therefor, is

received by
 the Warrant Agent after 5:00 p.m., New York City time, the Warrants will be deemed to be received and exercised on the immediately
succeeding
Business Day. If the date specified as the exercise date is not a Business Day, the Warrants will be deemed to be received and exercised
on the
next succeeding day that is a Business Day. If the Warrants are received or deemed to be received after the Close of Business on
the Expiration Date, the
exercise thereof will be null and void and any funds delivered to the Warrant Agent will be returned to the Holder.
In no event will interest accrue on funds
deposited with the Warrant Agent in respect of an exercise or attempted exercise of Warrants.
The validity of any exercise of Warrants will be determined
by the Company in its sole discretion and such determination will be final
and binding upon the Holder and the Warrant Agent. Neither the Company nor
the Warrant Agent shall have any obligation to inform a Holder
of the invalidity of any exercise of any Warrants.
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(c) The Warrant Agent shall,
 for Book-Entry Warrant Certificates, within three Business Days following the Exercise Date, advise the

Company or the transfer agent
and registrar in respect of (i) the number of Warrant Shares issuable upon such exercise in accordance with the terms and
conditions
 of this Agreement, (ii)  the instructions of each Holder with respect to delivery of the Warrant Shares issuable upon such exercise,
 and the
delivery of definitive Warrant Certificates, as appropriate, evidencing the balance, if any, of the Warrants remaining after such
exercise, (iii) in case of a
Book-Entry Warrant Certificate, the notation that shall be made to the records maintained by the Depository,
 its nominee for each Book-Entry Warrant
Certificate, or a Participant, as appropriate, evidencing the balance, if any, of the Warrants
remaining after such exercise, and (iv) such other information as
the Company or such transfer agent and registrar shall reasonably
require.

 
(d) The Company shall, by 5:00
p.m., New York City time, on the third Business Day next succeeding the Exercise Date of any Warrant

and the clearance of the funds in
payment of the aggregate Exercise Price, execute, issue and deliver to the Warrant Agent, the Warrant Shares to which
such Holder is entitled,
in fully registered form, registered in such name or names as may be directed by such Holder. Within three Business Days of receipt
of
the Warrant Shares, the Warrant Agent shall transmit such Warrant Shares to, or upon the order of, such Holder.

 
(e) In lieu of delivering physical
 certificates representing the Warrant Shares issuable upon exercise of any Warrants, provided the

Company’s transfer agent is participating
 in the Depository’s Fast Automated Securities Transfer program, the Company shall use its commercially
reasonable efforts to cause
its transfer agent to electronically transmit the Warrant Shares issuable upon exercise to the Depository by crediting the account
of
 the Depository or of the Participant, as the case may be, through its Deposit Withdrawal Agent Commission system. The time periods for
 delivery
described in the immediately preceding paragraph shall apply to the electronic transmittals described herein.

 
(f) Notwithstanding the foregoing,
 the Company shall not be obligated to deliver any Warrant Shares pursuant to the exercise of a

Warrant unless (i) a registration
statement (the “Registration Statement”) under the Securities Act with respect to the Warrant Shares issuable upon
exercise
of such Warrants is effective and a current prospectus relating to the Warrant Shares issuable upon exercise of the Warrants
is available for delivery to the
Holders, or (ii) in the opinion of counsel to the Company, the exercise of the Warrants is exempt
from the registration requirements of the Securities Act
and such securities are qualified for sale or exempt from qualification under
applicable securities laws of the state or other jurisdiction in which the Holder
resides. Warrants may not be exercised by, or securities
issued to, any Holder in any state in which such exercise or issuance would be unlawful. In the
event a Registration Statement under the
Securities Act with respect to the Warrant Shares is not effective or a prospectus is not available, or because such
exercise would be
unlawful with respect to a Holder in any state, the Holder shall not be entitled to exercise such Warrants and such Warrants may have
no
value and expire worthless. The Company agrees to use its commercially reasonable efforts to maintain the effectiveness of a Registration
Statement under
the Securities Act of the Warrant Shares and ensure that a prospectus is available for delivery to the Holders until the
 expiration of the Warrants in
accordance with the provisions of this Agreement. In addition, the Company agrees to use its commercially
 reasonable efforts to register the Warrant
Shares under the blue sky laws of the states of residence of exercising Holders, if permitted
by the blue sky laws of such jurisdictions, in the event that an
exemption is not available.

 
(g) In the event of any exercise,
the Company shall instruct the Warrant Agent to record cost basis for newly issued Warrant Shares as

reasonably determined by the Company
promptly after such exercise and prior to processing by Warrant Agent.
 

Section 7 Cancellation and Destruction of Warrant Certificates
 
All Warrant Certificates surrendered
for the purpose of exercise, transfer, split up, combination or exchange shall, if surrendered to the Company

or to any of its agents,
be delivered to the Warrant Agent for cancellation or in canceled form, or, if surrendered to the Warrant Agent, shall be canceled by
it, and no Warrant Certificates shall be issued in lieu thereof except as expressly permitted by any of the provisions of this Agreement.
The Company shall
deliver to the Warrant Agent for cancellation and retirement, and the Warrant Agent shall so cancel and retire, any
other Warrant Certificate purchased or
acquired by the Company otherwise than upon the exercise thereof. The Warrant Agent shall deliver
all canceled Warrant Certificates to the Company, or
shall, at the written request of the Company, destroy such canceled Warrant Certificates,
and in such case shall deliver a certificate of destruction thereof to
the Company, subject to any applicable law, rule or regulation
requiring the Warrant Agent to retain such canceled certificates.
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Section 8 Certain Representations; Reservation and Availability of
Shares of Common Stock or Cash
 

(a) This Agreement has been
duly authorized, executed and delivered by the Company and, assuming due authorization, execution and
delivery hereof by the Warrant Agent,
constitutes a valid and legally binding obligation of the Company enforceable against the Company in accordance
with its terms, and the
Warrants have been duly authorized, executed and issued by the Company and, assuming due authentication thereof by the Warrant
Agent pursuant
hereto, constitute valid and legally binding obligations of the Company enforceable against the Company in accordance with their terms
and entitled to the benefits hereof; in each case except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium
and other
similar laws relating to or affecting creditors’ rights generally or by general equitable principles (regardless of whether
such enforceability is considered in
a proceeding in equity or at law).

 
(b) As of [•], 2024, the
authorized capital stock of the Company consists of 200,000,000 shares of Common Stock, par value $0.0001 per

share, and 1,000,000 shares
of preferred stock (the “Preferred Stock”), par value $0.0001 per share, of which [•] shares of Common Stock are
issued and
outstanding, nil shares of Preferred Stock are issued and outstanding, [•] shares of Common Stock are reserved for issuance
upon exercise of the Warrants,
and [•] shares of Common Stock are reserved for issuance upon the exercise of other outstanding warrants
 and stock options. There are no other
outstanding obligations, warrants, options or other rights to subscribe for or purchase from the
Company any class of capital stock of the Company.

 
(c) The Company covenants and
agrees that it will cause to be reserved and kept available out of its authorized and unissued shares of

Common Stock or its authorized
and issued shares of Common Stock held in its treasury, free from preemptive rights, the number of shares of Common
Stock that will be
sufficient to permit the exercise in full of all outstanding Warrants.

 
(d) The Warrant Agent will create
a special account for the issuance of Warrants and Warrant Shares. The Company shall provide an

opinion of counsel prior to the Issuance
Date to set up a reserve of Warrants and Warrant Shares. The opinion shall state that:
 
(i) the Warrants and the Warrant Shares are registered under the Securities Act, or are exempt from such registration;
 
(ii) the Warrants are duly authorized, and, when issued and distributed by the Company in accordance with and
 in the manner

described in this Agreement, the Warrants will be validly issued, fully paid and non-assessable; and
 
(iii) the Warrant Shares are duly authorized, and, when issued and sold by the Company and delivered by the
 Company against

receipt of the exercise price therefor, in accordance with and in the manner described in the Warrants, will be validly
 issued,
fully paid and non-assessable.

 
(e) The Company further covenants
and agrees that it will pay when due and payable any and all federal and state transfer taxes and

charges which may be payable in respect
of the original issuance or delivery of the Warrants or Warrant Shares. The Company shall not, however, be
required to pay any tax or
governmental charge which may be payable in respect of any transfer involved in the transfer or delivery of Warrant or the
issuance or
delivery of Warrant Shares in a name other than that of the Holder of the Warrant evidencing Warrants surrendered for exercise or to issue
or
deliver any certificate for Warrant Shares upon the exercise of any Warrants until any such tax or governmental charge shall have been
paid (any such tax
or governmental charge being payable by the holder of such Warrant at the time of surrender) or until it has been established
to the Company’s reasonable
satisfaction that no such tax or governmental charge is due.
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Section 9 Common Stock Record Date
 
Each Person in whose name
any certificate for Warrant Shares is issued upon the exercise of Warrants shall for all purposes be deemed to have

become the holder
of record for the Common Stock represented thereby on, and such certificate shall be dated, the date upon which the Warrants were duly
surrendered and payment of the Exercise Price (and any applicable transfer taxes) was made; provided, however, that if the
date of such surrender and
payment is a date upon which the Common Stock transfer books of the Company are closed, such person shall be
deemed to have become the record holder
of such shares on, and such certificate shall be dated, the next succeeding day on which the Common
Stock transfer books of the Company are open.

