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PROSPECTUS SUPPLEMENT
(To the Prospectus Dated July 21, 2023)

Datasea Inc.
5,000,000 SHARES OF COMMON STOCK

Pursuant to this prospectus supplement and the accompanying prospectus, we are offering 5,000,000 shares of our
common stock, par value $0.001 per share. Each share of common stock is being sold at a price of $0.40.

Unless the context requires otherwise, references to the “Company,” “we,” “our,” and “us,” refer to Datasea Inc. and its
subsidiaries, and references to “Datasea” refers to Datasea Inc., our Nevada holding company.

Datasea’s common stock is listed on the Nasdaq Capital Market and traded under the symbol “DTSS.” On September 11,
2023, the closing price of Datasea’s common stock was $0.6426 per share. The total aggregate market value of all of Datasea’s
outstanding common stock is approximately $31,673,912, and the aggregate market value of Datasea’s outstanding common stock
held by non-affiliates is approximately $12,838,701, based on 27,784,133 total shares of outstanding common stock as of
September 11, 2023, of which 11,262,018 shares are held by non-affiliates, 16,522,115 shares are held by affiliates, and a per share
price of $1.14 which is the closing price on August 7, 2023. Pursuant to General Instruction 1.B.6 of Form S-3, in no event will
Datasea sell securities registered on the registration statement of which this prospectus is a part with a value of more than one-third
of the aggregate market value of Datasea’s common stock held by non-affiliates in any 12-month period, so long as the aggregate
market value of Datasea’s common stock held by non-affiliates is less than $75,000,000. Datasea has not offered any securities
pursuant to General Instruction I.B.6. of Form S-3 during the prior 12 calendar month period that ends on and includes the date of
this prospectus supplement.
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Datasea is not a Chinese operating company but a Nevada holding company with operations conducted by our
subsidiaries based in China. We currently conduct our business substantially through our variable interest entity, or VIE, Shuhai
Information Technology Co., Ltd. (“Shuhai Beijing”), and the VIE’s subsidiaries incorporated in China. This structure involves
unique risks to investors. The contractual arrangements through which we control our VIE have also not been tested in the courts
of the People’s Republic of China (“PRC” or China) and there is substantial uncertainty as to whether they are legally enforceable
in the PRC. Such VIE structure is used to provide investors with exposure to foreign investment in China-based companies where
Chinese law prohibits direct foreign investment in the operating companies, and investors may never hold direct equity interests in
our Chinese operating subsidiaries. There is a possibility that Chinese regulatory authorities could disallow this structure, which
would likely result in a material change in our operations and/or a material change in the value of the securities we are registering
for sale, and this could cause the value of such securities to significantly decline or become worthless. See “Prospectus Supplement
Summary—Cautionary Statement Regarding our Variable Interest Entity Structure” in this prospectus supplement and “Risk
Factors—Risks Relating to Our Corporate Structure” in Item 1A. of our Annual Report on Form 10-K for the fiscal year ended
June 30, 2022.

Our business operations are primarily based in China, and our VIE and its subsidiaries are subject to certain legal and
operational risks associated with being based in China. On December 28, 2021, the Cyberspace Administration of China (“CAC”),
and 12 other relevant PRC government authorities published the amended Cybersecurity Review Measures, which came into effect
on February 15, 2022. The final Cybersecurity Review Measures provide that a “network platform operator” that possesses
personal information of more than one million users and seeks a listing in a foreign country must apply for a cybersecurity review.
Further, the relevant PRC governmental authorities may initiate a cybersecurity review against any company if they determine
certain network products, services, or data processing activities of such company affect or may affect national security. As of the
date of this prospectus supplement, our Company, our VIE and its subsidiaries have not been involved in any investigations on
cybersecurity review initiated by any PRC regulatory authority, nor has any of them received any inquiry, notice or sanction. We
do not believe that we are subject to: (a) the cybersecurity review with the CAC, as we do not possess a large amount of personal
information in our business operations, and our business does not involve the collection of data that affects or may affect national
security, implicates cybersecurity, or involves any type of restricted industry; or (b) merger control review by China’s anti-
monopoly enforcement agency due to the fact that we do not engage in monopolistic behaviors that are subject to these statements
or regulatory actions. On February 17, 2023, the China Securities Regulatory Commission (“CSRC”), issued the Trial
Administrative Measures of Overseas Securities Offering and Listing by Domestic Companies, or the Trial Measures, which
became effective on March 31, 2023. Pursuant to the Trial Measures, domestic companies that seek to offer or list securities
overseas, both directly and indirectly, should fulfill the filing procedure and report relevant information to the CSRC. We are
required by the Trial Measures to submit a filing to the CSRC and complete the filing procedures of any overseas public offering,
but there is no certainty that we will be able to complete such filings in a timely manner. Any failure or perceived failure by us to
comply with such filing requirements under the Trial Measures may result in forced corrections, warnings and fines against us and
could materially hinder our ability to offer or continue to offer our securities. It remains highly uncertain the impact of such
modified or new laws and regulations will have on our daily business operation, our ability to accept foreign investments and list
on an U.S. or other foreign exchange. As a result of the legal and operational risks associated with us being based in and having the
majority of our operations in China, such risks could result in a material change in our operations and/or the value of our securities
and could significantly limit or completely hinder our ability to offer or continue to offer securities to investors and cause the value
of such securities to significantly decline or be worthless. See “Prospectus Supplement Summary—Cautionary Statement
Regarding Doing Business in China”.
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On May 20, 2020, the U.S. Senate passed the Holding Foreign Companies Accountable Act requiring a foreign company
to certify it is not owned or controlled by a foreign government if the Public Company Accounting Oversight Board (“PCAOB”) is
unable to audit specified reports because the company uses a foreign auditor not subject to PCAOB inspection. If the PCAOB is
unable to inspect the company’s auditors for three consecutive years, the issuer’s securities are prohibited to trade on a national
exchange. On December 18, 2020, the Holding Foreign Companies Accountable Act was signed into law. On September 22, 2021,
the PCAOB adopted a final rule implementing the Holding Foreign Companies Accountable Act (“HFCAA”), which became law
in December 2020 and prohibits foreign companies from listing their securities on U.S. exchanges if the company has been
unavailable for PCAOB inspection or investigation for three consecutive years. In addition, on June 22, 2021, the U.S. Senate
passed the Accelerating Holding Foreign Companies Accountable Act (the “AHFCAA”), which was signed into law on
December 29, 2022, reducing the period of time for foreign companies to comply with the PCAOB audits to two consecutive years
instead of three, thus reducing the time period for triggering the prohibition on trading. Our auditor, an independent registered
public accounting firm that issued the audit report incorporated by reference by this prospectus supplement, as an auditor of
companies that are traded publicly in the United States and a firm registered with the PCAOB, is subject to laws in the United
States pursuant to which the PCAOB conducts regular inspections to assess its compliance with the applicable professional
standards. Our auditor is headquartered in the State of California and has been inspected by the PCAOB on a regular basis, and as
such, it is not subject to the PCAOB Determination Report. Notwithstanding the foregoing, in the future, if there is any regulatory
change or step taken by PRC regulators that does not permit our auditor to provide audit documentations located in China or Hong
Kong to the PCAOB for inspection or investigation, you may be deprived of the benefits of such inspection which could result in
limitation or restriction to our access to the U.S. capital markets and trading of our securities, including trading on the national
exchange and trading on “over-the-counter” markets. See “Prospectus Supplement Summary — The Holding Foreign Companies
Accountable Act”.

Investing in Datasea’s securities is highly speculative and involves a high degree of risk. You should purchase these
securities only if you can afford a complete loss of your investment. You should carefully consider the risks and
uncertainties described under the heading “Risk Factors” beginning on page S-15 of this prospectus supplement and on
page 14 of the accompanying prospectus before making a decision to purchase our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved

of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Per Share Total(z)

Public offering price $ 0.40 $ 2,000,000
Underwriting discounts!) $ 0.026 $ 130,000
Offering proceeds to us, before expenses $ 0.374 $ 1,870,000

(1) See “Underwriting” beginning on page S-21 of this prospectus supplement for additional information regarding total
underwriting compensation. For example, we have agreed to reimburse the underwriters for certain expenses.
(2) Assumes the representative does not exercise its over-allotment option.

We have granted the representative an option for a period ending 45 days after the closing date of this offering to purchase
up to an additional 750,000 shares of common stock at the public offering price, less the underwriting discounts, solely to cover
over-allotments, if any. If the representative exercises the option in full, the total underwriting discounts will be $149,500, and the

total proceeds to us, before expenses, will be $2,150,500.

Delivery of the shares of common stock will be made through the book-entry facilities of The Depository Trust Company
and is expected to be made on or about September 13, 2023, subject to customary closing conditions.

