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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission (“SEC”) is effective. This prospectus is not an
offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.
Preliminary Prospectus

Subject to Completion, dated October 12, 2021
1,218,453 Shares of Common Stock Issuable upon Exercise of Warrants

This prospectus relates to the resale of up to 1,218,453 shares of the common stock of Datasea Inc., a Nevada corporation
(the “Company”), that may be sold from time to time by the selling stockholders named in this prospectus (the “Selling
Stockholders”).
The shares of common stock offered under this prospectus consist of 1,218,453 shares of common stock issuable upon the
exercise of (i) certain warrants (the “Investor Warrants”), that we issued to certain Selling Stockholders, each of whom is an
accredited investor, on July 22, 2021, in a private placement (the “Private Placement”) pursuant to a Securities Purchase
Agreement dated as of July 20, 2021, by and among the Company and the purchasers named therein and (ii) certain warrants (the
“PA Warrants”, and together with the Investor Warrants, the “Warrants”) that we issued to the placement agent on July 22, 2021 in
connection with the Private Placement. The issuance of the Investor Warrants was made in reliance on the exemptions from
registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”).
We will not receive any proceeds from the sale of any of the shares of common stock offered hereby by the Selling
Stockholders. To the extent that any of the Warrants are exercised for cash, if at all, we will receive the exercise price for those
Warrants.
The Selling Stockholders or their pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose of
the shares of common stock described in this prospectus from time to time through underwriters, broker-dealers or agents, in
public or private transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated
prices. The Selling Stockholders will bear all commissions and discounts, if any, attributable to the sales of shares. We will bear all
other costs, expenses and fees in connection with the registration of the shares. See “Plan of Distribution” beginning on page 22 of
this prospectus for more information about how the Selling Stockholders may sell or dispose of their shares of common stock.
Our common stock is listed on the Nasdaq Capital Market under the symbol “DTSS”. On August 27, 2021, the last
reported sale price for our common stock as reported on the Nasdaq Capital Market was $1.96 per share.
INVESTING IN OUR COMMON STOCK INVOLVES SUBSTANTIAL RISKS. WE ARE A HOLDING COMPANY
INCORPORATED IN NEVADA. AS A HOLDING COMPANY WITH NO MATERIAL OPERATIONS OF OUR OWN,
WE CONDUCT A SUBSTANTIAL MAJORITY OF OUR OPERATIONS THROUGH OUR OPERATING ENTITIES
ESTABLISHED IN THE PEOPLE’S REPUBLIC OF CHINA, OR THE PRC, PRIMARILY OUR VARIABLE
INTEREST ENTITY (THE “VIE”). 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, INSTEAD WE CONTROL AND RECEIVE THE ECONOMIC BENEFITS OF OUR VIE’S
BUSINESS OPERATIONS THROUGH CERTAIN CONTRACTUAL ARRANGEMENTS. THE VIE STRUCTURE IS
USED TO REPLICATE FOREIGN INVESTMENT IN CHINESE-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. OUR COMMON
STOCK OFFERED IN THIS PROSPECTUS ARE SHARES OF OUR NEVADA HOLDING COMPANY THAT
MAINTAINS SERVICE AGREEMENTS WITH THE ASSOCIATED OPERATING COMPANIES.
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 OF 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. 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. FOR
A DESCRIPTION OF OUR CORPORATE STRUCTURE AND VIE CONTRACTUAL ARRANGEMENTS, SEE
“CORPORATE STRUCTURE” ON PAGE 5. SEE ALSO “RISK FACTORS - RISKS RELATED TO OUR CORPORATE
STRUCTURE.” SEE THE SECTION TITLED “RISK FACTORS” BEGINNING ON PAGE 11 OF THIS PROSPECTUS
TO READ ABOUT FACTORS YOU SHOULD CONSIDER BEFORE BUYING SHARES OF OUR COMMON STOCK.
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION
HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR
ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-1 that we have filed with the Securities and Exchange
Commission (the “SEC”) pursuant to which the Selling Stockholders named herein may, from time to time, offer and sell or
otherwise dispose of the shares of our common stock covered by this prospectus. You should rely only on the information
contained in this prospectus or any related prospectus supplement. We have not authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. The information
contained in this prospectus is accurate only on the date of this prospectus. Our business, financial condition, results of operations
and prospects may have changed since such date. Other than as required under the federal securities laws, we undertake no
obligation to publicly update or revise such information, whether as a result of new information, future events or any other reason.
This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any of our shares of common stock
other than the shares of our common stock covered hereby, nor does this prospectus constitute an offer to sell or the solicitation of
an offer to buy any securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. Persons who come into possession of this prospectus in jurisdictions outside the United States are required to inform
themselves about, and to observe, any restrictions as to the offering and the distribution of this prospectus applicable to those
jurisdictions.
Some of the industry data contained in this prospectus is derived from data from various third-party sources. We have not
independently verified any of this information and cannot assure you of its accuracy or completeness. Such data is subject to
change based on various factors, including those discussed under the “Risk Factors” section beginning on page 11 of this
prospectus.
ii