 
Section 10 Adjustment of Exercise Price, Number of Shares of Common
Stock or Number of Warrants
 
The Exercise Price, the number
of shares covered by each Warrant and the number of Warrants outstanding are subject to adjustment from time to

time as provided in this
Section 10.
 

(a) Dividends, Subdivisions,
 Reclassifications or Combinations. The issuance of Common Stock as a dividend or distribution to all
holders of Common Stock, or a
subdivision or reclassification of Common Stock into a greater number of shares or the combination of or reclassification of
Common Stock
into a smaller number of shares, in which event the Exercise Price will be adjusted based on the following formula:

 
  EP1 = EP0 x (OS0 / OS1)
       
  Where    
       
  EP0 = the Exercise Price in effect at the Close of Business on the record date
       
  EP1 = the Exercise Price in effect immediately after the record date
       
  OS0 = the number of shares of Common Stock outstanding at the Close of Business on the record date prior to giving effect to such

event
       
  OS1 = the number of shares of Common Stock that would be outstanding immediately after, and solely as a result of, such event

 
Upon each adjustment of the
 Exercise Price pursuant to this subsection  (a), each Warrant shall thereupon evidence the right to purchase that

number of shares
 of Common Stock (calculated to the nearest 1/100th of a share) obtained by multiplying the number of shares of Common Stock
purchasable
immediately prior to such adjustment upon exercise of the Warrant by the Exercise Price in effect immediately prior to such adjustment
and
dividing the product so obtained by the Exercise Price in effect immediately after such adjustment.

 
(b) Certain Issuances of
Convertible Securities. The issuance to all holders of Common Stock of rights, options or warrants entitling them

to purchase shares
 of Common Stock for no consideration or for consideration at less than the Market Price ending on the Trading Day immediately
preceding
the announcement date of the issuance, in which event the Exercise Price will be adjusted based on the following formula:

 
  EP1 = EP0 x (OS0 + Y) / (OS0 + X)
       
  where,    
       
  EP0 = the Exercise Price in effect at the Close of Business on the record date
       
  EP1 = the Exercise Price in effect immediately after the record date
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  OS0 = the number of shares of Common Stock outstanding at the Close of Business on the record date
       
  X = the total number of shares of Common Stock issuable pursuant to such rights, options or warrants
       
  Y = the number of shares of Common Stock equal to the aggregate price payable to exercise such rights, options or warrants

divided by the Market Price ending on the Trading Day immediately preceding the announcement date of the issuance of
such rights, options or warrants

 
If such rights, options or
warrants are not issued, the Exercise Price will remain the same as had a record date for such distribution not been fixed.

Additionally,
to the extent that Common Stock is not delivered after the expiration of such rights, options or warrants, the Exercise Price will be
readjusted
to be the Exercise Price that would then be in effect had the adjustments made upon the issuance of such rights, options or
warrants been made on the basis
of delivery of only the number of shares of Common Stock actually delivered.

 
In determining whether any
rights, options or warrants entitle their holders to subscribe for or purchase shares of Common Stock at less than the

Market Price, and
 in determining the aggregate offering price of such shares, there shall be taken into account, among other things, any consideration
received
by the Company for such rights, options or warrants and any amount payable on the exercise or conversion thereof, as determined in good
faith by
the Company’s Board of Directors (which good faith determination shall be conclusive and binding).

 
(c) Other Distributions.
The dividend or other distribution to all holders of Common Stock of shares of capital stock of the Company or a

subsidiary (other than
Common Stock), rights to acquire capital stock of the Company or a subsidiary or evidences of the Company’s indebtedness or the
Company’s assets (excluding any dividend, distribution or issuance covered by clauses (a) or (b) above or (d) or (e) below)
in which event the Exercise
Price will be adjusted based on the following formula:

 
  EP1 = EP0 x (SP0 — FMV) / SP0
       
  where,    
       
  EP0 = the Exercise Price in effect at the Close of Business on the record date
       
  EP1 = the Exercise Price in effect immediately after the record date
       
  SP0 = the Market Price as of the record date
       
  FMV = the Fair Market Value, on the record date, of the shares of capital stock, rights to acquire capital stock, evidences of

indebtedness or assets so distributed, expressed as an amount per share of Common Stock
 
However, if the transaction
that gives rise to an adjustment pursuant to this subsection (c) is one pursuant to which the payment of a dividend or

other distribution
 on the Common Stock consists of shares of capital stock of, or similar equity interests in, a subsidiary or other business unit of the
Company (a “spin-off”), that are, or, when issued, will be, traded on a Trading Market, then the Exercise Price will
 instead be adjusted based on the
following formula:

 
  EP1 = EP0 x MP0 / (FMV0 + MP0)
       
  where,    
       
  EP0 = the Exercise Price in effect at the Close of Business on the record date
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  EP1 = the Exercise Price in effect immediately after the record date
       
  FMV0 = the average of the VWAP of the capital stock or similar equity interests distributed to holders of the Common Stock

applicable to one share of Common Stock over the 10 consecutive Trading Days commencing on and including the third
Trading Day after the date on which “ex-distribution trading” commences for such dividend or distribution with respect to
the Common Stock on the Trading Market that is at that time the principal market for the Common Stock

       
  MP0 = the average of the VWAP per share of the Common Stock over the 10 consecutive Trading Days commencing on and

including the third Trading Day after the date on which “ex-distribution trading” commences for such dividend or
distribution with respect to the Common Stock on the Trading Market that is at that time the principal market for the
Common Stock

 
The adjustment of the Exercise
Price under this subsection (c) will be made immediately after the open of business on the day after the last day of

the valuation
period, but will be given effect as of the open of business on the Business Day immediately following the record date for any spin-off.
For
purposes of determining the Exercise Price in respect of any exercise during a valuation period, references within the portion of
this subsection (c) related
to spin-offs to 10 Trading Days shall be deemed replaced with such lesser number of consecutive Trading
Days as have elapsed from, and including, the ex-
dividend date of such spin-off to, but excluding, the Exercise Date.

 
If any dividend or distribution
described in this subsection (c) results in an adjustment to the Exercise Price but such dividend or distribution is not

so made,
the Exercise Price will be readjusted to be the Exercise Price that would then be in effect had such dividend or distribution not been
declared.
 

(d) Cash Distributions.
The Company makes a distribution consisting exclusively of cash to all holders of Common Stock, excluding
(i) any cash that is distributed
as part of a distribution referred to in clause (c) above, and (ii) any consideration payable in connection with a tender offer
referred to in clause (e) below, in which event, the Exercise Price will be adjusted based on the following formula:

 
  EP1 = EP0 x (SP0 – C)/ SP0
       
  where,    
       
  EP0 = the Exercise Price in effect at the Close of Business on the record date
       
  EP1 = the Exercise Price in effect immediately after the record date
       
  SP0 = the Market Price as of the record date
       
  C = the amount in cash per share distributed to holders of the Common Stock

 
If any distribution described
in this subsection (d) results in an adjustment to the Exercise Price but such distribution is not so made, the Exercise

Price will
be readjusted to be the Exercise Price that would then be in effect had such distribution not been declared.
 