Sole Book-Running Manager

EF HUTTON

division of Benchmark Investments, LLC

The date of this prospectus supplement is September 12, 2023.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus relate to the offering of our common stock. Before buying
any of the common stock that we are offering, we urge you to carefully read this prospectus supplement and the accompanying
prospectus, together with the information incorporated by reference as described under the headings “Where You Can Find More
Information” and “Information Incorporated by Reference” in this prospectus supplement. These documents contain important
information that you should consider when making your investment decision.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by
reference herein or therein. The second part, the accompanying prospectus, provides more general information, some of which may
not apply to this offering. Generally, when we refer to this prospectus, we are referring to both parts of this document combined.
To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the
information contained in the accompanying prospectus or the information contained in any document incorporated by reference
into this prospectus supplement or the accompanying prospectus that was filed with the Securities and Exchange Commission (the
“SEC”), before the date of this prospectus supplement, on the other hand, you should rely on the information in this prospectus
supplement. If any statement in one of these documents is inconsistent with a statement in another document having a later date—
for example, a document incorporated by reference into this prospectus supplement or the accompanying prospectus —the
statement in the document having the later date modifies or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit
to any document that is incorporated by reference herein or in the accompanying prospectus were made solely for the benefit of the
parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreement, and
should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties or covenants
were accurate only as of the date when made. Accordingly, such representations, warranties and covenants should not be relied on
as accurately representing the current state of our affairs.

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we
filed on July 17, 2023, as amended, with the SEC using a “shelf” registration process with respect to up to $90,583,574 in
securities that may be sold thereunder. The shelf registration statement was declared effective by the SEC on July 21, 2023. Other
than the offering described in this prospectus supplement and the accompanying prospectus, we have not previously sold any
securities under such shelf registration statement.

Under the shelf registration process, we may offer and sell any combination of securities described in the accompanying
prospectus in one or more offerings. The purpose of this prospectus supplement is to provide supplemental information regarding
us in connection with this offering of common stock.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized any other person to provide you with additional or different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer to sell or
seeking an offer to buy our common stock under this prospectus supplement and the accompanying prospectus in any jurisdiction
where the offer or sale is not permitted. Persons outside the United States who come into possession of this prospectus supplement
and the accompanying prospectus must inform themselves about, and observe any restrictions relating to, the offering of the
securities and the distribution of this prospectus supplement and the accompanying prospectus outside the United States.
Furthermore, you should not consider this prospectus to be an offer or solicitation relating to the securities if the person making the
offer or solicitation is not qualified to do so, or if it is unlawful for you to receive such an offer or solicitation. You should not
assume that the information contained in this prospectus supplement and the accompanying prospectus is accurate as of any date
other than the date on the front cover of this prospectus supplement and the accompanying prospectus, or that the information
contained in any document incorporated by reference is accurate as of any date other than the date of the document incorporated by
reference, regardless of the time of delivery of this prospectus supplement and the accompanying prospectus or any sale of a
security. Our business, financial condition, results of operations and prospects may have changed since those dates.

No action is being taken in any jurisdiction outside the United States to permit a public offering of the shares of common
stock or possession or distribution of this prospectus supplement or the accompanying prospectus in that jurisdiction. Persons who
come into possession of this prospectus supplement or the accompanying prospectus in jurisdictions outside the United States are
required to inform themselves about and to observe any restrictions as to this offering and the distribution of this prospectus
supplement and the accompanying prospectus applicable to that jurisdiction.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights selected information contained or incorporated by reference in this prospectus supplement.
This summary does not contain all of the information you should consider before investing in the securities. Before making an
investment decision, you should carefully read this entire prospectus supplement and accompanying prospectus, including the
information incorporated herein and therein, including the “Risk Factors” section contained in this prospectus supplement, the
accompanying prospectus and the other documents incorporated by reference into this prospectus supplement and the
accompanying prospectus.

Our Company

Datasea Inc. (“Datasea,” the VIE, as defined below, and our subsidiaries, collectively, the “Company” or “We” or “Us”
or “Our”) is a leading provider of products, services, and solutions for enterprise and retail customers in three converging and
innovative industries: intelligent acoustic, 5G messaging and smart city technology. The Company possesses proprietary and
cutting-edge technologies that build a solid foundation to design, develop and supply a broad range of solutions in each industry.

Datasea’s vision is to become a global leader in Digital Intelligent and “Intelligent Acoustics” Technology, to innovate
and provide advanced technology to a broad client base, and within a decade, to evolve into a multinational company with a U.S.
entity as the core of its business operations.

Datasea was incorporated in Nevada on September 26, 2014 and is a holding company with no material operations of its
own. We incorporated a wholly owned subsidiary, Datasea Acoustics LLC in the State of Delaware, USA on July 31, 2023.
Datasea conducts a substantial majority of its operations through operating entities established in the PRC, primarily through a
variable interest entity (“VIE”), Shuhai Beijing.

Datasea does not have any equity ownership of the VIE, but instead Datasea controls and receives the economic benefits
of the VIE’s business operations through certain contractual arrangements. The contractual agreements are not equivalent to
equity ownership in the business of the VIE, but instead enable us to consolidate the financial results of the VIE and its
subsidiaries with Datasea’s corporate group under U.S. GAAP, making Datasea the primary beneficiary of the VIE for accounting
purposes. Such VIE agreements have not been tested in a court of law in the PRC. Shares of common stock of our Nevada
holding company, Datasea, that maintains service agreements with the associated operating companies, are currently listed on the
Nasdaq Capital Market.

Business Strategy

Datasea intends to accomplish its business objectives by diversifying its product portfolio, improving operating
efficiency and accelerating market reach and client acquisition.

Datasea believes sustaining growth and remaining competitive depends on leveraging technological innovation to
provide customers with more quality and convenient options. With a combination of comprehensive solutions for hardware and
software products, Datasea not only can flexibly meet different needs of customers but also serve customers on a large scale. The
Company is committed to staying ahead of emerging market trends, creating diverse revenue resources, and continuously
improving its business model.

S-1
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Meanwhile, Datasea is aware of global environmental issues, and the physical and transitional risks a business will be
exposed with the global transition to more sustainable and socially responsible economy. To better assess and manage material
Environmental, Social and Governance (ESG) risks and impacts on stakeholders, as well as identify opportunities to improve
sustainability and stakeholder relations. Datasea decided to adopt an ESG analysis framework to understand and mitigate ESG
risks, identify opportunities, and make strategic decisions that support long-term success and resilience.

Intelligent Acoustics:

Shuhai Beijing, in tandem with its wholly-owned subsidiaries, Shuhai Jingwei (Shenzhen) Information Technology Co.,
Ltd. (“Shuhai Jingwei”) and Shuhai (Shenzhen) Acoustic Effect Technology Co., Ltd. (“Shuhai Acoustic Effect”), exemplifies a
commitment to pioneering within the realm of intelligent acoustic solutions. This innovative field synergizes the foundational
theories of acoustics with the dynamism of artificial intelligence, enabling the collection and processing of acoustic data to
address intricate challenges.

The potential for real-world applications of intelligent acoustics is vast. To champion this novel technology on both
domestic and global fronts, Shuhai Beijing, Shuhai Jingwei, and Shuhai Acoustic Effect are directing their expertise towards
advancements in ultrasonic, infrasound, and directional sound within the sphere of Intelligent Acoustics. Current product lines
prominently feature ultrasonic disinfection and sterilization, medical ultrasonic cosmetology, acoustic medical care, and acoustic
agriculture. Leveraging Datasea’s state-of-the-art intelligent acoustic, the company has introduced a range of ultrasonic
sterilization products under the “Hailijia” brand. These products, tailored for in-vehicle, restroom, and general air disinfection, are
especially pertinent for locations like hospitals, airports, and logistics hubs. This technology harnesses ultrasound to eradicate
virus and bacterial threats at their origin, boasting a sterilization efficacy surpassing 99.9%, making it indispensable for both
households and public spaces.

Datasea’s Ultrasonic Sound Sterilization and Antivirus Equipment stand out as pioneering products, integrating
ultrasonic disinfection with optics tailored against Covid-19.

This technology capitalizes on the mechanical, thermal, and cavitation effects of ultrasound. When stimulated by
ultrasound, microorganisms, including the coronavirus, undergo significant vibrational strains, disrupting the virus’s outer shell
and internal RNA. The rapid movement of protons within the ultrasound eventually devastates microbial structures, annihilating
harmful pathogens.

Furthermore, acknowledging market needs, Datasea has unveiled products like “Deep Sleep Treasure” and “Skin Repair
Cosmetology Robot” with an upcoming market launch. These initiatives, derived from intelligent acoustic, align with Datasea’s
strategy to cater to niche market requirements and to consistently diversify their product portfolio.

In a strategic move to mark its presence in the global arena, Datasea established a wholly-owned subsidiary, Datasea
Acoustics LLC, in Delaware, USA, on July 31, 2023. This venture underlines Datasea’s dedication to “Intelligent Acoustics” and
marks its ambition to offer avant-garde antiviral acoustic solutions to the US market, reaching an ever-growing consumer
audience.