PROSPECTUS SUMMARY
This summary highlights information that we present more fully in the rest of this prospectus. This summary does not
contain all of the information you should consider before buying common stock in this offering. You should read the entire
prospectus carefully, including the “Risk Factors” section and the financial statements and the notes to those statements, before
deciding whether to invest in this offering.
Our Company
Datasea Inc. (the “Company” or “Datasea”) was incorporated in Nevada on September 26, 2014. As a holding
company with no material operations of our own, we conduct a substantial majority of our operations through our operating
entities established in the People’s Republic of China, or the PRC, primarily our variable interest entity (the “VIE”) and its
subsidiaries. We do not have any equity ownership of our VIE, instead we control and receive the economic benefits of our
VIE’s business operations through certain contractual arrangements. Our common stock that currently listed on the Nasdaq
Capital Markets are shares of our Nevada holding company that maintains service agreements with the associated VIE and its
subsidiaries. For a description of our corporate structure and contractual arrangements, see “Corporate Structure” on page 5 and
“VIE Agreements” on page 3.
We are a fast-growing enterprise that, through Shuhai Information Technology Co., Ltd. (“Shuhai Beijing”), our VIE,
leverages cutting edge technologies to provide smart security solutions. We, through Shuhai Beijing, also expand our business
coverage strategically to areas like 5G messaging and smart payment solutions. Based in Beijing China, Shuhai Beijing’s
proprietary technologies are geared towards a safe and stable society, and it answers to security needs of both enterprise and
individual clients in scenarios including but not limited to residential communities, schools and scenic areas. We, through
Shuhai Beijing, provide both hardware and software in our solutions.
The research and development of technology plays a vital role for the Company and is what makes us different. Shuhai
Beijing not only has visual intelligent algorithms such as facial recognition technology, but also develops non-visual intelligent
algorithms like acoustic intelligence. Together with artificial intelligence, machine learning and data analytics capability, its
solutions not only provide visibility, but also identify the behavioural pattern and then use alerts to manage the situation actively.
We, through Shuhai Beijing, create new opportunities for areas from intelligent detection to proactive optimization. We believe
the non-visual intelligent algorithms such as acoustic intelligence are the future of the smart security industry.
As Shuhai Beijing’s smart security technologies share similarities and connections with 5G messaging and smart
payment solutions, it decided to tap into 5G messaging and smart payment market as a strategic move to enhance its
competitiveness while creating new sources of revenue and profit.
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Impact of coronavirus outbreak
In December 2019, a novel strain of coronavirus (COVID-19) was reported in China, upon which the World Health
Organization has declared the outbreak to constitute a “Public Health Emergency of International Concern.” During the period
from January to March 2020, Shuhai Beijing’s marketing and business developments efforts were materially adversely affected
since, among other reasons, its employees were not able to return to the office to resume their duties. Shuhai Beijing resumed its
operations in April 2020. As a recipient of the PRC government support programs intended to mitigate the adverse economic
impact of the pandemic, Shuhai Beijing’s business operations has recovered and was not materially affected going forward. Its
smart security platform has enabled Shuhai Beijing’s R&D team to continue working in online mode during the pandemic. In
addition, Shuhai Beijing believes its efforts to move its functions online were sufficiently prompt and effective to minimize
adverse effects to the its financial reporting and internal control over financing reporting systems. Shuhai Beijing does not
anticipate any impairments of its assets. However, the Company expects that the impact of the COVID-19 outbreak on the
United States and world economies may have a material adverse effect on the demand for Shuhai Beijing’s services. We
currently believe that our financial resources will be adequate to see us through the outbreak. However, in the event that the
pandemic continues on for a longer period of time, we may need to raise capital in the future.
The COVID-19 pandemic has prompted the Company to focus on developing epidemic related products to pursue new
business opportunities. In connection with the intensifying efforts to contain the spread of COVID-19, the Chinese government
has taken a number of actions, which included extending the Chinese Spring Festival in 2020, quarantining individuals infected
with or suspected of having COVID-19, prohibiting residents from free travel, encouraging employees of enterprises to work
remotely from home and cancelling public activities, among others. According to a press release of CNN Hong Kong dated
August 23, 2021, China reported no new locally transmitted Covid-19 cases on August 23, 2021 for the first time since July this
year, according to its National Health Commission (NHC), as authorities double down on the country’s stringent zero-Covid
approach. In response to the entire country’s efforts to combat the spread of COVID-19, Shuhai Beijing integrated the epidemic
prevention and control system and epidemic prevention and control functions as a sub-module into the regular Smart Campus
System and Smart Public Community System.
Recent Developments
On July 20, 2021, the Company entered into a securities purchase agreement with certain institutional investors,
pursuant to which the Company agreed to sell to such investors an aggregate of 2,436,904 shares of common stock of the
Company at a purchase price of $3.48 per share. The Company also sold warrants to purchase 1,096,608 shares of common
stock to such investors in a concurrent private placement. The closing of the sales of these securities under the securities
purchase agreement took place on July 22, 2021. The net proceeds from the transactions were approximately $7,636,796, after
deducting certain fees due to the placement agent and the Company’s estimated transaction expenses, and will be used for
working capital and general corporate purposes, and for the repayment of debt.