(e) Certain Repurchases.
 If the Company or one or more of its wholly owned subsidiaries purchases Common Stock in a tender offer
subject to Rule 13e-4 under the
Exchange Act (not including any exchange offer pursuant to Section 3(a)(9) of the Securities Act) where (i) the number of
shares
purchased in such tender offer exceeds 30% of the number of shares of Common Stock outstanding on the last date on which tenders may be
made
pursuant to such tender offer (the “offer expiration date”) and (ii)  the cash and value of any other consideration
 included in the payment per share of
Common Stock validly tendered exceeds the average VWAP for the Common Stock for the consecutive 10
Trading Days commencing with the Trading
Day immediately after the offer expiration date, in which event the Exercise Price will be adjusted
based on the following formula:
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  EP1 = EP0 x (SP1 x OS0) / (FMV + (SP1 x OS1))
       
  where,    
       
  EP0 = the Exercise Price in effect at the Close of Business on the offer expiration date
       
  EP1 = the Exercise Price in effect immediately after the offer expiration date
       
  FMV = the Fair Market Value, on the offer expiration date, of the aggregate value of all cash and any other consideration paid or

payable for shares validly tendered and not withdrawn as of the offer expiration date (the “Purchased Shares”)
       
  OS1 = the number of shares of Common Stock outstanding at the last time tenders may be made pursuant to such tender offer (the

“Expiration Time”) less any Purchased Shares
       
  OS0 = the number of shares of Common Stock outstanding at the Expiration Time, including any Purchased Shares
       
  SP1 = the average VWAP for the Common Stock for the consecutive 10 Trading Days commencing with the Trading Day

immediately after the Expiration Time
 
The adjustment of the Exercise
 Price under this subsection  (e) will be made at the Close of Business on the 10th
 Trading Day immediately

following, and including, the Trading Day next succeeding the offer expiration date, but will be given effect
as of the open of business on the Business Day
following the offer expiration date. For purposes of determining the Exercise Price in
respect of any exercise during the 10 Trading Days commencing on,
and including, the Trading Day next succeeding the offer expiration
date, references within this subsection (e) to 10 Trading Days shall be deemed replaced
with such lesser number of Trading Days as
have elapsed from, and including, the Trading Day next succeeding the offer expiration date to, but excluding,
the Exercise Date.

 
If the Company or one or more
of its wholly owned subsidiaries is obligated to purchase Common Stock pursuant to any such tender offer but is

permanently prevented
by applicable law from effecting any such purchase or all or any portion of such purchases are rescinded, the Exercise Price will be
readjusted
to be the Exercise Price that would then be in effect had such tender offer not been made, or had only been made in respect of the purchases
that
had been effected.

 
(f) Other Adjustments.
In addition, the Company may, but shall not be required to, make such decreases in the Exercise Price, in addition

to those required by
this Section 10, as the Company’s Board of Directors considers to be advisable for any reason, including, without limitation,
in order to
avoid or diminish any income tax to any holders of shares of Common Stock or to any Holders of Warrants resulting from any
dividend or distribution of
stock or from any event treated as such for income tax purposes or for any other reason, so long as the Company
establishes a minimum period of 10
Business Days within which such price reduction will be in effect.

 
(g) Record Date. For
the purpose of this Section 10, “record date” means, with respect to any dividend, distribution or other transaction
or

event in which the holders of the Common Stock have the right to receive any cash, securities or other property or in which the Common
Stock (or other
applicable security) is exchanged for or converted into any combination of cash, securities or other property, the date
fixed for determination of holders of
the Common Stock entitled to receive such cash, securities or other property (whether such date
is fixed by the Board or by statute, contract or otherwise).

 
(h) Adjustment Rules.
For the avoidance of doubt, if an event occurs that would trigger an adjustment to the Exercise Price pursuant to

this Section 10
under more than one subsection hereof, such event, to the extent fully taken into account in a single adjustment, shall not result in
multiple
adjustments hereunder.
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(i) Calculation of Adjustments.
All calculations under the foregoing paragraphs (a), (b), (c), (d) and (e) shall be made to the nearest cent.

No adjustment of the
Exercise Price need be made under the foregoing paragraphs  (a), (b), (c), (d) and (e) if such adjustment (together with any other
carried-forward adjustments under this subsection (i)) would amount to a change in the Exercise Price of less than 1.0%; provided,
however, that if an
adjustment is not made by reason of this subsection  (i), such amount shall be carried forward and taken
 into account at the time of any subsequent
adjustment in the Exercise Price.

 
(j) Excluded Transactions.
No adjustment shall be made to the Exercise Price that would reduce the Exercise Price below the par value

per share of Common Stock.
 

In addition, no adjustment
to the Exercise Price shall be made:
 

(i) as consideration for or to fund the acquisition by the Company of businesses and/or assets constituting
a significant part of a
business;

 
(ii) in connection with a broadly marketed offering and sale of Common Stock or convertible securities for
cash;
 
(iii) upon the issuance of any shares of Common Stock or options or rights to purchase those shares or any other
award that relates to

or has a value derived from the value of the Common Stock or other securities of the Company, in each case issued
pursuant to
any present or future employee, director or consultant benefit plan or program of or assumed by the Company or any of its
subsidiaries;

 
(iv) for a change in the par value or no par value of the Common Stock; or
 
(v) upon the issuance of any shares of Common Stock pursuant to any option, warrant, right or other security
exercisable for, or

exchangeable or convertible into, Common Stock that was outstanding as of the date the Warrants were first issued.
 
(k) Adjustment to Warrant
 Certificates. Irrespective of any adjustment or change in the Exercise Price or the number of shares of

Common Stock issuable upon
the exercise of the Warrants, the Warrant Certificates theretofore and thereafter issued may continue to express the Exercise
Price per
share and the number of shares which were expressed upon the initial Warrant Certificates issued hereunder. The Company, however, may
at any
time in its sole discretion make any change in the form of Warrant Certificates that it may deem appropriate to give effect to
such adjustments and that does
not affect the substance of the Warrant Certificates or the rights, duties, liabilities or protections
 of the Warrant Agent, and any Warrant Certificate
thereafter issued or countersigned, whether in exchange or substitution for any outstanding
Warrant Certificates or otherwise, may be in the form as so
changed. For the avoidance of doubt, no change to the Warrant Certificates
or this Agreement as a result of an adjustment pursuant to this Section 10 shall
require the consent of the Holders of the Warrants
or the Warrant Agent.

 
Section 11 Certification of Adjusted Exercise Price or Number of Shares
of Common Stock
 
Whenever any adjustment is
made pursuant to Section 10 or 12, the Company shall cause notice of such adjustment to be mailed to the Warrant

Agent within 15
 days thereafter, such notice to include in reasonable detail (i)  the events precipitating the adjustment, (ii)  the computation
 of any
adjustments, and (iii) the Exercise Price, the number of shares or the securities or other property purchasable upon exercise
of each Warrant after giving
effect to such adjustment. The calculations, adjustments and determinations included in the Company’s
notice shall, absent manifest error, be final and
binding on the Company, the Warrant Agent and the Holders. The Warrant Agent shall be
 entitled to rely on such notice and any adjustment therein
contained and shall not be deemed to have knowledge of any such adjustment
unless and until it shall have received such notice. The Warrant Agent shall,
within 15 days after receipt of such notice from the Company
(which notice must specifically direct the Warrant Agent to perform the mailing), cause a
similar notice to be mailed to each Holder.
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Section 12 Reclassification, Consolidation, Purchase, Combination, Sale
or Conveyance
 
In case of any Business Combination
 or reclassification of Common Stock (other than a reclassification of Common Stock referred to in

Section 10), the Holder’s
 right to receive shares of Common Stock issuable upon exercise of a Warrant shall be converted into the right to exercise a
Warrant to
 acquire the number of shares of stock or other securities or property (including cash) that the Common Stock issuable (at the time of
 such
Business Combination or reclassification) upon exercise of such Warrant immediately prior to such Business Combination or reclassification
would have
been entitled to receive upon consummation of such Business Combination or reclassification (the amount of such shares, other
securities or property in
respect of a share of Common Stock being herein referred to as a “Unit of Reference Property”);
and in any such case, if necessary, the provisions set forth
herein with respect to the rights and interests thereafter of the Holder
shall be appropriately adjusted so as to be applicable, as nearly as may reasonably be
achievable, to the Holder’s right to exercise
 such Warrant in exchange for a Unit of Reference Property pursuant to this paragraph. If the Business
Combination causes the Common Stock
to be converted into, or exchanged for, the right to receive more than a single type of consideration (determined
based in part upon any
form of stockholder election), then the composition of the Unit of Reference Property into which the Warrants will be exercisable
shall
be deemed to be the weighted average of the types and amounts of consideration actually received by the holders of Common Stock per share
of
Common Stock. For the purposes of this section, “Business Combination” means a merger, consolidation, statutory share exchange
or similar transaction
that requires the approval of the Company’s stockholders.

 
Section 13 Fractional Warrants; Fractional Exercise
 

(a) The Company shall not issue
fractions of Warrants. The Warrant Agent shall not be required to effect any registration of transfer or
exchange which will result in
the issuance of a fraction of a Warrant.

 
(b) Warrants may be exercised
only in whole numbers of Warrant Shares. No fractional Warrant Shares are to be issued upon the exercise

of a Warrant, but rather the
number of Warrant Shares to be issued shall be rounded up (if the number is 0.5 or above) or down (if the number is less than
0.5), to
 the nearest whole number. If fewer than all of the Warrants evidenced by a Warrant Certificate are exercised, a new Warrant Certificate
for the
number of unexercised Warrants remaining shall be executed by the Company and countersigned by the Warrant Agent as provided in
Section 3 of this
Agreement, and delivered to the Holder at the address specified on the books of the Warrant Agent or as otherwise
specified by such Holder. If fewer than
all of the Warrants evidenced by a Book-Entry Warrant Certificate are exercised, a notation shall
be made to the records maintained by the Depository, its
nominee for each Book-Entry Warrant Certificate, or a Participant, as appropriate,
evidencing the balance of the Warrants remaining after such exercise.