5G Messaging:

Datasea’s VIE entity, Shuhai Beijing, through its subsidiary Guohao Century (Beijing) Technology Ltd. (“Guohao
Century”), strives to increase and improve how people and businesses communicate, while delivering brands a platform to
engage, convert and efficiently nurture buying relationships by leveraging 5G messaging service.

The 5G messaging service is known as Rich Communication Suite, or RCS and integrates phones, messages, and
contacts. Specifically, this communication suite enables users to enjoy various effective interfaces with integrated messages,
including texts, pictures, audio, video and emojis, as well as status, location and other communication capabilities. It has the
characteristics of high touch rate, rich media, strong interactivity, convenient service, and high security.
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5G technology can create a new message ecosystem in which customers and enterprises can directly and efficiently
connect via short messages on mobile phone terminals. When businesses apply 5G messaging to marketing initiatives, faster
speeds, better transmission quality, and lower latency create new and improved customer experience.

As a leading service provider in China’s 5G communication field, Datasea has several primary products and services
targeting different customers and needs:

1. 5G Message-Marketing Cloud Platform (“5G MMCP”) .

The 5G MMCP aims to provide an all-in-one solution to all the communication and marketing needs of merchants
and customers from early communication, sales, and later maintenance.

2. 5G Integrated Messaging Marketing Cloud Platform (“5G IMMCP”).

The 5G IMMCP provides connection with existing clients through applications such as SMS, email, WeChat,
applet, APP Push and third-party tools and manages users.

3. “Smart Push.”

A new precision marketing solution that integrates 5G technology, big data, and data mining to transform marketing
experiences. Because 5G wireless can accurately pinpoint locations, a retailer, when using this integrated solution,
can see who is near the store and immediately trigger SMS and video SMS to promote products or services to the
nearby customer.

4. “5G Top Up business.”.

Guohao Century is a service provider and supplier of digital products, and the independently developed 5G message
call fee traffic recharge supply platform can provide 5G message call fee traffic recharge services and management.
This platform enables users to quickly recharge services, making Guohao Century a supplier, operator, and contract
content provider of high-quality digital products and services.

5. 5G messaging Digital Rural Economic Service Platform

The Datasea 5G messaging Digital Rural Economic Service Platform is an innovative digital tool that has been
designed to meet the needs of county market entities in China. This platform utilizes 5G communication messages
as the carrier and 5G communication message platforms as the basic capabilities, along with its own 5G
communication message application platform, data analytics, Al capabilities, language model platforms, e-
commerce platforms, and big data platforms.

Digital Smart City

Harnessing the power of Al and advanced visual intelligence algorithms, combined with state-of-the-art acoustic and
non-visual intelligence techniques, Datasea delivers comprehensive smart city solutions tailored to the diverse requirements of
residential communities, educational institutions, and commercial enterprises. The Company has set up three pivotal platforms to
bolster the contemporary digital city landscape: a big data platform, an IoT (Internet of Things) platform, and a digital twin
platform.

Shuhai Beijing and its two subsidiaries, Guozhong Haoze (Beijing) Technology Ltd. and Heilongjiang Xunrui
Technology Co., Ltd., mainly focus on the Smart City Business.

S-3
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History and Background

Datasea was incorporated under the laws of the State of Nevada on September 26, 2014 under the name Rose Rock Inc.
On May 26, 2015, Datasea amended its articles of incorporation to change its name to Datasea Inc. Up until October 2015, our
primary business activities were providing consulting services to various U.S. companies seeking to do business in China as well
as Chinese companies looking to enter the U.S. markets. Nonetheless, Datasea was considered a shell company as defined in Rule
12b-2 under the Securities Act, as we had no or nominal business operations, employees and/or assets.

On May 26, 2015, pursuant to the terms of a stock purchase agreement, Ms. Zhixin Liu purchased 20,000,000 shares
(without giving effect to our one-for-three reverse stock split that became effective on May 1, 2018), or 57.14%, of the issued and
outstanding shares of our common stock from Mr. Xingzhong Sun, who was our sole officer, director and majority stockholder at
the time of the transaction. As part of the transaction, Zhixin Liu was appointed as the Chairman of our Board of Directors (the
“Board”).

On October 29, 2015, we entered into a share exchange agreement with Ms. Zhixin Liu and Mr. Fu Liu, the members
(“Members”) of Datasea Skill (HK) Limited (“Shuhai Skill (HK)”), a limited liability company incorporated under the laws of
the Hong Kong Special Administrative Region of the PRC, whereby the Members transferred all of their membership interests of
Shuhai Skill (HK) to us in exchange for the issuance of an aggregate of 6,666,667 shares of our common stock (the transaction,
hereinafter referred to as the “Share Exchange”). Upon consummation of the Share Exchange, Shuhai Skill (HK) and its
consolidated subsidiaries, Tianjin Information Sea Information Technology Co., Ltd., a limited liability company incorporated
under the laws of the PRC (“Tianjin Information” or “WFOE”), became our wholly-owned subsidiary, and Shuhai Beijing, also a
limited liability company incorporated under the laws of the PRC, through its existing contractual relationship with Tianjin
Information, became our VIE. In addition, Xinzhong Sun resigned from the positions as our director, President, Secretary and
Treasurer. Ms. Liu was appointed as our Chairman of the Board, Chief Executive Officer, President, Interim Chief Financial
Officer, Treasurer and Secretary and Mr. Liu was appointed as a director. Mr. Liu is the father of Ms. Liu.

As a result of the Share Exchange, we, through our consolidated subsidiaries, are engaged in the business of providing
Internet security products, new media advertising, micro-marketing, data analysis services in the PRC. All business operations are
conducted through our wholly-owned subsidiary, Tianjin Information, and through Shuhai Beijing, our VIE. Shuhai Beijing is
considered to be a VIE because we do not have any direct ownership interest in it, but, as a result of a series of contractual
agreements (the “VIE Agreements”) among Tianjin Information, Shuhai Beijing and its stockholders, we are able to exert
effective control over Shuhai Beijing and receive 100% of the net profits or net losses derived from the business operations of
Shuhai Beijing. The VIE Agreements are more fully described below.

On April 12, 2018, our Board and stockholders approved a one-for-three reverse stock split of our issued and
outstanding shares of common stock, which became effective on May 1, 2018, decreasing the number of outstanding shares from
57,511,771 to 19,170,827. Subsequent to the split, the number of our outstanding shares of our common stock increased from to
19,170,827 to 19,170,846 to accommodate certain stockholders’ positions due to rounding elections payable at the beneficial
owner level. Unless otherwise stated, all shares and per share amounts in this prospectus supplement have been retroactively
adjusted to give effect to this stock split.

VIE Agreements
We have entered into the VIE Agreements with our VIE as follows:

Operation and Intellectual Property Service Agreement — The Operation and Intellectual Property Service Agreement
allows Tianjin Information to manage and operate Shuhai Beijing and collect 100% of their net profits. Under the terms of the
Operation and Intellectual Property Service Agreement, Shuhai Beijing entrusts Tianjin Information to manage its operations,
manage and control its assets and financial matters, and provide intellectual property services, purchasing management services,
marketing management services and inventory management services to Shuhai Beijing. Shuhai Beijing and its stockholders shall
not make any decisions nor direct the activities of Shuhai Beijing without Tianjin Information’s consent.
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Stockholders’ Voting Rights Entrustment Agreement — Tianjin Information has entered into a stockholders’ voting rights
entrustment agreement (the “Entrustment Agreement”) under which Zhixin Liu and Fu Liu (collectively the “Shuhai Beijing
Stockholders”) have vested their voting power in Shuhai Beijing to Tianjin Information or its designee(s). The Entrustment
Agreement does not have an expiration date, but the parties can agree in writing to terminate the Entrustment Agreement.

Equity Option Agreement — the Shuhai Beijing Stockholders and Tianjin Information entered into an equity option
agreement (the “Option Agreement”), pursuant to which the Shuhai Beijing Stockholders have granted Tianjin Information or its
designee(s) the irrevocable right and option to acquire all or a portion of Shuhai Beijing Stockholders’ equity interests in Shuhai
Beijing for an option price of RMBO0.001 for each capital contribution of RMB1.00. Pursuant to the terms of the Option
Agreement, Tianjin Information and the Shuhai Beijing Stockholders have agreed to certain restrictive covenants to safeguard the
rights of Tianjin Information under the Option Agreement. Tianjin Information agreed to pay RMBI1.00 annually to Shuhai
Beijing Stockholders to maintain the option rights. Tianjin Information may terminate the Option Agreement upon prior written
notice. The Option Agreement is valid for a period of 10 years from the effective date and renewable at Tianjin Information’s
option.