2

History and Background
We were incorporated under the laws of the State of Nevada on September 26, 2014 under the name Rose Rock Inc. On
May 27, 2015, we amended our articles of incorporation to change our 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, we were considered a shell company as defined in Rule 12b2 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 (the “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”), 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 Contractual 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 Contractual Agreements are more fully described below.
On April 12, 2018, our Board of Directors 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 have been retroactively
adjusted to give effect to this stock split.
VIE Agreements
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 RMB0.001 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 RMB1.00 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.
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Corporate Structure
The chart below depicts the corporate structure of the Company as of the date of this prospectus.

Cash Transfer and Dividend Payment
None of our VIE and its subsidiaries have issued any dividends or distributions to respective holding companies, or to
any investors as of the date of this prospectus. 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, including the
cash proceeds from the exercise of the warrants by the selling stockholders referenced in this prospectus, may be transferred by
us through our Hong Kong subsidiary, Shuhai Information Skill (HK) Limited to our PRC subsidiary Tianjin Information via
capital contribution and shareholder loans, as the case may be. Tianjin Information then will transfer funds to our VIE and its
subsidiaries to meet the capital needs of our business operations.
During each of the fiscal years ended June 30, 2021 and 2020, the only transfer of assets among Datasea Inc. (the US
parent company) and its subsidiaries including the VIE was transfer of cash. Datasea Inc. 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, 2021, Datasea Inc. invested an aggregate of approximately $1.36 million in cash to Shuhai information Skill(HK) Ltd,
which amount was then invested to Tianjin Information. During fiscal year ended June 30 2021, Tianjin Information transferred
an aggregate of approximately $1.1 million in cash to Shuhai Beijing .
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 existing PRC foreign exchange regulations, payments of current account items,
including profit distributions, interest payments and expenditures from trade-related transactions, can be made in foreign
currencies without prior approval from The State Administration of the Foreign Exchange (“SAFE”) in the PRC as long as
certain procedural requirements are met. Approval from appropriate government authorities is required if Renminbi is converted
into 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, at its discretion, impose restrictions on access to foreign currencies for current account
transactions and if this occurs in the future, we may not be able to pay dividends in foreign currencies to our shareholders.