 
(c) The holder of a Warrant
by the acceptance of the Warrant expressly waives his right to receive any fractional Warrant or any fractional

Warrant Shares upon exercise
of a Warrant.
 

Section 14 Agreement of Warrant Certificate Holders
 
Every holder of a Warrant
Certificate by accepting the same consents and agrees with the Company and the Warrant Agent and with every other

holder of a Warrant
Certificate that:
 

(a) the Warrant Certificates
are transferable only on the registry books of the Warrant Agent if surrendered at the office of the Warrant
Agent designated for such
purpose, duly endorsed or accompanied by a proper instrument of transfer and all other information and documents required
hereunder; and

 
(b) the Company and the Warrant
Agent may deem and treat the Holder of the Warrant Certificate as the absolute owner thereof and of

the Warrants evidenced thereby (notwithstanding
 any notations of ownership or writing on the Warrant Certificates made by anyone other than the
Company or the Warrant Agent) for all
 purposes whatsoever, and neither the Company nor the Warrant Agent shall be affected by any notice to the
contrary.
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Section 15 Holder Not Deemed a Stockholder
 
No Holder, solely in its capacity
as an owner of a Warrant, shall be entitled to vote, receive dividends or distributions on, or be deemed for any

purpose the holder of
Common Stock or any other securities of the Company which may at any time be issuable on the exercise of the Warrants represented
thereby,
nor shall anything contained herein or in any Warrant Certificate be construed to confer upon such Holder, solely in its capacity as an
owner of a
Warrant, any of the rights of a stockholder of the Company or any right to vote for the election of directors or upon any matter
submitted to stockholders at
any meeting thereof, or to give or withhold consent to any corporate action, or to receive notice of meetings
or other actions affecting stockholders, or to
receive dividends or distributions or subscription rights, or otherwise, until the Warrant
or Warrants have been exercised in accordance with the provisions
hereof.

 
Section 16 Concerning the Warrant Agent
 

(a) Any instructions given to
the Warrant Agent orally, as permitted by any provision of this Warrant Agreement, shall be confirmed in
writing by the Company as soon
as practicable. The Warrant Agent shall not be liable or responsible and shall be fully authorized and protected for acting,
or failing
to act, in accordance with any oral instructions which do not conform with the written confirmation received in accordance with this Section 16.

 
(b) Whether or not any Warrants
are exercised, for the Warrant Agent’s services as agent for the Company hereunder, the Company shall

pay to the Warrant Agent such
fees as may be separately agreed between the Company and Warrant Agent and the Warrant Agent’s out of pocket expenses
in connection
with this Warrant Agreement, including, without limitation, the fees and expenses of the Warrant Agent’s counsel. While the Warrant
Agent
endeavors to maintain out-of-pocket charges (both internal and external) at competitive rates, these charges may not reflect actual
out-of-pocket costs, and
may include handling charges to cover internal processing and use of the Warrant Agent’s billing systems.

 
(c) All amounts owed by the
Company to the Warrant Agent under this Warrant Agreement are due within 30 days of the invoice date.

Delinquent payments are subject
to a late payment charge of one and one-half percent (1.5%) per month commencing 45 days from the invoice date. The
Company agrees to
reimburse the Warrant Agent for any attorney’s fees and any other costs associated with collecting delinquent payments.

 
(d) No provision of this Warrant
Agreement shall require Warrant Agent to expend or risk its own funds or otherwise incur any financial

liability in the performance of
any of its duties under this Warrant Agreement or in the exercise of its rights.
 
(e) As agent for the Company
hereunder the Warrant Agent:
 
(i) shall have no duties or obligations other than those specifically set forth herein or as may subsequently
be agreed to in writing

by the Warrant Agent and the Company;
 
(ii) shall be regarded as making no representations and having no responsibilities as to the validity, sufficiency,
 value, or

genuineness of the Warrants or any Warrant Shares;
 
(iii) shall not be obligated to take any legal action hereunder; if, however, the Warrant Agent determines to
 take any legal action

hereunder, and where the taking of such action might, in its judgment, subject or expose it to any expense or liability
it shall not
be required to act unless it has been furnished with an indemnity reasonably satisfactory to it;

 
(iv) may rely on and shall be fully authorized and protected in acting or failing to act upon any certificate,
 instrument, opinion,

notice, letter, telegram, telex, facsimile transmission or other document or security delivered to the Warrant Agent
and believed
by it to be genuine and to have been signed by the proper party or parties;

-13-



 
(v) shall not be liable or responsible for any recital or statement contained in a Registration Statement
 or any other documents

relating thereto;
 
(vi) shall not be liable or responsible for any failure on the part of the Company to comply with any of its
covenants and obligations

relating to the Warrants, including without limitation obligations under applicable securities laws;
 
(vii) may rely on and shall be fully authorized and protected in acting or failing to act upon the written,
telephonic or oral instructions

with respect to any matter relating to its duties as Warrant Agent covered by this Warrant Agreement (or
 supplementing or
qualifying any such actions) of officers of the Company, and is hereby authorized and directed to accept instructions
 with
respect to the performance of its duties hereunder from the Company or counsel to the Company, and may apply to the
Company, for
advice or instructions in connection with the Warrant Agent’s duties hereunder, and the Warrant Agent shall not be
liable for any
delay in acting while waiting for those instructions; any applications by the Warrant Agent for written instructions
from the Company
 may, at the option of the Agent, set forth in writing any action proposed to be taken or omitted by the
Warrant Agent under this Warrant
Agreement and the date on or after which such action shall be taken or such omission shall be
effective; the Warrant Agent shall not be
liable for any action taken by, or omission of, the Warrant Agent in accordance with a
proposal included in such application on or after
 the date specified in such application (which date shall not be less than five
business days after the date such application is sent to
the Company, unless the Company shall have consented in writing to any
earlier date) unless prior to taking any such action, the Warrant
Agent shall have received written instructions in response to such
application specifying the action to be taken or omitted;

 
(viii) may consult with counsel satisfactory to the Warrant Agent, including its in-house counsel, and the advice
of such counsel shall

be full and complete authorization and protection in respect of any action taken, suffered, or omitted by it hereunder
 in good
faith and in accordance with the advice of such counsel;

 
(ix) may perform any of its duties hereunder either directly or by or through nominees, correspondents, designees,
or subagents, and

it shall not be liable or responsible for any misconduct or negligence on the part of any nominee, correspondent, designee,
or
subagent appointed with reasonable care by it in connection with this Warrant Agreement;

 
(x) is not authorized, and shall have no obligation, to pay any brokers, dealers, or soliciting fees to any
person; and
 
(xi) shall not be required hereunder to comply with the laws or regulations of any country other than the United
States of America or

any political subdivision thereof.
 
(f) In the absence of gross
negligence or willful or illegal misconduct on its part, the Warrant Agent shall not be liable for any action

taken, suffered, or omitted
by it or for any error of judgment made by it in the performance of its duties under this Warrant Agreement. Anything in this
Warrant
Agreement to the contrary notwithstanding, in no event shall Warrant Agent be liable for special, indirect, incidental, consequential
or punitive
losses or damages of any kind whatsoever (including but not limited to lost profits), even if the Warrant Agent has been advised
of the possibility of such
losses or damages and regardless of the form of action. Any liability of the Warrant Agent will be limited
in the aggregate to the amount of fees paid by the
Company hereunder. The Warrant Agent shall not be liable for any failures, delays or
 losses, arising directly or indirectly out of conditions beyond its
reasonable control including, but not limited to, acts of government,
exchange or market ruling, suspension of trading, work stoppages or labor disputes,
fires, civil disobedience, riots, rebellions, storms,
electrical or mechanical failure, computer hardware or software failure, communications facilities failures
including telephone failure,
war, terrorism, insurrection, earthquakes, floods, acts of God or similar occurrences.
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(g) In the event any question
or dispute arises with respect to the proper interpretation of the Warrants or the Warrant Agent’s duties

under this Warrant Agreement
or the rights of the Company or of any Holder, the Warrant Agent shall not be required to act and shall not be held liable or
responsible
 for its refusal to act until the question or dispute has been judicially settled (and, if appropriate, it may file a suit in interpleader
 or for a
declaratory judgment for such purpose) by final judgment rendered by a court of competent jurisdiction, binding on all persons
 interested in the matter
which is no longer subject to review or appeal, or settled by a written document in form and substance satisfactory
to Warrant Agent and executed by the
Company and each such Holder. In addition, the Warrant Agent may require for such purpose, but shall
not be obligated to require, the execution of such
written settlement by all the Holders and all other persons that may have an interest
in the settlement.