Equity Pledge Agreement — Tianjin Information and the Shuhai Beijing Stockholders entered into an equity pledge
agreement on October 27, 2015 (the “Equity Pledge Agreement”). The Equity Pledge Agreement serves to guarantee the
performance by Shuhai Beijing of its obligations under the Operation and Intellectual Property Service Agreement and the Option
Agreement. Pursuant to the Equity Pledge Agreement, Shuhai Beijing Stockholders have agreed to pledge all of their equity
interests in Shuhai Beijing to Tianjin Information. Tianjin Information has the right to collect any and all dividends, bonuses and
other forms of investment returns paid on the pledged equity interests during the pledge period. Pursuant to the terms of the
Equity Pledge Agreement, the Shuhai Beijing Stockholders have agreed to certain restrictive covenants to safeguard the rights of
Tianjin Information. Upon an event of default or certain other agreed events under the Operation and Intellectual Property Service
Agreement, the Option Agreement and the Equity Pledge Agreement, Tianjin Information may exercise the right to enforce the
pledge.

There are a number of uncertainties regarding the status of the rights of the Nevada holding company with respect to its
contractual arrangements with the VIE, its founders and owners, including whether the PRC legal system could limit our ability
to enforce these contractual agreements due to uncertainties under Chinese law and jurisdictional limits. Due to PRC legal
restrictions on foreign ownership in any internet-related businesses we may explore and operate, we do not have any equity
ownership of our VIE, and instead we control and receive the economic benefits of our VIE’s business operations through certain
contractual arrangements. Our common stock that is currently listed on the Nasdaq Capital Markets are shares of our Nevada
holding company that maintains service agreements with the associated operating companies. The Chinese regulatory authorities
could disallow our structure, which could result in a material change in our operations and the value of our securities could
decline or become worthless.

We believe that our corporate structure and contractual arrangements comply with the current applicable PRC laws and
regulations. We also believe that each of the contracts among our wholly-owned PRC subsidiary, our consolidated VIE and its
shareholders is valid, binding and enforceable in accordance with its terms. However, there are substantial uncertainties regarding
the interpretation and application of current and future PRC laws and regulations. Such VIE Agreements have not been tested in a
court of law in the PRC. Thus, the PRC governmental authorities may take a view contrary to the opinion of our PRC legal
counsel. It is uncertain whether any new PRC laws or regulations relating to variable interest entity structure will be adopted or if
adopted, what they would provide. PRC laws and regulations governing the validity of these contractual arrangements are
uncertain and the relevant government authorities have broad discretion in interpreting these laws and regulations.
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If these regulations change or are interpreted differently in the future and our corporate structure and contractual
arrangements are deemed by the relevant regulators that have competent authority, to be illegal, either in whole or in part, we may
lose control of our consolidated VIE, which conducts our manufacturing operations, holds significant assets and accounts for
significant revenue, and have to modify such structure to comply with regulatory requirements. However, there can be no
assurance that we can achieve this without material disruption to our business. Further, if our corporate structure and contractual
arrangements are found to be in violation of any existing or future PRC laws or regulations, the relevant regulatory authorities
would have broad discretion in dealing with such violations, including:

e revoking our business and operating licenses;

e levying fines on us;

e confiscating any of our income that they deem to be obtained through illegal operations;
e shutting down our services;

e discontinuing or restricting our operations in China;

e imposing conditions or requirements with which we may not be able to comply;

e requiring us to change our corporate structure and contractual arrangements;

e restricting or prohibiting our use of the proceeds from overseas offering to finance our consolidated VIE’s business
and operations; and

e taking other regulatory or enforcement actions that could be harmful to our business.

Furthermore, new PRC laws, rules and regulations may be introduced to impose additional requirements that may be
applicable to our corporate structure and contractual arrangements. Occurrence of any of these events could materially and
adversely affect our business, financial condition and results of operations and the market price of our common stock. In addition,
if the imposition of any of these penalties or requirement to restructure our corporate structure causes us to lose the rights to
direct the activities of our consolidated VIE or our right to receive their economic benefits, we would no longer be able to
consolidate the financial results of such VIE in our consolidated financial statements, which may cause the value of our securities
to significantly decline or even become worthless.

In addition, while we will take every precaution available to effectively enforce the contractual and corporate
relationship of the VIE Agreements, these contractual arrangements are less effective than direct ownership and that we may
incur substantial costs to enforce the terms of the arrangements. For example, the VIE and its sharcholders could breach their
contractual arrangements with us by, among other things, failing to conduct their operations in an acceptable manner or taking
other actions that are detrimental to our interests. If we had direct ownership of the VIE, we would be able to exercise our rights
as a shareholder to effect changes in the board of directors of the VIE, which in turn could implement changes, subject to any
applicable fiduciary obligations, at the management and operational level. However, under the VIE Agreements, we will rely on
the performance by the VIE and its shareholders of their obligations under the contracts to exercise control over the VIE. As such,
the shareholders of VIE may not act in the best interests of our company or may not perform their obligations under these
contracts. In addition, failure of the VIE shareholders to perform certain obligations could compel us to rely on legal remedies
available under PRC laws, including seeking specific performance or injunctive relief, and claiming damages, which may not be
effective.
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Corporate Structure

The chart below depicts the corporate structure of our group as of the date of this prospectus supplement.

=
JT% I 1%,
Dutasea inc
[ Hewada comodasson) S
Shuhal Inlermaton SkiBHK) Limted [Datnsea Aroustics LLC
i Hong Kong Limiied Gompasry) (Delaware UISAY

108,
Tiaern Indormation Sea Indormabion Technology Co Lid
{a PRE Limded Liabikty Compamy)
WIE Comvirscival Agee
Shuhai Infommaton Technotogy Co Lid
{a PRE Limsed Liabilty Compaery)

v Th w5 R v 1% v '3
Beéspng Yenng Buisesa B Wi Blusiness
Management Devwekoprmenl Managemen Developimont
Genter (Limitnd partnership ) Certer (Limsted parinerstig |

i
Nanpng Shuhai Equty
Imvestment & Fund

Management Ca | Lid
(i PRC Limsted

Certury ¥ Shubai Jingwes
(Being) Technoioy [l ocjoranrg heology Ca 11 || (Shenzhon) informaton

Guarhong Haore
T (Beging)) Technobogy
: Co, Lid (a PRC

o, Lid (8 PRC
Limated Linbsly

i Tachinology Co | Lid
L o Lintsbity [a PRC Limded
Company}

(a PR Limabed Lisbiity

Listuility Camparey} pomnsict

L ekwity Coenpany’)

R, %

Hangzhou Thanggi Business Shuhadl (Shenzhen) Acoustic ERect Shenrhen Acoustic EBect
Management Pafnesship Texthnealony Co., Lid i Management Partnershgn
{Lmwied Pagtnership ) {a PRC Limded Liaklity Company] |§ (Lamniled Paithersiup )

Government Regulation; Licenses

Our operating entities’ operations are subject to and affected by PRC laws and regulations. The primary governmental
regulation regulating the Internet security equipment industry in the PRC is the Cybersecurity Law, which governs entities
providing “critical information infrastructure.” This statute provides basic protections for Internet users, such as not selling
individual’s data to other companies without the user’s permission and not knowingly distributing malware. Our wholly owned
subsidiaries and our VIE and its subsidiaries are required to have, and each has, a business license issued by the PRC State
Administration for Market Regulation and its local counterparts. In addition, major PRC regulations applicable to our products
and services and the Internet security industry include Internet Security Protection Technology Measures Provision (Ministry of
Public Security Order No. 82) (“Order 82”). Order 82 specifies certain security measures Internet service providers shall take to
ensure Internet security. Providers of ISP connecting service and Internet-based data processing service are within the scope of
Order 82.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors, or the M&A Rules, adopted
by six PRC regulatory agencies in 2006 and amended in 2009, requires an overseas special purpose vehicle formed for listing
purposes through acquisitions of PRC domestic companies and controlled by PRC companies or individuals to obtain the
approval of the CSRC prior to the listing and trading of such special purpose vehicle’s securities on an overseas stock exchange.
Substantial uncertainty remains regarding the scope and applicability of the M&A Rules to offshore special purpose vehicles.
Although we believe that CSRC’s approval is not required for the listing and trading of our common stock on Nasdaq in the
context of this offering, we cannot assure you that relevant PRC governmental agencies, including the CSRC, would reach the
same conclusion as we do. There is a possibility that laws, regulations, or policies in the PRC could change rapidly in the future.
Any future action by the PRC government expanding the categories of industries and companies whose foreign securities
offerings are subject to review by the CSRC could significantly limit or completely hinder our ability to offer or continue to offer
securities to investors and could cause the value of such securities to significantly decline or be worthless.
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We are also required by the HFCAA to have an auditor that is subject to the inspection by the PCAOB. While our
present auditor is located in the United States and the PCAOB is able to conduct inspections on such auditor, to the extent this
status changes in the future and our auditor’s audit documentation related to their audit reports for the Company is not subject to
inspection by the PCAOB, our common stock may be delisted from the stock exchange pursuant to the HFCAA.