5

Cash dividends, if any, on our 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 shareholders 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, we have not made any dividends nor
distributions to any U.S. investors.
Relevant PRC laws and regulations permit the PRC companies to pay dividends only out of their retained earnings, if
any, as determined in accordance with PRC accounting standards and regulations. Additionally, the Company’s PRC subsidiary
and the VIE can only distribute dividends upon approval of the shareholders after they have met the PRC requirements for
appropriation to the statutory reserves. As a result of these and other restrictions under the PRC laws and regulations, our PRC
subsidiary and the VIE are restricted to transfer a portion of their net assets to the Company either in the form of dividends,
loans or advances. Even though the Company currently does not require any such dividends, loans or advances from the PRC
subsidiary and the VIE for working capital and other funding purposes, the Company may in the future require additional cash
resources from its PRC subsidiary and the VIE due to changes in business conditions, to fund future acquisitions and
developments, or merely declare and pay dividends to or distributions to the Company’s shareholders.
Competitive Strengths
We believe our VIE’s market position and potential future growth can be attributed to the following key factors and
competitive strengths:
1. Talents
The R&D team of the Shuhai Beijing mainly comes from Chinese Academy of Social Sciences and other well-known
universities and technology enterprises; it has a sales team with experience in serving fortune 500 enterprises. The finance, risk
control, strategy and capital departments of the Company and Shuhai Beijing are composed of professionals from well-known
enterprises and listed companies at home and abroad. During the fiscal year of 2021, Shuhai Beijing continued to actively
introduce the cooperation mode of external expert think tanks and research institutes, including but not limited to Institute of
Acoustics of Chinese Academy of Sciences, China Academy of Information and Communications, Standards Institute of China,
School of Artificial Intelligence of Beijing University of Posts and Telecommunications and China Artificial Intelligence
Industry Alliance, etc.
2. Differentiated technical advantages
Shuhai Beijing actively develops and uses acoustic intelligent technology and products to build technical barriers and
thresholds that are different from other competitors. R&D has always been the core and driving force of Shuhai Beijing. Based
on two innovation research institutes, Shuhai Beijing has brought together the Chinese Academy of Social Sciences, such as
well-known high school background of the R&D team, continuously fused visual and non-visual development to depth
perception technology, acoustic system developed intelligent technology and acoustic intelligence series intelligent Gammatone
filter group and other technical combination, formed a unique voice front intelligent processing scheme and filter ambient noise
in noisy environment. To perceive visual and non-visual fusion technology as the main direction, Shuhai Beijing formed the
facial recognition + voiceprint recognition, video and audio recognition fusion, abnormal voice recognition, perception,
“semantic + voice print” fusion “fusion + intervention control perception” edge and the algorithm combining with core
technologies, distinguishing it from other competitors and building technical barriers and the main embodiment of the threshold.
3. Market space advantage and company strategy
Shuhai Beijing has been focusing on the long-term establishment of exclusive advantages through technological
development and strategic deployment, helping it to sustain the development and accumulation of potential energy. From the
combination of visual perception technology and artificial intelligence big data technology at the very beginning, Shuhai
Beijing’s products can be more active in identification and analysis, and effectively produce intervention from passive
monitoring to active prevention. Shuhai Beijing has seen that the integration of multiple sensing technologies can enhance the
effectiveness of intelligent security solutions and enhance the applicability of products and it has internally started to deploy
acoustic intelligent technologies. Shuhai Beijing believes that diversified perception technology is not enough, and it believes
that Data science is of great significance to the accuracy of multiple perception technology and the processing of complex
environment. Combined with the common and similar underlying technology logic, Shuhai Beijing has strategically entered 5G
message and smart payment. In the future development, each sector is not only the source of the Company’s profits, but also
mutually reinforcing effect, which can improve Shuhai Beijing’s overall product value and overall ecological viability, helping
Shuhai Beijing maintain its sustainable development and promote the potential energy as an industry leader in the future.
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Shuhai Beijing continues to explore core business opportunities with broad growth market space. In terms of smart
city, China’s domestic investment in smart city has reached about 22.9 billion US dollars in 2019, and the global market size has
reached 1.1 trillion US dollars. The global construction of smart city is accelerating. As one of the most basic and core
applications of smart city, intelligence has a huge market space.
5G messaging, namely Rich Communication Services & Suite (RCS), has become an international
standard. According to the Global System for Mobile Communications Association, as of September 2020, 90 Mobile network
operators had launched RCS with 473 million Global monthly active users. The RCS market is expected to be about $74 billion
by the end of 2021. MobileSquared predicts that 74.6% of smartphone users will use RCS channels to communicate by 2023.
4.Quality strength advantage
Shuhai Beijing has obtained the certification of Computer Information System Safety Product Quality Supervision and
Inspection Center of the Ministry of Public Security (through relevant tests and tests), ISO9001 quality management system
certification, ISO27001 information security Management system certification, ISO14001 environmental management system
certification and ISO18001 occupational health and safety management system certification. As well as the “Engineering
Enterprise qualification Certificate” issued by China Safety technology Prevention Industry Association, the “Membership
certificate” granted by China Safety Technology Prevention Industry Association, the China National Compulsory product
Certification Certificate (CCC certification) issued by China Quality Certification Center, which has become a powerful
guarantee for the quality of our products.
5. Customer resource and location advantage
The original smart city customers of Shuhai Beijing are located in 13 provinces and cities in China, including Beijing,
Liaoning, Jilin, Heilongjiang, Jiangsu, Shanxi and Guangdong. Shuhai Beijing successfully expanded its business partners in
Shanghai, Chongqing, Zhejiang, Yunnan and Shaanxi provinces through 5G messaging services, and signed 14 agreements with
a total contract value of RMB 2.046 million. As of the date of this prospectus, Datasea series products has covered more than
60% of provincial administrative divisions in China.
Corporate Information
The principal executive office of our VIE is located at 1 Xinghuo Rd., Changning Building, 11th Floor, Fengtai
District, Beijing, China, and our telephone number at that address is (86)10-56143568. Our website is
http://www.shuhaixinxi.com. Information contained on our website does not constitute part of, and is not deemed incorporated
by reference into, this prospectus.
Cautionary Statement Regarding our Variable Interest Entity Structure
We are a holding company incorporated in the state of Nevada. As a holding company with no material operations of
our own, we conduct our 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 we nor our
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 wholly-foreign owned entity (“WFOE”),
Tianjin Information Sea Information Technology Co., Ltd. (“Tianjin Information”), 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 absolute
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 is used
to replicate foreign investment in Chinese-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.
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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 Chinese Securities Regulatory Commission 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 Public Company Accounting Oversight Board 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.
Cautionary Statement Regarding Doing Business in China
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 antimonopoly 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. exchange. On July 10,
2021, the State Internet Information Office issued the Measures of Cybersecurity Review (Revised Draft for Comments, not yet
effective), which requires operators with personal information of more than 1 million users who want to list abroad to file a
cybersecurity review with the Office of Cybersecurity Review. As of the date of this prospectus, 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 our existing business will require such
regulatory review. As of the date of this prospectus, our Company, our VIE and its subsidiaries have not received any inquiry,
notice, warning or sanctions regarding our planned overseas listing from the China Securities Regulatory Commission or any
other PRC governmental authorities. 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. 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.
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The Offering
Common Stock offered by the Selling
Stockholders:

1,218,453 shares of common stock issuable upon exercise of the Warrants.

Common stock outstanding prior to this
offering:

23,911,042 shares as of August 27, 2021

Use of proceeds:

The Selling Stockholders will receive the proceeds from the sale of the shares of
common stock offered hereby. We will not receive any proceeds from the sale of
the shares of common stock. See “Use of Proceeds” on page 16 of this
prospectus.

Risk Factors:

The purchase of our securities involves a high degree of risk. See “Risk Factors”
on page 11 of this prospectus.

NASDAQ Capital Market Symbol:

“DTSS”

The number of shares of our common stock outstanding, as set forth in the table above, is based on 23,911,042 shares
outstanding as of August 27, 2021.
Prospectus Conventions
Unless the context requires otherwise, references to the “Company,” “we,” “our,” and “us,” refer to Datasea, Inc. and
its subsidiaries.
All references to “RMB” and “Renminbi” are to the legal currency of China, and all references to “USD,” “$,” and
“U.S. dollars” are to the legal currency of the United States. This prospectus contains translations of certain RMB amounts into
U.S. dollar amounts at a specified rate solely for the convenience of the reader.
For the sake of clarity, this prospectus follows the English naming convention of first name followed by last name,
regardless of whether an individual’s name is Chinese or English. For example, the name of our President and Chief Executive
Officer will be presented as “Zhixin Liu,” even though, in Chinese, her name would be presented as “Liu Zhixin.”
We have relied on statistics provided by a variety of publicly-available sources regarding China’s expectations of
growth, which have not been independently verified by us. We did not, directly or indirectly, sponsor or participate in the
publication of such materials, and these materials are not incorporated in this prospectus other than to the extent specifically
cited in this prospectus. We have sought to provide current information in this prospectus and believe that the statistics provided
in this prospectus remain up-to-date and reliable.
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RISK FACTORS
An investment in our securities involves a high degree of risk. Before making any investment decision, you should
carefully consider the risk factors set forth below, the information under the caption “Risk Factors” in any applicable prospectus
supplement, any related free writing prospectus that we may authorize to be provided to you and the information under the caption
“Risk Factors” in our Annual Report on Form 10-K that is incorporated by reference in this prospectus, as updated by our
subsequent filings under the Exchange Act.
These risks could materially affect our business, results of operation or financial condition and affect the value of our
securities. Additional risks and uncertainties that are not yet identified may also materially harm our business, operating results and
financial condition and could result in a complete loss of your investment. You could lose all or part of your investment. For more
information, see “Where You Can Find More Information.”
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. 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.
If the PRC government deems that the VIE Agreements do not comply with PRC regulatory restrictions on foreign
investment in the relevant industries or other laws or regulations of the PRC, or if these regulations or the interpretation of
existing regulations change in the future, we could be subject to severe penalties or be forced to relinquish our interests in
those operations, which may therefore materially reduce the value of our ordinary shares.
We are a holding company incorporated in Nevada. As a holding company with no material operations of our own, we
conduct a substantial majority of our operations through our operating entities established in the People’s Republic of China, or the
PRC, primarily our variable interest entity (the “VIE”). 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, instead we control and receive the
economic benefits of our VIE’s business operations through certain contractual arrangements. Our common stock that 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. For a description of our corporate
structure and contractual arrangements, see “Corporate Structure” on page 5 and “VIE Agreements” on page 3.
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. 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:
●