 
(h) The Company covenants to
indemnify the Warrant Agent and hold it harmless from and against any loss, liability, claim or expense

(“Loss”) arising
out of or in connection with the Warrant Agent’s duties under this Warrant Agreement, including the costs and expenses of defending
itself
against any Loss, unless such Loss shall have been determined by a court of competent jurisdiction to be a result of the Warrant
Agent’s gross negligence or
willful misconduct.

 
(i) Unless terminated earlier
by the parties hereto, this Agreement shall terminate 90 days after the earlier of the Expiration Date and the

date on which no Warrants
remain outstanding (the “Termination Date”). On the business day following the Termination Date, the Agent shall deliver
to the
Company any entitlements, if any, held by the Warrant Agent under this Warrant Agreement.

 
(j) The provisions of this Section 16,
Section 18 and Section 29 shall survive the expiration of the Warrants and the termination of this

Agreement and the resignation,
replacement or removal of the Warrant Agent in accordance with the terms hereof.
 

Section 17 Purchase or Consolidation or Change of Name of Warrant Agent
 
Any Person into which the
Warrant Agent or any successor Warrant Agent may be merged or with which it may be consolidated, or any Person

resulting from any merger
or consolidation to which the Warrant Agent or any successor Warrant Agent shall be party, or any Person succeeding to the
stockholder
services of the Warrant Agent or any successor Warrant Agent, shall be the successor to the Warrant Agent under this Agreement without
the
execution or filing of any paper or any further act on the part of any of the parties hereto, provided that such Person would be eligible
for appointment as a
successor Warrant Agent under the provisions of Section 19. In case at the time such successor Warrant Agent
shall succeed to the agency created by this
Agreement any of the Warrant Certificates shall have been countersigned but not delivered,
 any such successor Warrant Agent may adopt the
countersignature of the predecessor Warrant Agent and deliver such Warrant Certificates
 so countersigned; and in case at that time any of the Warrant
Certificates shall not have been countersigned, any successor Warrant Agent
 may countersign such Warrant Certificates either in the name of the
predecessor Warrant Agent or in the name of the successor Warrant
Agent; and in all such cases such Warrant Certificates shall have the full force provided
in the Warrant Certificates and in this Agreement.

 
In case at any time the name
of the Warrant Agent shall be changed and at such time any of the Warrant Certificates shall have been countersigned

but not delivered,
the Warrant Agent may adopt the countersignature under its prior name and deliver Warrant Certificates so countersigned; and in case at
that time any of the Warrant Certificates shall not have been countersigned, the Warrant Agent may countersign such Warrant Certificates
either in its prior
name or in its changed name; and in all such cases such Warrant Certificates shall have the full force provided in
 the Warrant Certificates and in this
Agreement.

 
Section 18 Duties of Warrant Agent
 
The Warrant Agent undertakes
the duties and obligations expressly imposed by this Agreement upon the following terms and conditions, by all of

which the Company and
the Holders shall be bound:
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(a) The Warrant Agent may consult
with legal counsel (who may be legal counsel for the Company), and the opinion of such counsel

shall be full and complete authorization
and protection to the Warrant Agent as to any action taken or omitted by it in the absence of bad faith and in
accordance with such opinion.

 
(b) Whenever in the performance
of its duties under this Agreement the Warrant Agent shall deem it necessary or desirable that any fact

or matter be proved or established
by the Company prior to taking or suffering any action hereunder, such fact or matter (unless other evidence in respect
thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a certificate signed by the Chief Executive Officer
or the Chief Financial Officer of the Company and by the Treasurer or any Assistant Treasurer or the Secretary or Assistant Secretary
of the Company and
delivered to the Warrant Agent; and such certificate shall be full authentication to the Warrant Agent for any action
taken, suffered or omitted to be taken
by it under the provisions of this Agreement in reliance upon such certificate.

 
(c) The Warrant Agent shall
be liable hereunder only for its own gross negligence, bad faith or willful misconduct (each as determined by

a final non-appealable judgment
of a court of competent jurisdiction).
 
(d) The Warrant Agent shall
not be liable for or by reason of any of the statements of fact or recitals contained in this Agreement or in the

Warrant Certificates
(except its countersignature thereof) or be required to verify the same, but all such statements and recitals are and shall be deemed
to
have been made by the Company only.

 
(e) The Warrant Agent shall
not be under any responsibility in respect of the validity of this Agreement or the execution and delivery

hereof (except the due execution
 hereof by the Warrant Agent) or in respect of the validity or execution of any Warrant Certificate (except its
countersignature thereof);
nor shall it be responsible for any breach by the Company of any covenant or condition contained in this Agreement or in any
Warrant Certificate;
nor shall it be responsible for the adjustment of the Exercise Price or the making of any change in the number of shares of Common
Stock
required under any provision of this Agreement (including Sections 10 or 12) or responsible for the manner, method or amount of any
such change or
the ascertaining of the existence of facts that would require any such adjustment or change (except with respect to the
exercise of Warrants evidenced by
Warrant Certificates after actual notice of any adjustment of the Exercise Price); nor shall it by any
act hereunder be deemed to make any representation or
warranty as to the authorization or reservation of any shares of Common Stock to
be issued pursuant to this Agreement or any Warrant Certificate or as to
whether any shares of Common Stock will, when issued, be duly
authorized, validly issued, fully paid and non-assessable.

 
(f) The Company shall perform,
execute acknowledge and deliver, or cause to be performed, acknowledged, executed and delivered all

such further and other acts, documents,
instruments and assurances as may be reasonably required by the Warrant Agent for the carrying out or performing
by the Warrant Agent
of the provisions of this Agreement.

 
(g) The Warrant Agent is hereby
authorized to accept instructions with respect to the performance of its duties hereunder from the Chief

Executive Officer, the Chief
 Financial Officer or the Corporate Controller of the Company, and to apply to such officers for advice or instructions in
connection with
its duties, and it shall not be liable and shall be indemnified and held harmless for any action taken, suffered or omitted to be taken
by it in
accordance with instructions of any such officer.

 
(h) All funds received by the
Warrant Agent under this Agreement that are to be distributed or applied by the Warrant Agent in the

performance of the services hereunder
 (the “Funds”) shall be held by the Warrant Agent as agent for the Company and deposited in one or more bank
accounts
to be maintained by the Warrant Agent in its name as agent for the Company. Until paid pursuant to the terms of this Agreement, the Warrant
Agent will hold the Funds through such accounts in deposit accounts of commercial banks with Tier 1 capital exceeding $1 billion or with
an average rating
above investment grade by S&P (LT Local Issuer Credit Rating), Moody’s (Long Term Rating) and Fitch Ratings,
Inc. (LT Issuer Default Rating) (each as
reported by Bloomberg Finance L.P.). The Warrant Agent shall have no responsibility or liability
for any diminution of the Funds that may result from any
deposit made by the Warrant Agent in accordance with this paragraph, including
any losses resulting from a default by any bank, financial institution or
other third party. The Warrant Agent may from time to time receive
interest, dividends or other earnings in connection with such deposits. The Warrant
Agent shall not be obligated to pay such interest,
dividends or earnings to the Company, any holder or any other party.
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(i) The Warrant Agent and any
 stockholder, director, officer or employee of the Warrant Agent may buy, sell or deal in any of the

Warrants or other securities of the
Company or become pecuniarily interested in any transaction in which the Company may be interested, or contract with
or lend money to
 the Company or otherwise act as fully and freely as though it were not Warrant Agent under this Agreement. Nothing herein shall
preclude
the Warrant Agent from acting in any other capacity for the Company or for any other Person.

 
(j) The Warrant Agent may execute
and exercise any of the rights or powers hereby vested in it or perform any duty hereunder either

itself or by or through its attorney
or agents, and the Warrant Agent shall not be answerable or accountable for any act, default, neglect or misconduct of
any such attorney
or agents or for any loss to the Company resulting from any such act, default, neglect or misconduct, absent gross negligence, bad faith
or willful misconduct (each as determined by a final judgment of a court of competent jurisdiction) in the selection and continued employment
thereof.

 
(k) The Warrant Agent shall
not be obligated to take any legal or other action hereunder which might, in its reasonable judgment, subject

or expose it to any expense
or liability unless it shall have been furnished with an indemnity satisfactory to it.
 
(l) The Warrant Agent shall
not be liable or responsible for any failure of the Company to comply with any of its obligations relating to

any Registration Statement
 filed with the Securities and Exchange Commission or this Agreement, including without limitation obligations under
applicable regulation
or law.