We believe that (1) as of the date of this prospectus we, our subsidiaries and the VIE and VIE’s subsidiary are not
required to obtain permissions from the CSRC to operate the current business and offer to sell or issue our shares being registered
herein to non-Chinese investors, (2) based on that fact that none of Datasea, its subsidiaries, the VIE and VIE’s subsidiary collect,
store or process customers’ information, Datasea, its subsidiaries, and the VIE are not required to obtain permissions under
the Measures for Cybersecurity Review (2021) from the CAC to operate the current business and offer to sell or issue Datasea’s
shares being registered herein to non-Chinese investors. As such, Datasea, its subsidiaries and the VIE believe that (1) we have
received all requisite permissions or approvals to operate the business and offer to sell or issue Datasea’s shares to non-Chinese
investors and (2) none of Datasea, its subsidiaries or the VIE has been denied such permissions by any PRC authorities. As of the
date of this prospectus, we believe that we are not required to obtain any additional material permissions or approvals for our
current business operations in China and nor do we need any additional permission or approval to offer, sell or issue our shares
being registered herein to non-Chinese investors, other than a filing with the CSRC following any issuance of shares pursuant to
this prospectus, but there is no guarantee that the Chinese authorities will not change their policy in future.

The CSRC issued the "Measures for the Administration of Overseas Issuance and Listing of Securities by Domestic
Enterprises", which came into effect on March 31, 2023, requiring issuers which issue securities in the same overseas market
after an overseas issuance to file with the CSRC within 3 working days after the completion of the issuance. On December 27,
2021, the National Development and Reform Commission of China and the Ministry of Commerce of China jointly issued the
“Special Administrative Measures for Foreign Investment Access” Negative List (2021 version), which took effect from January
1, 2022. According to the Negative List (2021 edition), domestic enterprises engaged in the activities in the Negative List which
issue and list shares overseas should be examined and approved by the relevant competent authorities, while foreign investors
should not participate in the operation and management of the enterprise with their shareholding ratio being limited with
reference to the relevant regulations. The Negative List (2021 edition) requires foreign-invested telecom companies to limit their
business to the telecom business that China has committed to the World Trade Organization ("WTO”) to open up, the foreign
share of value-added telecom business shall not exceed 50% (except e-commerce, domestic multi-party communication, storage
and forwarding, and call centers), and the basic telecom business must be controlled by the Chinese side. It is also prohibited to
invest in Internet news information services, online publishing services, online audiovisual program services, Internet culture
management (except music), Internet public release information services (other than those subject to China's WTO
commitments). Our value-added telecom business is subject to foreign investment restrictions. Our 5G messaging business
involves e-commerce, domestic multi-party communication, storage and forwarding value-added telecom business. However,
there are still uncertainties in the interpretation and implementation of these new requirements. It is unclear whether and to what
extent we are subject to these new requirements. If we are required to comply with these requirements and fail to do so in a
timely manner, our business operations, financial condition and business prospects could be adversely and materially affected.
Given the current regulatory environment in China, there is no certainty as to whether Datasea, its subsidiaries or VIE will be
subject to future equity investment ratio restrictions, and if we obtain such permission, whether it will be denied or revoked. If we
(i) inadvertently conclude that any such licenses are not required, or (ii) applicable laws, regulations, or their interpretation
change and we need to obtain such licenses or approvals in the future, Datasea will actively seek such licenses or approvals
together with our subsidiaries and VIE. If we fail to obtain the required approvals or licenses, we will exit our 5G messaging
business in China or explore other areas.

The Holding Foreign Companies Accountable Act

On May 20, 2020, the U.S. Senate passed the HFCAA requiring a foreign company to certify it is not owned or
controlled by a foreign government if the PCAOB is unable to audit specified reports because the company uses a foreign auditor
not subject to PCAOB inspection. If the PCAOB is unable to inspect the company’s auditors for three consecutive years, the
issuer’s securities are prohibited to trade on a national exchange. On December 18, 2020, the HFCAA was signed into law. On
September 22, 2021, the PCAOB adopted a final rule implementing the HFCAA, which became law in December 2020 and
prohibits foreign companies from listing their securities on U.S. exchanges if the company has been unavailable for PCAOB
inspection or investigation for three consecutive years. In addition, on June 22, 2021, the U.S. Senate passed the AHFCAA, and
on December 29, 2022, a legislation entitled “Consolidated Appropriations Act, 2023 (the “Consolidated Appropriations Act”)
was signed into law by President Biden, which contained, among other things, an identical provision to the AHFCAA and
amended the HFCAA by requiring the SEC to prohibit an issuer’s securities from trading on any U.S. stock exchanges if its
auditor is not subject to PCAOB inspections for two consecutive years instead of three, thus reducing the time period for
triggering the prohibition on trading.
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Our auditor, an independent registered public accounting firm that issued the audit report incorporated by reference by
this prospectus, as an auditor of companies that are traded publicly in the United States and a firm registered with the PCAOB, is
subject to laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance with the
applicable professional standards. Our auditor is headquartered in the State of California, and has been inspected by the PCAOB
on a regular basis.

Notwithstanding the foregoing, in the future, if there is any regulatory change or step taken by PRC regulators that does
not permit our auditor to provide audit documentations located in China or Hong Kong to the PCAOB for inspection or
investigation, you may be deprived of the benefits of such inspection which could result in limitation or restriction to our access
to the U.S. capital markets and trading of our securities, including trading on the national exchange and trading on “over-the-
counter” markets.

The recent developments would add uncertainties to any offering and we cannot assure you whether Nasdaq would
apply additional and more stringent criteria to us after considering the effectiveness of our auditor’s audit procedures and quality
control procedures, adequacy of personnel and training, or sufficiency of resources, geographic reach, or experience as it relates
to our audit.

Cash Transfer and Dividend Payment

The PRC government imposes controls on the convertibility of RMB into foreign currencies and, in certain cases, the
remittance of currency out of China. The majority of our and the VIE’s and its subsidiaries’ income is received in RMB and
shortages in foreign currencies may restrict our ability to pay dividends or other payments, or otherwise satisfy our foreign
currency denominated obligations, if any. Under our current corporate structure, to fund any cash and financing requirements,
Datasea may rely on dividend payments from its subsidiaries. Our WFOE, Tianjin Information, may receive payments from the
VIE, Shuhai Beijing, which can then remit payments to Shuhai Information Skill (HK) Limited ("Shuhai HK”) in accordance
with its registration with the Chinese authority under the “Notice of the State Administration of Foreign Exchange on Relevant
Issues concerning Foreign Exchange Administration for Domestic Residents to Engage in Financing and in Return Investment via
Overseas Special Purpose Companies” of the PRC and pursuant to the terms of the VIE Agreements. In turn, Shuhai HK may
make distribution of such payments directly to Datasea as dividends. Cash dividends, if any, on Datasea’s shares of common
stock will be paid in U.S. dollars. If we are considered a PRC tax resident enterprise for tax purposes, any dividends we pay to
our overseas stockholders may be regarded as China-sourced income and as a result may be subject to PRC withholding tax. As
of the date of this prospectus supplement, we have not made any dividends nor distributions to any U.S. investors.

Under existing PRC foreign exchange regulations, payments of current account items, such as profit distributions and
trade and service-related foreign exchange transactions, can be made in foreign currencies without prior approval from the State
Administration of Foreign Exchange (the “SAFE”) by complying with certain procedural requirements. Pursuant to the SAFE
Circular 37, Shuhai Beijing is allowed to pay dividends in foreign currencies to WFOE without prior approval from the SAFE,
subject to the condition that the remittance of such dividends outside of the PRC shall comply with certain procedures under the
PRC foreign exchange regulations applicable to PRC residents only. Approval from or registration with appropriate PRC
government authorities is, however, required where RMB is to be converted into a foreign currency and remitted out of China to
pay capital expenses, such as the repayment of loans denominated in foreign currencies. The PRC government may also, at its
discretion, restrict access in the future to foreign currencies for Shuhai Beijing’s accounts with little advance notice.
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Datasea is a Nevada company which conducts substantially all of its operations in China through its PRC subsidiaries,
the VIE and its subsidiaries established in China. Datasea may make loans to the PRC subsidiaries and VIE entities subject to the
approval from PRC governmental authorities and limitation of amount, or may make additional capital contributions to
subsidiaries and VIE entities in China.