revoking our business and operating licenses;

●

levying fines on us;

●

confiscating any of our income that they deem to be obtained through illegal operations;

●

shutting down our services;

●

discontinuing or restricting our operations in China;

●

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

●

requiring us to change our corporate structure and contractual arrangements;

●

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

●

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.
Substantial uncertainties and restrictions with respect to the political and economic policies of the PRC government and
PRC laws and regulations could have a significant impact upon the business that we may be able to conduct in the PRC
and accordingly on the results of our operations and financial condition.
Our business operations conducted through Shuhai Beijing may be adversely affected by the current and future political
environment in the PRC. The Chinese government exerts substantial influence and control over the manner in which we must
conduct our business activities. Our ability to operate in China may be adversely affected by changes in Chinese laws and
regulations. Under the current government leadership, the government of the PRC has been pursuing reform policies which have
adversely affected China-based operating companies whose securities are listed in the United States, with significant policies
changes being made from time to time without notice. There are substantial uncertainties regarding the interpretation and
application of PRC laws and regulations, including, but not limited to, the laws and regulations governing our business, or the
enforcement and performance of our contractual arrangements with borrowers in the event of the imposition of statutory liens,
death, bankruptcy or criminal proceedings. Only after 1979 did the Chinese government begin to promulgate a comprehensive
system of laws that regulate economic affairs in general, deal with economic matters such as foreign investment, corporate
organization and governance, commerce, taxation and trade, as well as encourage foreign investment in China. Although the
influence of the law has been increasing, China has not developed a fully integrated legal system and recently enacted laws and
regulations may not sufficiently cover all aspects of economic activities in China. Also, because these laws and regulations are
relatively new, and because of the limited volume of published cases and their lack of force as precedents, interpretation and
enforcement of these laws and regulations involve significant uncertainties. New laws and regulations that affect existing and
proposed future businesses may also be applied retroactively. In addition, there have been constant changes and amendments of
laws and regulations over the past 30 years in order to keep up with the rapidly changing society and economy in China. Because
government agencies and courts provide interpretations of laws and regulations and decide contractual disputes and issues, their
inexperience in adjudicating new business and new polices or regulations in certain less developed areas causes uncertainty and
may affect our business. Consequently, we cannot predict the future direction of Chinese legislative activities with respect to either
businesses with foreign investment or the effectiveness on enforcement of laws and regulations in China. The uncertainties,
including new laws and regulations and changes of existing laws, as well as judicial interpretation by inexperienced officials in the