 
(m) The Warrant Agent shall
 not be accountable or under any duty or responsibility for the use by the Company of any Warrants

authenticated by the Warrant Agent and
delivered by it to the Company pursuant to this Agreement or for the application by the Company of the proceeds
of the issue and sale,
or exercise, of the Warrants.

 
(n) The Warrant Agent shall
 act hereunder solely as agent for the Company. The Warrant Agent shall not assume any obligations or

relationship of agency or trust with
any of the owners or holders of the Warrants.
 

Section 19 Change of Warrant Agent
 
The Warrant Agent may resign
and be discharged from its duties under this Agreement upon 30 days’ notice in writing mailed to the Company

and, in the event that
the Warrant Agent or one of its affiliates is not also the transfer agent for the Company, to each transfer agent of the Common Stock
by registered or certified mail, and to the Holders by first-class mail. The Company may remove the Warrant Agent or any successor Warrant
Agent upon
30 days’ notice in writing, mailed to the Warrant Agent or successor Warrant Agent, as the case may be, and to each transfer
agent of the Common Stock
by registered or certified mail, and to the Holders by first-class mail. If the Warrant Agent shall resign or
be removed or shall otherwise become incapable
of acting, the Company shall appoint a successor to the Warrant Agent. If the Company shall
fail to make such appointment within a period of 30 days after
such removal or after it has been notified in writing of such resignation
or incapacity by the resigning or incapacitated Warrant Agent or by a Holder (who
shall, with such notice, submit his Warrant Certificate
for inspection by the Company), then the Holder may apply to any court of competent jurisdiction for
the appointment of a new Warrant
Agent. After appointment, the successor Warrant Agent shall be vested with the same powers, rights, duties and
responsibilities as if
it had been originally named as Warrant Agent without further act or deed; but the predecessor Warrant Agent shall deliver and transfer
to the successor Warrant Agent any property at the time held by it hereunder, and execute and deliver any further assurance, conveyance,
 act or deed
necessary for the purpose. Not later than the effective date of any such appointment, the Company shall file notice thereof
in writing with the predecessor
Warrant Agent and each transfer agent of the Common Stock, and mail a notice thereof in writing to the
Holders. However, failure to give any notice
provided for in this Section 19, or any defect therein, shall not affect the legality
or validity of the resignation or removal of the Warrant Agent or the
appointment of the successor Warrant Agent, as the case may be.

 
Section 20 Issuance of New Warrant Certificates
 
Notwithstanding any of the
provisions of this Agreement or of the Warrants to the contrary, the Company may, at its option, issue new Warrant

Certificates evidencing
Warrants in such form as may be approved by its Board of Directors to reflect any adjustment or change in the Exercise Price per
share
 and the number or kind or class of shares of stock or other securities or property purchasable under the several Warrant Certificates
 made in
accordance with the provisions of this Agreement.
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Section 21 Notices
 
Notices or demands authorized
by this Agreement to be given or made (i) by the Warrant Agent or by any Holder to or on the Company, (ii)

subject to the provisions of
Section 19, by the Company or by any Holder to or on the Warrant Agent or (iii) by the Company or the Warrant Agent to any
Holder,
shall be deemed given (x) on the date delivered, if delivered personally or via email (other than to the Warrant Agent), (y) on the first
Business Day
following the deposit thereof with Federal Express or another recognized overnight courier, if sent by Federal Express or
another recognized overnight
courier, and (z) on the fourth Business Day following the mailing thereof with postage prepaid, if mailed
by registered or certified mail (return receipt
requested), in each case to the parties at the following addresses (or at such other address
for a party as shall be specified by like notice):

 
(a) If to the Company, to:
 

FingerMotion, Inc.
111 Somerset Road
Level 3, Singapore 238164
 
Attention: Martin Shen, CEO
 
Telecopy: (347) 349-5339
Email: martin.shen@fingermotion.com
 

(b) If to the Warrant Agent,
to:
 

VStock Transfer, LLC
18 Lafayette Place
Woodmere, New York 11598
 
Attention: [•]
 
Telecopy: [•]
Email: [•]
 

(c) If to any Holder, to the
address of such Holder as shown on the registry books of the Company. Any notice required to be delivered by
the Company to the Holder
of any Warrant may be given by the Warrant Agent on behalf of the Company provided that the Warrant Agent shall have no
duty to deliver
such notice to any Holder unless Company specifically directs the Warrant Agent to do so in such notice.

 
Section 22 Supplements and Amendments
 

(a) No provision of this Warrant
Agreement may be amended, modified or waived, except in a written document signed by both parties.
The Company and the Warrant Agent may
amend or supplement this Warrant Agreement without the consent of any Holder for the purpose of curing any
ambiguity, or curing, correcting
or supplementing any defective provision contained herein or adding or changing any other provisions with respect to
matters or questions
arising under this Agreement as the parties may deem necessary or desirable and that the parties determine, in good faith, shall not
adversely
affect the interest of the Holders. All other amendments and supplements shall require the vote or written consent of Holders of at least
50.1% of
the then outstanding Warrants, provided that adjustments may be made to the Warrant terms and rights in accordance with Section 10
without the consent
of the Holders.

 
(b) In addition to the foregoing,
with the consent of the Holders entitled, upon exercise of Warrants, to receive not less than a majority of

the Warrant Shares issuable
thereunder, the Company and the Warrant Agent may modify this Agreement for the purpose of adding any provisions to or
changing in any
manner or eliminating any of the provisions of this Agreement or modifying in any manner the rights of the Holders.
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(c) As a condition precedent
to the Warrant Agent’s execution of any amendment to this Agreement, the Company shall deliver to the

Warrant Agent a certificate
from a duly authorized officer of the Company that states that the proposed amendment is in compliance with the terms of this
Section 22.
Notwithstanding anything in this Agreement to the contrary, in no event shall the Warrant Agent be required to execute any supplement
or
amendment to this Agreement that it has determined would adversely affect its own rights, duties, obligations or immunities under this
Agreement, without
the written consent of the Warrant Agent.

 
Section 23 Benefits of this Agreement
 
This Warrant Agreement shall
inure to the benefit of and be binding upon the successors and assigns of the parties hereto. This Warrant Agreement

may not be assigned,
or otherwise transferred, in whole or in part, by either party without the prior written consent of the other party, which the other party
will not unreasonably withhold, condition or delay; except that (i) consent is not required for an assignment or delegation of duties
by Warrant Agent to any
affiliate of Warrant Agent and (ii) any reorganization, merger, consolidation, sale of assets or other form of
business combination by Warrant Agent or the
Company shall not be deemed to constitute an assignment of this Warrant Agreement.

 
Section 24 Governing Law
 
This Warrant Agreement shall
be governed by and construed in accordance with the laws of the State of New York. All actions and proceedings

relating to or arising
from, directly or indirectly, this Warrant Agreement may be litigated in courts located within the Borough of Manhattan in the City and
state of New York. The Company hereby submits to the personal jurisdiction of such courts and consents that any service of process may
be made by
certified or registered mail, return receipt requested, directed to the Company at its address last specified for notices hereunder.
Each of the parties hereto
hereby waives the right to a trial by jury in any action or proceeding arising out of or relating to this Warrant
Agreement.

 
Section 25 Counterparts
 
This Agreement may be executed
 in any number of original or facsimile counterparts (by manual or facsimile signature) and each of such

counterparts shall for all purposes
be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument. A
signature to this
Agreement transmitted electronically shall have the same authority, effect, and enforceability as an original signature.

 
Section 26 Captions
 
The captions of the sections
of this Agreement have been inserted for convenience only and shall not control or affect the meaning or construction

of any of the provisions
hereof.
 
Section 27 Information
 
The Company agrees to promptly
provide the Holders the information it is required to provide to the holders of the Common Stock.
 
Section 28 Force Majeure
 
Notwithstanding anything to
 the contrary contained herein, the Warrant Agent shall not be liable for any delays or failures in performance

resulting from acts beyond
 its reasonable control including, without limitation, acts of God, terrorist acts, pandemics, epidemics, shortage of supply,
breakdowns
 or malfunctions, interruptions or malfunction of computer facilities, or loss of data due to power failures or mechanical difficulties
 with
information storage or retrieval systems, labor difficulties, war, or civil unrest.
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Section 29 Consequential Damages
 
Neither party to this Agreement
shall be liable to the other party for any consequential, indirect, punitive, special or incidental damages under any

provisions of this
Agreement or for any consequential, indirect, punitive, special or incidental damages arising out of any act or failure to act hereunder
even if that party has been advised of or has foreseen the possibility of such damages.