Any loans to the subsidiaries or VIE entities in China are subject to foreign investment under PRC regulations and are
subject to foreign exchange loan registrations. For example, loans by us to our wholly foreign-owned subsidiaries or VIE entities
in China to finance their activities must be registered with the local counterpart of SAFE. In addition, a foreign invested
enterprise shall use its capital pursuant to the principle of authenticity and self-use within its business scope. The capital of a
foreign invested enterprise shall not be used for the following purposes: (i) directly or indirectly used for payment beyond the
business scope of the enterprises or the payment prohibited by relevant laws and regulations; (ii) directly or indirectly use for
investment in securities or investments other than banks’ principal-secured products unless otherwise provided by relevant laws
and regulations; (iii) the granting of loans to non-affiliated enterprises, except where it is expressly permitted in the business
license; and (iv) paying the expenses related to the purchase of real estate that is not for self-use (except for the foreign-invested
real estate enterprises). On October 23, 2019, the SAFE promulgated the Notice of the State Administration of Foreign Exchange
on Further Promoting the Convenience of Cross-border Trade and Investment, or the SAFE Circular 28, which, among other
things, allows all foreign-invested companies to use Renminbi converted from foreign currency-denominated capital for equity
investments in China, as long as the equity investment is genuine, does not violate applicable laws, and does not violate with the
negative list on foreign investment. However, there is some uncertainty as to how SAFE and competent banks will carry this out
in practice. In light of the various requirements imposed by PRC regulations on loans to and direct investment in PRC entities by
offshore holding companies, we cannot assure you that we will be able to complete the necessary government registrations or
obtain the necessary government approvals on a timely basis.

Current PRC regulations permit WFOE to pay dividends to Shuhai HK only out of its accumulated profits, if any,
determined in accordance with Chinese accounting standards and regulations. In addition, in accordance with Article 166 of the
PRC Company Law, each of the subsidiaries in China is required to set aside at least 10% of its after-tax profits each year, if any,
to fund a statutory reserve until such reserve reaches 50% of its registered capital. Each such entity in China may further set aside
a portion of its after-tax profits as the discretionary common reserve, although the amount to be set aside, if any, is determined at
the discretion of such entities board of directors. Although the statutory reserves can be used, among other ways, to increase the
registered capital and eliminate future losses in excess of retained earnings of the respective companies, the reserve funds are not
distributable as cash dividends except in the event of liquidation.

None of our VIE and its subsidiaries have issued any dividends or distributions to their respective holding companies, or
to any investors as of the date of this prospectus supplement. Our subsidiaries in the PRC generate and retain cash generated from
operating activities and re-invest it in our business. In the future, cash proceeds raised from overseas financing activities, may be
transferred by us through our Hong Kong subsidiary, Shuhai HK to our PRC subsidiary Tianjin Information via capital
contribution and shareholder loans, as the case may be. Tianjin Information will then transfer funds to our VIE and its
subsidiaries to meet the capital needs of our business operations. Generally, Datasea exerts control over the operations of our
VIE, Shuhai Beijing, as well as Shuhai Beijing’s subsidiaries, through the contractual arrangements between Tianjin Information
and Shuhai Beijing, and we distribute earnings or settle amounts owed under the VIE Agreements with our VIE in the same
manner as we would with a directly held subsidiary.

During each of the fiscal years ended June 30, 2022 and 2021, the only transfer of assets among Datasea (the US parent
company) and its subsidiaries including the VIE was transfers of cash. Datasea provided cash to its subsidiaries either by way of
capital contribution or by way of loan, from the proceeds it received from the financing. In addition, there were some loans
obtained by certain Chinese subsidiaries, and those subsidiaries then loaned money to other subsidiaries to meet their working
capital needs. The cash was transferred within the organization through the bank wiring. During the fiscal year ended June 30,
2022, Datasea invested an aggregate of approximately $7.06 million in cash to Shuhai HK and $7.07 million was invested to
Tianjin Information from Shuhai HK. During the fiscal year ended June 30 2021, Datasea invested $1,360,000 to Shuhai HK,
with the payment being sent to WFOE’s bank account directly, and WFOE’s $1,372,067 cash inflow from financing activities
included Datasea’s investment of $1,360,000, Shuhai HK’s investment to WFOE of $10,689, and WFOE paid an expense of $123
for Shuhai HK, with the remaining difference of $1,501 being attributable to exchange rate difference. Please refer to “Note 2—
Summary of Significant Accounting Policies—Condensed Consolidating Cash Flows Information” of our consolidated financial
statements for the years ended June 30, 2022 and 2021 in our Annual Report on Form 10-K for the fiscal year ended June 30,
2022.
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Cautionary Statement Regarding our Variable Interest Entity Structure

Datasea is a holding company incorporated in the state of Nevada. As a holding company with no material operations of
our own, Datasea conducts operations in China through our variable interest entity, or VIE, Shuhai Beijing”. This is an offering of
the shares of common stock of the holding company. You are not investing in Shuhai Beijing, our VIE. Neither Datasea nor its
subsidiaries own any share in Shuhai Beijing. Instead, we control and receive the economic benefits of Shuhai Beijing business
operation through a series of contractual agreements, or the VIE Agreements. We are subject to certain legal and operational risks
associated with being based in China and having a majority of our operations in through the contractual arrangements with our
VIE. PRC laws and regulations governing our current business operations are sometimes vague and uncertain, and therefore,
these risks may 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 or continue to offer our securities to investors and cause the value of such securities to
significantly decline or be worthless. The VIE Agreements are designed to provide our WFOE with the power, rights and
obligations equivalent in all material respects to those it would possess as the principal equity holder of Shuhai Beijing, including
control rights and the rights to the assets, property and revenue of Shuhai Beijing. As a result of our indirect ownership in the
WFOE and the VIE Agreements, we are regarded as the primary beneficiary of our VIE. The VIE structure provides contractual
exposure to foreign investment in China-based companies where Chinese law prohibits direct foreign investment in the operating
companies, and that investors may never directly hold equity interests in the Chinese operating entities.

Because of our corporate structure, we are subject to risks due to uncertainty of the interpretation and the application of
the PRC laws and regulations, including but not limited to limitation on foreign ownership of internet technology companies, and
regulatory review of oversea listing of PRC companies through a special purpose vehicle, and the validity and enforcement of the
VIE Agreements. We are also subject to the risks of uncertainty about any future actions of the PRC government in this regard.
Our VIE Agreements may not be effective in providing control over Shuhai Beijing. We may also be subject to sanctions imposed
by PRC regulatory agencies including CSRC if we fail to comply with their rules and regulations. If the Chinse regulatory
authorities disallow this VIE structure in the future, it will likely result in a material change in our financial performance and our
results of operations and/or the value of our common stock, which could cause the value of such securities to significantly decline
or become worthless. Additionally, as more stringent criteria have been imposed by the SEC and the PCAOB recently, our
securities may be prohibited from trading if our auditor cannot be fully inspected.

Additionally, we are subject to certain legal and operational risks associated with our VIE’s operations in China. PRC
laws and regulations governing our current business operations are sometimes vague and uncertain, and therefore, these risks may
result in a material change in our VIE’s operations, significant depreciation of the value of our common stock, or a complete
hindrance of our ability to offer or continue to offer our securities to investors. Recently, the PRC government initiated a series of
regulatory actions and statements to regulate business operations in China with little advance notice, including cracking down on
illegal activities in the securities market, enhancing supervision over China-based companies listed overseas using variable
interest entity structure, adopting new measures to extend the scope of cybersecurity reviews, and expanding the efforts in anti-
monopoly enforcement. Since these statements and regulatory actions are new, it is highly uncertain how soon legislative or
administrative regulation making bodies will respond and what existing or new laws or regulations or detailed implementations
and interpretations will be modified or promulgated, if any, and the potential impact such modified or new laws and regulations
will have on our daily business operation, the ability to accept foreign investments and list on an U.S. or other foreign exchange.
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Cautionary Statement Regarding Doing Business in China

Our business operations are primarily based in China, and our VIE and its subsidiaries are subject to certain legal and
operational risks associated with being based in China. PRC laws and regulations governing our current business operations are
sometimes vague and uncertain, and as a result these risks may result in material changes in the operations of our VIE and its
subsidiaries, completely hinder of our ability to offer or continue to offer our securities to investors and cause the value of our
securities to significantly decline or become worthless. Recently, 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 Severe and Lawful Crackdown on
Illegal Securities Activities, which was available to the public on July 6, 2021. These opinions emphasized the need to strengthen
the administration over illegal securities activities and the supervision on overseas listings by China-based companies. The PRC
government also initiated a series of regulatory actions and statements to regulate business operations in China with little advance
notice, including cracking down on illegal activities in the securities market, enhancing supervision over China-based companies
listed overseas using variable interest entity structure, adopting new measures to extend the scope of cybersecurity reviews, and
expanding the efforts in anti-monopoly enforcement. Since these statements and regulatory actions are new, it is highly uncertain
how soon legislative or administrative regulation making bodies will respond and what existing or new laws or regulations or
detailed implementations and interpretations will be modified or promulgated, if any, and the potential impact such modified or
new laws and regulations will have on our daily business operation, the ability to accept foreign investments and list on an U.S.
or other foreign exchange. On December 28, 2021, the CAC, and 12 other relevant PRC government authorities published the
amended Cybersecurity Review Measures, which came into effect on February 15, 2022. The final Cybersecurity Review
Measures provide that a “network platform operator” that possesses personal information of more than one million users and
seeks a listing in a foreign country must apply for a cybersecurity review. Further, the relevant PRC governmental authorities may
initiate a cybersecurity review against any company if they determine certain network products, services, or data processing
activities of such company affect or may affect national security. As of the date of this prospectus supplement, our Company, our
VIE and its subsidiaries have not been involved in any investigations on cybersecurity review initiated by any PRC regulatory
authority, nor has any of them received any inquiry, notice or sanction. We do not believe that we are subject to: (a) the
cybersecurity review with the CAC, as we do not possess a large amount of personal information in our business operations, and
our business does not involve the collection of data that affects or may affect national security, implicates cybersecurity, or
involves any type of restricted industry; or (b) merger control review by China’s anti-monopoly enforcement agency due to the
fact that we do not engage in monopolistic behaviors that are subject to these statements or regulatory actions. However, all of the
statements and regulatory actions referenced are newly published, official guidance and related implementation rules have not
been issued. It is highly uncertain what the potential impact such modified or new laws and regulations will have on our daily
business operation, the ability to accept foreign investments and list on an U.S. or other foreign exchange. PRC regulatory
authorities may in the future promulgate laws, regulations or implementing rules that require us, our subsidiaries, our VIE or its
subsidiaries to obtain regulatory approval from Chinese authorities before listing in the U.S.