agencies and courts in certain areas, may cause possible problems to foreign investors. Although the PRC government has been
pursuing economic reform policies for more than two decades, the PRC government continues to exercise significant control over
economic growth in the PRC through the allocation of resources, controlling payments of foreign currency, setting monetary policy
and imposing policies that impact particular industries in different ways. We cannot assure you that the PRC government will
continue to pursue policies favoring a market oriented economy or that existing policies will not be significantly altered, especially
in the event of a change in leadership, social or political disruption, or other circumstances affecting political, economic and social
life in the PRC. Any adverse changes in Chinese laws and regulations and the Chinese government’s significant oversight and
discretion over the conduct of our business could significantly limit or completely hinder our ability to offer or continue to offer
securities to investors and cause the value of our securities to significantly decline or be worthless.
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Adverse regulatory developments in China may subject us to additional regulatory review, and additional disclosure
requirements and regulatory scrutiny to be adopted by the SEC in response to risks related to recent regulatory
developments in China may impose additional compliance requirements for companies like us with significant China-based
operations, all of which could increase our compliance costs, subject us to additional disclosure requirements.
The recent regulatory developments in China, in particular with respect to restrictions on China-based companies raising
capital offshore, may lead to additional regulatory review in China over our financing and capital raising activities in the United
States. In addition, we may be subject to industry-wide regulations that may be adopted by the relevant PRC authorities, which
may have the effect of limiting our service offerings, restricting the scope of our operations in China, or causing the suspension or
termination of our business operations in China entirely, all of which will materially and adversely affect our business, financial
condition and results of operations. We may have to adjust, modify, or completely change our business operations in response to
adverse regulatory changes or policy developments, and we cannot assure you that any remedial action adopted by us can be
completed in a timely, cost-efficient, or liability-free manner or at all.
On July 30, 2021, in response to the recent regulatory developments in China and actions adopted by the PRC
government, the Chairman of the SEC issued a statement asking the SEC staff to seek additional disclosures from offshore issuers
associated with China-based operating companies before their registration statements will be declared effective. On August 1,
2021, the China Securities Regulatory Commission stated in a statement that it had taken note of the new disclosure requirements
announced by the SEC regarding the listings of Chinese companies and the recent regulatory development in China, and that both
countries should strengthen communications on regulating China-related issuers. We cannot guarantee that we will not be subject
to tightened regulatory review and we could be exposed to government interference in China.
Compliance with China’s new Data Security Law, Measures on Cybersecurity Review (revised draft for public
consultation), Personal Information Protection Law (second draft for consultation), regulations and guidelines relating to
the multi-level protection scheme and any other future laws and regulations may entail significant expenses and could
materially affect our business.
China has implemented or will implement rules and is considering a number of additional proposals relating to data
protection. China’s new Data Security Law promulgated by the Standing Committee of the National People’s Congress of China in
June 2021, or the Data Security Law, will take effect in September 2021. The Data Security Law provides that the data processing
activities must be conducted based on “data classification and hierarchical protection system” for the purpose of data protection
and prohibits entities in China from transferring data stored in China to foreign law enforcement agencies or judicial authorities
without prior approval by the Chinese government. As the Data Security Law has not yet come into effect, we may need to make
adjustments to our data processing practices to comply with this law.
Additionally, China’s Cyber Security Law, requires companies to take certain organizational, technical and administrative
measures and other necessary measures to ensure the security of their networks and data stored on their networks. Specifically, the
Cyber Security Law provides that China adopt a multi-level protection scheme (MLPS), under which network operators are
required to perform obligations of security protection to ensure that the network is free from interference, disruption or
unauthorized access, and prevent network data from being disclosed, stolen or tampered. Under the MLPS, entities operating
information systems must have a thorough assessment of the risks and the conditions of their information and network systems to
determine the level to which the entity’s information and network systems belong-from the lowest Level 1 to the highest Level 5
pursuant to the Measures for the Graded Protection and the Guidelines for Grading of Classified Protection of Cyber Security. The
grading result will determine the set of security protection obligations that entities must comply with. Entities classified as Level 2
or above should report the grade to the relevant government authority for examination and approval.
Recently, the Cyberspace Administration of China has taken action against several Chinese internet companies in
connection with their initial public offerings on U.S. securities exchanges, for alleged national security risks and improper
collection and use of the personal information of Chinese data subjects. According to the official announcement, the action was
initiated based on the National Security Law, the Cyber Security Law and the Measures on Cybersecurity Review, which are aimed
at “preventing national data security risks, maintaining national security and safeguarding public interests.” On July 10, 2021, the
Cyberspace Administration of China published a revised draft of the Measures on Cybersecurity Review, expanding the
cybersecurity review to data processing operators in possession of personal information of over 1 million users if the operators
intend to list their securities in a foreign country.
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It is unclear at the present time how widespread the cybersecurity review requirement and the enforcement action will be
and what effect they will have on the life sciences sector generally and the Company in particular. China’s regulators may impose
penalties for non-compliance ranging from fines or suspension of operations, and this could lead to us delisting from the U.S. stock
market.
Also, on August 20, 2021, the National People’s Congress passed the Personal Information Protection Law, which will be
implemented on November 1, 2021. The law creates a comprehensive set of data privacy and protection requirements that apply to
the processing of personal information and expands data protection compliance obligations to cover the processing of personal
information of persons by organizations and individuals in China, and the processing of personal information of persons in China
outside of China if such processing is for purposes of providing products and services to, or analyzing and evaluating the behavior
of, persons in China. The law also proposes that critical information infrastructure operators and personal information processing
entities who process personal information meeting a volume threshold to-be-set by Chinese cyberspace regulators are also required
to store in China personal information generated or collected in China, and to pass a security assessment administered by Chinese
cyberspace regulators for any export of such personal information. Lastly, the draft contains proposals for significant fines for
serious violations of up to RMB 50 million or 5% of annual revenues from the prior year.
Interpretation, application and enforcement of these laws, rules and regulations evolve from time to time and their scope
may continually change, through new legislation, amendments to existing legislation and changes in enforcement. Compliance
with the Cyber Security Law and the Data Security Law could significantly increase the cost to us of providing our service
offerings, require significant changes to our operations or even prevent us from providing certain service offerings in jurisdictions
in which we currently operate or in which we may operate in the future. Despite our efforts to comply with applicable laws,
regulations and other obligations relating to privacy, data protection and information security, it is possible that our practices,
offerings or platform could fail to meet all of the requirements imposed on us by the Cyber Security Law, the Data Security Law
and/or related implementing regulations. Any failure on our part to comply with such law or regulations or any other obligations
relating to privacy, data protection or information security, or any compromise of security that results in unauthorized access, use
or release of personally identifiable information or other data, or the perception or allegation that any of the foregoing types of
failure or compromise has occurred, could damage our reputation, discourage new and existing counterparties from contracting
with us or result in investigations, fines, suspension or other penalties by Chinese government authorities and private claims or
litigation, any of which could materially adversely affect our business, financial condition and results of operations. Even if our
practices are not subject to legal challenge, the perception of privacy concerns, whether or not valid, may harm our reputation and
brand and adversely affect our business, financial condition and results of operations. Moreover, the legal uncertainty created by
the Data Security Law and the recent Chinese government actions could materially adversely affect our ability, on favorable terms,
to raise capital, including engaging in follow-on offerings of our securities in the U.S. market or the Stock Exchange of Hong
Kong.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains forward-looking statements which relate to future events or our future financial performance. In
some cases, you can identify forward-looking statements by terminology such as “may,” “should,” “expects,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or other comparable
terminology. These statements are only predictions and involve known and unknown risks, uncertainties and other factors,
including the risks in the section entitled “Risk Factors” that may cause our or our industry’s actual results, levels of activity,
performance or achievements to be materially different from any future results, levels of activity, performance or achievements
expressed or implied by these forward-looking statements. In addition, you are directed to factors discussed in the Business section
and in the Management’s Discussion of Financial Condition and Results of Operations section and those discussed elsewhere in
this prospectus. Factors that may cause actual results, our performance or achievements, or industry results, to differ materially
from those contemplated by such forward-looking statements include, without limitation:
●