 
[Signature Page Follows on Next Page]
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IN WITNESS WHEREOF, the parties
hereto have caused this Agreement to be duly executed as of the day and year first above written.
 

  FingerMotion, Inc.
   
  By:   
    Name: Martin J. Shen
    Title:   CEO
 
  VStock Transfer, LLC
   
  By:   
    Name:
    Title:

 
 



 
April 9, 2024
 
FingerMotion, Inc.
111 Somerset Road, Level 3
Singapore 238164
 

Re: Form S-3 Registration Statement
 

Ladies and Gentlemen:
 

We are acting as special Delaware
counsel to FingerMotion, Inc., a Delaware corporation (the “Company”), in connection with the Form
S-3 Registration Statement
 of the Company to be filed with the Securities and Exchange Commission (the “SEC”) on or about April 9, 2024 (the
“Registration
 Statement”) in respect of the warrants to purchase shares of common stock, par value $0.0001 per share (the “Common Stock”),
 of the
Company (the “Warrants”) pursuant to the terms of the Warrant Agreement (the “Warrant Agreement”) to be
entered into by the Company and VStock
Transfer, LLC (the “Warrant Agent”), and to be issued by the Company pursuant to a
dividend (the “Dividend”) of one Warrant for each share of Common
Stock outstanding as of the record date for such Dividend,
with ten Warrants initially exercisable, collectively, for one share of Common Stock pursuant to
and subject to the terms and conditions
set forth in the Warrant Agreement. In connection with this, you have requested our opinion as to certain matters
under the General Corporation
Law of the State of Delaware (the “DGCL”).

 
For the purpose of rendering our
opinion as expressed herein, we have been furnished and have reviewed the following documents:
 

(i)       the
Certificate of Incorporation of the Company, as filed with the Secretary of State of the State of Delaware (the “Secretary of State”)
on
January 23, 2014, as amended by the Certificate of Designation of the Company, as filed with the Secretary of State on May 16, 2017,
the Certificate of
Amendment of the Company, as filed with the Secretary of State on June 21, 2017, and the Certificate of Revival of
 the Company, as filed with the
Secretary of State on August 26, 2020 (collectively, the “Certificate of Incorporation”);

 
(ii)        the
Amended and Restated Bylaws of the Company in effect since August 20, 2021 (the “Bylaws”);
 
(iii)       the
Registration Statement;
 
(iv)       the
Warrant Agreement;
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(v)              a
certificate of an officer of the Company (including the resolutions of the Board of Directors of the Company (the “Board”)
attached

thereto and certified therein (the “Reviewed Resolutions”)), dated the date hereof, as to certain matters; and
 
(vi)        a
certificate of the Secretary of State, dated on or about the date hereof, as to the good standing of the Company.
 

For purposes of this opinion, we
have not reviewed any documents other than the documents listed in paragraphs (i) through (vi) above.
In particular, we have not reviewed
 any document (other than the documents listed in paragraphs (i) through (vi) above) that is referred to in or
incorporated by reference
into the documents reviewed by us. We have assumed that there exists no provision in any document that we have not reviewed
that is inconsistent
with the opinions stated herein. We have conducted no independent factual investigation of our own but rather have relied solely upon
the foregoing documents, the statements and information set forth therein and the additional matters recited or assumed herein, all of
 which we have
assumed to be true, complete and accurate in all material respects.

 
With respect to all documents examined
 by us, we have assumed (i) the authenticity of all documents submitted to us as authentic

originals, (ii) the conformity with the originals
of all documents submitted to us as copies or forms, and (iii) the genuineness of all signatures.
 
For purposes of this opinion, we
have assumed (i) the legal capacity of each natural person who is a signatory to the documents examined

by us or holder of any Warrants,
(ii) each of the parties to each of the documents reviewed by us and each other holder of any Warrants is duly organized,
validly existing
 and in good standing under the laws of the jurisdiction governing its organization, (iii) each of the parties to each of the documents
examined by us and each other holder of any Warrants has the power and authority to execute and deliver, and to perform its obligations
under, such
documents, (iv) each of the documents reviewed by us has been duly authorized, executed and delivered by each of the parties
 thereto, (v) the Warrant
Agreement and each Warrant constitute a legal, valid and binding obligation of each of the parties thereto, enforceable
 against each such party in
accordance with its terms, (vi) that the Dividend will be duly authorized and effected and that the Company
has and at all relevant times will have sufficient
surplus (as determined pursuant to Section 154 of the DGCL) and lawfully available
funds to declare and pay the Dividend, (vii) that, upon the exercise of
any Warrant, the shares of Common Stock issuable upon the exercise
of such Warrant will be duly issued and delivered in accordance with the terms of any
resolutions of the Board or any committee or subcommittee
thereof relating thereto (collectively with the reviewed resolutions, the “Board Resolutions”)
and the Warrant Agreement and
the Board shall have directed that there be designated as capital (as determined pursuant to Section 154 of the DGCL) in
respect of such
shares an amount which is not less than the aggregate par value of the shares so issued, (viii) that, at the time of each issuance of
shares of
capital stock of the Company upon exercise of the Warrants, either (a) one or more stock certificates representing the shares
of Common Stock so issued
and containing all legends required by Section 151(f) of the DGCL will be duly executed and delivered by the
officers of the Company entitled to execute
stock certificates to reflect the issuance of such shares or (b) if such shares are to be
uncertificated pursuant to a duly adopted resolution by the Board, a
duly authorized officer of the Company will deliver to the record
holders of such shares the notice required by Section 151(f) of the DGCL and such notice
will include any notices or legends required
by Section 202 of the DGCL, (ix) there are, and at all relevant times will be, a sufficient number of shares of
Common Stock authorized
but unissued that are not subscribed for, reserved for other issuance or otherwise committed for issuance to give effect to the
issuance
of each of the shares of Common Stock issuable pursuant to the Warrants, (x) that each issuance of shares of Common Stock issued upon
the
exercise of the Warrants will be duly recorded in the stock ledger of the Company at the time of such issuance, (xi) that, prior to
or contemporaneous with
the issuance of any shares of Common Stock pursuant to the Warrants, the Company will receive the consideration
 therefor specified in the Warrant
Agreement, (xii) that the Exercise Price (as such term is defined and used in the Warrant Agreement),
as may be adjusted from time to time, of the Warrants
will never be less than the par value of the shares of Common Stock issuable upon
the exercise of the Warrants for payment of Exercise Price, (xiii) that as
of the time of each issuance of shares of Common Stock upon
the exercise of any of the Warrants, the Board Resolutions and Warrant Agreement will be in
full force and effect, and there shall not
have occurred any transaction or series of transactions deemed to be a liquidation, dissolution or winding up of the
Company, (xiv) that
each Warrant that is exercised will be exercised prior to any Expiration Time and Expiration Date applicable to such Warrant (as such
terms are defined and used in the Reviewed Resolutions and the Warrant Agreement, respectively) and (xv) at the time any Warrant is exercised:
(a) the
Registration Statement and prospectus included therein (1) will have been filed with the SEC pursuant to Rule 424 of the Securities
Act of 1933, as
amended (the “Securities Act”), (2) will be current and (3) will remain available to facilitate the offer
and sale of the shares of Common Stock issuable
pursuant to the Warrants, and (b) the shares of Common Stock issuable pursuant to the
Warrants will have been registered or qualified, or deemed to be
exempt from registration or qualification, under the securities laws
 of the respective states of domicile of the holders of the Warrants. We have not
participated in the preparation of the Registration Statement
and assume no responsibility for its contents.
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This opinion is limited to the laws
of the State of Delaware and we have not considered and express no opinion on the laws of any other

state or jurisdiction, including federal
laws and rules and regulations relating thereto.
 
Based upon the foregoing, and upon
 our examination of such questions of law and statutes of the State of Delaware as we have

considered necessary or appropriate, and subject
to the assumptions, qualifications, limitations and exceptions set forth herein, we are of the opinion that:
 
1.        
Each Warrant, when issued pursuant to the Dividend in accordance with the Board Resolutions and the Warrant Agreement, will

be duly authorized
on behalf of the Company under the DGCL, the Certificate of Incorporation and the Bylaws.
 
2.       The
shares of Common Stock issuable upon the exercise of the Warrants have been duly authorized for issuance by the Company

under the DGCL
and, when issued upon the exercise of the Warrants in accordance with the terms of the Warrant Agreement, will be validly issued fully
paid and non-assessable under the DGCL.
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We consent to the filing of this
opinion with the SEC as an exhibit to the Registration Statement. In giving the foregoing consent, we do

not thereby admit that we come
within the category of Persons whose consent is required under Section 7 of the Securities Act, or the rules and regulations
of the SEC
thereunder.

 
  Very truly yours,
   
  /s/ Richards, Layton & Finger, P.A.
 