On February 17, 2023, the CSRC, issued the Trial Administrative Measures of Overseas Securities Offering and Listing
by Domestic Companies, or the Trial Measures, which became effective on March 31, 2023. Pursuant to the Trial Measures,
domestic companies that seek to offer or list securities overseas, both directly and indirectly, should fulfill the filing procedure
and report relevant information to the CSRC. We are required by the Trial Measures to submit a filing to the CSRC, but there is
no certainty that we will be able to complete such filings in a timely manner. Any failure or perceived failure by us to comply
with such filing requirements under the Trial Measures may result in forced corrections, warnings and fines against us and could
materially hinder our ability to offer or continue to offer our securities. In addition, changes in the legal, political and economic
policies of the Chinese government, the relations between China and the United States, or Chinese or U.S. regulations may
materially and adversely affect our business, financial condition and results of operations.

As a result of the legal and operational risks associated with us being based in and having the majority of our operations
in China, such risks could result in a material change in our operations and/or the value of our securities and could significantly
limit or completely hinder our ability to offer or continue to offer securities to investors and cause the value of such securities to
significantly decline or be worthless.

Corporate Information

We were incorporated under the laws of Nevada on September 26, 2014. Our principal executive office is located at 20th
Floor, Tower B, Guorui Plaza, 1 Ronghua South Road, Technological Development Zone, Beijing China, and our telephone
number at that address is (86)10-56145240. Our corporate website is http://www.dataseainc.com. Information contained on our
website does not constitute part of, and is not deemed incorporated by reference into, this prospectus supplement.

Recent Developments

On August 1, 2023, the Company entered into two separate subscription agreements with a certain non-U.S. investor,
pursuant to which the Company agreed to sell and the investor agreed to purchase an aggregate of 4,760,000 shares of common
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stock price at a $1.2 per share purchase price. The shares are to be held for a period of 365 days. In accordance with the two
agreements, the investor is obligated to pay a total purchase price of $2,856,000 in RMB, with an amount of RMB20,000,000 no
later than September 10, 2023 and another purchase price of $2,856,000 in RMB, with an amount of RMB20,000,000 no later
than September 30, 2023.

On August 15, 2023, the Company entered into a subscription agreement with a non-U.S. investor pursuant to which the
Company agreed to sell and the investor agreed to purchase an aggregate of 2,962,963 shares of common stock at a $1.35 per
share purchase price, with a total subscription price of $4,000,000. The shares are to be held for a period of 180 days. Within 5
business days after the signing of the agreement, the investor shall pay the amount of $714,286 to the Company, which has since
been received by the Company, and additionally before October 15, 2023, the investor shall pay the remainder amount of
$3,285,714 to the Company.

S-12
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THE OFFERING

Common Stock Offered By Us Pursuant To This 5,000,000 shares of common stock
Prospectus Supplement

Common Stock Outstanding Immediately Before This 27,784,133 shares of common stock
Offering

Common Stock Outstanding Immediately After This 32,784,133 shares of common stock
Offering1

Offering Price The offering price is $0.40 per share.

Over-Allotment Option We have granted the representative an option for a period ending 45
days after the closing of this offering to purchase up to an additional
750,000 shares of common stock at the public offering price, less
underwriting discounts, solely to cover over-allotments, if any.

Use Of Proceeds We estimate the net proceeds to us from this offering will be
approximately $1.6 million, after deducting underwriting discounts
and fees and estimated offering expenses payable by us. We intend to
use the net proceeds from this offering for the Company's daily
operations, technological research and development, product
manufacturing and assembly, expansion of market with a specific
emphasis on the U.S. market, and repayment of debts. See “Use of
Proceeds” on page S-18 of this prospectus supplement.

Risk Factors Investing in our securities involves a high degree of risk. For a
discussion of factors you should consider carefully before deciding to
invest in our shares of our common stock, see the information
contained in or incorporated by reference under the heading “Risk
Factors” beginning on page S-15 of this prospectus supplement, on
page 14 of the accompanying prospectus, in our Annual Report on
Form 10-K for the fiscal year ended June 30, 2022 and in the other
documents incorporated by reference into this prospectus supplement.

Market for Our Common Stock Our common stock is quoted and traded on the Nasdaq Capital
Market under the symbol “DTSS.”

Lock-ups We have agreed, subject to limited exceptions, for a period of 90 days
after the date of the underwriting agreement, not to offer, pledge, sell,
contract to sell, sell any option or contract to purchase, make any
short sale or otherwise dispose of, directly or indirectly any common
stock or any securities convertible into or exchangeable for common
stock either owned as of the date of the underwriting agreement or
thereafter acquired without the prior written consent of the
representative, subject to certain exceptions.

Our officers and directors, and certain 5% stockholders, have agreed,
subject to limited exceptions, for a period of 60 days after the closing
of this offering, not to offer, sell, contract to sell, pledge, grant any
option to purchase, make any short sale or otherwise dispose of,
directly or indirectly any shares of common stock or any securities
convertible into or exchangeable for our common stock either owned
as of the date of the underwriting agreement or thereafter acquired
without the prior written consent of the representative, subject to
certain exceptions. The representative may, in its sole discretion and
at any time or from time to time before the termination of the lock-up
period, without notice, release all or any portion of the securities
subject to lock-up agreements. See “Underwriting—Lock-Up
Agreements.”
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I The number of shares of common stock outstanding before this offering is based on 27,784,133 shares of our common stock
outstanding as of September 11, 2023 and excludes the following:

o 1,096,608 shares of common stock issuable upon exercise of warrants to purchase common stock with a weighted-
average exercise price of $4.48 per share; and

e 20,123,217 shares of common stock reserved for future issuance under our 2018 Equity Incentive Plan.

S-13

https://www.sec.gov/Archives/edgar/data/1631282/000121390023076205/ea185067-424b5_dataseainc.htm 21/72



2023/10/5 16:52 https://www.sec.gov/Archives/edgar/data/1631282/000121390023076205/ea185067-424b5_dataseainc.htm

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and
therein, contain “forward-looking statements” within the meaning of the federal securities laws, which statements are subject to
considerable risks and uncertainties. These forward-looking statements are intended to qualify for the safe harbor from liability
established by the Private Securities Litigation Reform Act of 1995. All statements included or incorporated by reference in this
prospectus supplement, other than statements of historical fact, are forward-looking statements. You can identify forward-looking
statements by the use of words such as “anticipate,” “believe,” “can,” “continue” “could,” “estimates,” “expect,” “intend,” “may,”
“plans,” “potential,” “predicts,” “should,” “will,” or the negative of such terms, or other comparable terminology. Forward-
looking statements also include the assumptions underlying or relating to such statements. In particular, forward-looking
statements included or incorporated by reference in this prospectus supplement relate to, among other things, our future or
assumed financial condition, results of operations, liquidity, business forecasts and plans, strategic plans and objectives,
competitive environment and our expected use of the net proceeds from this offering. We caution you that the foregoing list may
not include all of the forward-looking statements made in this prospectus supplement.

9 ¢

Our forward-looking statements are based on our management’s current assumptions and expectations about future
events and trends, which affect or may affect our business, strategy, operations or financial performance. Although we believe
that these forward-looking statements are based upon reasonable assumptions, they are subject to numerous known and unknown
risks and uncertainties and are made in light of information currently available to us. Our actual financial condition and results
could differ materially from those anticipated in these forward-looking statements as a result of various factors, including those
set forth in the section entitled “Risk Factors” beginning on page S-15 of this prospectus supplement, beginning on page 14 of the
accompanying prospectus, as well as in the other reports we file with the SEC. You should read this prospectus supplement and
the accompanying prospectus with the understanding that our actual future results may be materially different from and worse
than what we expect.