RBG/AGB
 

     

 
 



 

Kelley Drye & Warren LLP
3 World Trade Center
175 Greenwich Street
New York, NY 10007
Tel: (212) 808-7800
Fax: (212) 808-7897

 
April 9, 2024

 
FingerMotion, Inc.
111 Somerset Road
Level 3, Singapore 238164
 
Ladies and Gentlemen:
 

We are acting as special counsel to FingerMotion,
Inc., a Delaware corporation (the “Company”), in connection with the preparation and
filing with the Securities and
Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”)
pursuant
to the Securities Act of 1933, as amended, relating to the Company’s offering of warrants (the “Warrants”)
 to purchase shares (the “Shares”) of the
Company’s common stock, $0.0001 par value per share (the “Common
Stock”), which Warrants are being issued as a dividend to holders of shares of
Common Stock pursuant to a Warrant Agreement
to be entered into between the Company and VStock Transfer, LLC as Warrant Agent, the form of which
is being filed as Exhibit 4.2 to the
Registration Statement (the “Warrant Agreement”).

 
In connection with this opinion, we have examined
and relied upon copies certified or otherwise identified to our satisfaction of: (i) the

Warrant Agreement; (ii) the Registration Statement,
 together with exhibits and schedules thereto, in the form to be filed with the Commission; (iii) the
Company’s Certificate of Incorporation,
as amended to date; (iv) the Company’s Amended and Restated By-Laws, as amended to date; and (v) the records
of corporate proceedings
 of the Company relating to the Warrant Agreement, the Warrants and the Shares, as made available to us by officers of the
Company; and
have reviewed such matters of law as we have deemed necessary or appropriate for the purpose of rendering this opinion.

 
For purposes of this opinion we have assumed the
authenticity of all documents submitted to us as originals, the conformity to originals

of all documents submitted to us as certified
or photostatic copies, and the authenticity of the originals of all documents submitted to us as copies. We have
also assumed the legal
capacity of all natural persons, the genuineness of all signatures on all documents examined by us, including signatures made and/or
transmitted
using electronic signature technology (e.g., via DocuSign or similar electronic signature technology), and that any such signed electronic
record
shall be valid and as effective to bind the party so signing as a paper copy bearing such party’s handwritten signature.
As to certain factual matters material
to the opinion expressed herein, we have relied to the extent we deemed proper upon representations,
warranties and statements as to factual matters of
officers and other representatives of the Company.
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In addition, we have assumed without any independent
 investigation that the Warrant Agreement has been duly authorized and, to the

extent not governed by New York law, executed and delivered
by the Company and that the Company has the corporate power and capacity to execute,
deliver and perform its obligations under the Warrant
Agreement.

 
Our opinion expressed below is subject to the qualification
that we express no opinion as to any law other than the laws of the State of

New York. Without limiting the foregoing, we express no opinion
 with respect to the applicability thereto or effect of municipal laws or the rules,
regulations or orders of any municipal agencies within
such state. Our opinion set forth below is based upon our consideration of those statutes, rules and
regulations which, in our experience,
are normally applicable to those transactions contemplated by the Warrant Agreement.

 
We express no opinion with respect to the enforceability
of any agreement or instrument or any provision thereof (i) to the extent such

enforceability may be subject to, or affected by, applicable
bankruptcy, insolvency, moratorium or similar state or federal laws affecting the rights and
remedies of creditors generally (including,
without limitation, fraudulent transfer or conveyance laws) and judicially developed doctrines in this area, or
general principles of
equity (regardless of whether enforceability is considered in a proceeding at law or in equity), (ii) providing for specific performance,
injunctive relief or other equitable remedies (regardless of whether such enforceability is sought in a proceeding in equity or at law),
(iii) providing for
indemnification or contribution, which provisions may be limited by federal and state securities laws or policies
 underlying such laws, purporting to
indemnify or hold harmless a party for, or release, exculpate or exempt a party from, its own action
or inaction involving negligence, recklessness, willful
misconduct or unlawful conduct or purporting to require the payment or reimbursement
 of fees, costs, expenses, or other amounts without regard to
whether they are reasonable in nature or amount, (iv) purporting to preclude
the modification of the Warrant Agreement other than through a writing signed
by all the parties thereto, (v) to the effect that failure
to exercise or delay in exercising a right or remedy will not operate as a waiver of the right or remedy,
(vi) to the extent it might
be subject to or affected by an implied covenant of good faith, diligence, reasonableness and fair dealing, concepts of materiality
and
 the requirement that the right, remedy or penalty sought to be proportionate to the breach, default or injury, or compliance with, and
 limitations
imposed by, procedural requirements relating to the exercise of remedies, (vii) requiring any waiver of stay or extension
laws, diligent performance or other
acts which may be unenforceable under principles of public policy, (viii) providing for a choice of
law, jurisdiction or venue or a method for the service of
process, (ix) relate to the enforceability of the choice of New York law or
the choice of forum of a Federal or state court located in the State of New York in
an action or proceeding in Federal court or in a state
 court outside of the State of New York, (x) relate to the waiver of a right to trial by a jury, (xi)
purporting to bind third parties
who are not parties to such agreement or instrument, (xii) relating to a choice of law to the extent limited by the choice-of-
law rules
of the State of New York and general principles of public policy, or (xiii) purporting to waive any right granted pursuant to statute
which may not
be legally waived or the effectiveness of any purported waiver by any person of any right granted pursuant to statute which
may not be legally waived.  

 

KELLEY DRYE & WARREN LLP 2



 
April 9, 2024

 
Based upon and subject to the foregoing qualifications,
assumptions and limitations and the further limitations set forth below, it is our

opinion that the Warrant Agreement is a valid and binding
instrument of the Company, enforceable against it in accordance with its terms.
 
This opinion is limited to the specific issues addressed
herein, and no opinion may be inferred or implied beyond that expressly stated

herein. We assume no obligation to revise or supplement
this opinion should the present laws of the State of New York be changed by legislative action,
judicial decision or otherwise.

 
We hereby consent to the filing of this letter
as an exhibit to the Registration Statement and to the reference to our firm under the heading

“Legal Matters” in the
Registration Statement. In giving such consent, we do not admit that we are in the category of persons whose consent is required
under
Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.

 
This opinion is furnished to you in connection with
the filing of the Registration Statement and is not to be used, circulated, quoted or

otherwise relied upon for any other purpose.
 
  Very truly yours,
   
  /s/ Kelley Drye & Warren LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM
 

We consent to the reference to our firm under the
caption “Experts” in the Registration Statement on Form S-3 and related Prospectus of FingerMotion, Inc.
for the registration
of (i) warrants to purchase common shares, and (ii) the common shares underlying such warrants, and to the incorporation by reference
therein of our report dated May 30, 2023, with respect to the audited consolidated financial statements of FingerMotion, Inc. for the
fiscal years ended
February 28, 2023 and February 28, 2022, included in its Annual Report (Form 10-K) for the year ended February 28,
2023, filed with the Securities and
Exchange Commission. Our report contains an explanatory paragraph regarding FingerMotion, Inc.’s
ability to continue as a going concern.
 
/s/ Centurion ZD CPA & Co.
Certified Public Accountants
 
Hong Kong
April 9, 2024
 

     

 
 



Exhibit 107
Calculation of Filing Fee Tables

 
FORM S-3
(Form Type)

 
FINGERMOTION, INC.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
 

  Security
Type

Security
Class
Title

Fee
Calculation

or Carry
Forward

Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per

Share

Maximum
Aggregate
Offering

Price

Fee
Rate

Amount of
Registration

Fee

Newly Registered Securities
Fees to Be

Paid Equity Warrants 457(g) 52,712,850 - - - - (1)

  Equity
Common Stock, par value

$0.0001 per share (2) 457(g) 5,271,285(3) $7.00 $36,898,995 $147.60 per
$1,000,000 $5,446.29(4)

Fees
Previously

Paid
- - - - - - - $-

 
  Total Offering Amounts   $36,898,995   $5,446.29
  Total Fees Previously Paid       $0.00
  Total Fee Offsets       $0.00
  Net Fee Due       $5,446.29

 
(1) No registration fee is payable in accordance with Rule 457(g) under the Securities Act of 1933, as amended
(the “Securities Act”).
(2) The securities which may be offered pursuant to this registration statement include, pursuant to Rule 416
under the Securities Act, such additional

number of shares of common stock of the Registrant that may become issuable as a result of any
stock split, stock dividends or similar event.
(3) Represents the issuance of up to 5,271,285 shares of our common stock upon exercise of the warrants.
(4) The initial exercise price of the warrants of $7.00 is being used to calculate the registration fee in
accordance with Rule 457(g) of the Securities Act.
 
     

 
 