Moreover, we operate in an evolving environment. New risk factors and uncertainties emerge from time to time and it is
not possible for our management to predict all risk factors and uncertainties, nor can we assess the impact of all factors on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements.

Forward-looking statements speak only as of the date they were made, and, except to the extent required by applicable
laws or the Nasdaq listing rules, we undertake no obligation to update or review any forward-looking statement because of new

information, future events or other factors.

We qualify all of our forward-looking statements by these cautionary statements.

S-14
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Prior to making a decision about investing in our
common stock, you should carefully consider the risk factors described below and the risk factors discussed in the sections entitled
“Risk Factors” contained in our most recent Annual Report on Form 10-K, and our other filings with the SEC and incorporated
by reference in this prospectus supplement and the accompanying prospectus, together with all of the other information contained
in this prospectus supplement and the accompanying prospectus. Our business, financial condition and results of operations could
be materially and adversely affected as a result of these risks. This could cause the trading price of our common stock to decline,
resulting in a loss of all or part of your investment.

Risks Related to this Offering

The market price of our common stock has been volatile and may continue to be volatile due to numerous circumstances
beyond our control.

The market price of our common stock has fluctuated, and may continue to fluctuate due to many factors, some of which
may be beyond our control. These factors include, without limitation:

e  “short squeezes”;

e comments by securities analysts or other third parties, including blogs, articles, message boards and social and other
media;

e large stockholders exiting their position in our common stock or an increase or decrease in the short interest in our
common stock;

e actual or anticipated fluctuations in our financial and operating results;

e the timing and allocations of new product releases;

e shifts in the timing or content of certain promotions or service offerings;
e acquisition costs and the integration of companies we acquire or invest in;
e negative public perception of us, our competitors, or industry; and

e overall general market fluctuations.

Stock markets in general and our share price have recently experienced extreme price and volume fluctuations that have
often been unrelated or disproportionate to the operating performance of those companies and our company. From June 12, 2023
through September 11, 2023, the closing price of our shares of common stock on the Nasdaq Capital Market has ranged from a
high of $1.14 to a low of $0.42. In the past 12 months, we have not experienced any material changes in our financial condition,
results of operations or business prospects that would explain such price volatility or trading volume. Holders of our common
stock may also not be able to readily liquidate their investment or may be forced to sell at depressed prices due to low volume
trading. Broad market fluctuations and general economic and political conditions may also adversely affect the market price of our
common stock. As a result of this volatility, investors that purchase our common stock in this offering may lose a significant
portion of their investments if the price of our common stock subsequently declines. Furthermore, the potential extreme volatility
may confuse the public investors of the value of our common stock, distort the market perception of our stock price, our financial
performance, public image, and negatively affect the long-term liquidity of our common stock, regardless of our actual or expected
operating performance. In the past, following periods of volatility in the market price of their stock, many companies have been the
subject of securities class action litigation. If we become involved in similar securities class action litigation in the future, it could
result in substantial costs and diversion of our management’s attention and resources and could harm our stock price, business,
prospects, financial condition and results of operations.
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We will have broad discretion in the use of the net proceeds from this offering and, despite our efforts, we may use the net
proceeds in a manner that does not increase the value of your investment.

We currently intend to use the net proceeds from this offering for the Company's daily operations, technological research
and development, product manufacturing and assembly, expansion of market with a specific emphasis on the U.S. market, and
repayment of debts. However, we have not determined the specific allocation of the net proceeds among these potential uses. Our
management will have broad discretion over the use and investment of the net proceeds from this offering, and, accordingly,
investors in this offering will need to rely upon the judgment of our management with respect to the use of proceeds, with only
limited information concerning our specific intentions. We may use the net proceeds in ways that do not improve our operating
results or increase the value of your investment.

Future sales or the potential for future sales of our securities may cause the trading price of our common stock to decline and
could impair our ability to raise capital through subsequent equity offerings.

Sales of a substantial number of our common stock or other securities in the public markets, or the perception that these
sales may occur, could cause the market price of our common stock or other securities to decline and could materially impair our
ability to raise capital through the sale of additional securities.

You will experience immediate dilution in the book value per share you purchase.

Because the price per share being offered is substantially higher than the book value per share of our common stock, you
will suffer substantial dilution in the net tangible book value of the common stock you purchase in this offering. After giving effect
to the sale by us of 5,000,000 shares of common stock in this offering, and based on a public offering price of $0.40 per share and
an as adjusted negative net tangible book value per share of $0.07 as of March 31, 2023, if you purchase securities in this offering,
you will suffer immediate and substantial dilution of $0.47 per share in the net tangible book value of the shares of common stock
purchased. See “Dilution” on page S-19 for a more detailed discussion of the dilution you will incur in connection with this
offering.

If you purchase the securities sold in this offering, you may experience dilution if we issue additional equity securities in future
financing transactions.

If we issue additional common stock, or securities convertible into or exchangeable or exercisable for common stock, our
stockholders, including investors who purchase shares in this offering, will experience dilution, and any such issuances may result
in downward pressure on the price of our common stock.

We have no plans to pay dividends on our common stock.

We do not anticipate paying any cash dividends on our common stock in the near future. We currently intend to retain
future earnings, if any, to finance the expansion of our business. Our future dividend policy is within the discretion of our board of
directors and will depend upon various factors, including our business, financial condition, results of operations, capital
requirements and investment opportunities.
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RISKS RELATED TO OUR COMMON STOCK

If we fail to comply with the continued listing requirements of Nasdaq, we would face possible delisting, which would result in a
limited public market for our shares and make obtaining future debt or equity financing more difficult for us.

On December 9, 2022, Datasea received a deficiency letter from the Listing Qualifications Department (the “Staff”) of the
Nasdaq Stock Market (“Nasdaq”) notifying Datasea that, for the preceding 30 consecutive business days, Datasea’s Market Value
of Listed Securities (“MVLS”) was below the $35 million minimum requirement for continued inclusion on The Nasdaq Capital
Market pursuant to Nasdaq Listing Rule 5550(b)(2) (the “MVLS Requirement”). Therefore, in accordance with Nasdaq Listing
Rule 5810(c)(3)(C) (the “Rule”), Datasea was provided 180 calendar days, or until June 7, 2023, to regain compliance with the
MVLS Requirement. Subsequently, on June 8, 2023, Datasea received a letter from Nasdaq indicating that Datasea had not
regained compliance with the Rule (the “Delisting Notice™), and that accordingly, its securities will be delisted from Nasdaq. Thus,
unless Datasea requests an appeal of that determination pursuant to procedures set forth in the Nasdaq Listing Rule 5800 Series,
trading of Datasea’s common stock will be suspended at the opening of business on June 20, 2023, and a Form 25-NSE will be
filed with the SEC, which will remove Datasea’s securities from listing and registration on Nasdagq.

On June 14, 2023, Datasea requested an appeal of Nasdaq’s determination and a hearing before the Nasdaq Hearings
Panel (the “Panel”). As stated in the Delisting Notice, a hearing request will stay the suspension of Datasea’s securities and the
filing of the Form 25-NSE pending the Panel’s decision.

On August 3, 2023, Datasea appeared before a Nasdaq hearing panel and requested for additional time to regain
compliance with the MVLS Requirement. On August 11, 2023, Nasdaq issued a letter to the Company, granting an extension to
regain compliance with the MVLS Requirement by October 2, 2023, or otherwise Datasea’s common stock will be delisted from
Nasdaq. The Company intends to monitor the market value of the Company’s listed securities and may, if appropriate, consider
available options to regain compliance with the MVLS Requirement.

On August 7, 2023, Datasea received a deficiency letter (the “Notice”) from the Listing Qualifications Department of the
Nasdaq Stock Market notifying the Company, that based upon the closing bid price of the Company’s common stock for the last 30
consecutive business days, the Company is not currently in compliance with the requirement to maintain a minimum bid price of
$1.00 per share for continued listing on the Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2) (the “Minimum
Bid Requirement”).

The Notice has no immediate effect on the continued listing status of the Company’s common stock on the Nasdaq
Capital Market, and, therefore, the Company’s listing remains fully effective.

However, the Company is provided a compliance period of 180 calendar days from the date of the Notice, or until
February 5, 2024, to regain compliance with Nasdaq Listing Rule 5550(a)(2). If at any time before February 5, 2024, the closing
bid price of the Company’s common stock closes at or above $1.00 per share for a minimum of 10 consecutive business days,
subject to Nasdaq’s discretion to extend this period pursuant to Nasdaq Listing Rule 5810(c)(3)(G), Nasdaq will provide written
notification that the Company has achieved compliance with the Minimum Bid Requirement, and the matter would be resolved.

If the Company does not regain compliance with the Minimum Bid Requirement during the initial 180 calendar day
period, the Company may be eligible for an additional 180 calendar day compliance period. To qualify, the Company would be
required to meet the continued listing requirement for m