our ability to establish our business model and generate revenue and profit;

●

our ability to expand our business model;

●

our ability to manage or expand operations and to fill customers’ orders on time;

●

our ability to maintain adequate control of our expenses as we seek to grow;

●

our ability to establish or protect our intellectual property;

●

the impact of significant government regulation in China;

●

our ability to implement marketing and sales strategies and adapt and modify them as needed; and

●

our implementation of required financial, accounting and disclosure controls and procedures and related corporate
governance policies.

Although the forward-looking statements included herein, and any assumptions upon which they are based, are made in
good faith and reflect our current judgment regarding the direction of our business, actual results will almost always vary,
sometimes materially, from any estimates, predictions, projections, assumptions or other future performance suggested herein.
Except as required by applicable law, including by the securities laws of the United States, we do not intend to update any of the
forward-looking statements to conform these statements to actual results.
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USE OF PROCEEDS
We will not receive any proceeds from the sale of our common stock offered by this prospectus. The Selling Stockholders
will receive all of the proceeds. We will pay all costs, fees and expenses incurred in connection with the registration of the shares
of our common stock covered by this prospectus. However, the Company will receive up to $5,458,669.44 from the full exercise of
the Warrants by the Selling Stockholders, assuming the exercise in full for all of the shares underlying the Warrants for cash at an
exercise price of $4.48 per share. We expect to use the net proceeds from the exercise of the warrants, if any, for working capital
and general corporate purposes or for other purposes that our Board of Directors, in good faith, deems to be in our best interest of
the Company. Our management will have broad discretion over the use of proceeds from the exercise of the Warrant.
There is no assurance that the holders of the Warrants will elect to exercise any or all of the Warrants. To the extent that
the Warrants are exercised on a “cashless basis” when there is no effective registration statement for the resale of the shares
underlying the Warrants, the amount of cash we would receive from the exercise of the Warrants will decrease. In addition, should
a triggering event occur, as described in the Warrant, we could receive less than $4.48 per share.
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DIVIDEND POLICY
We do not anticipate paying dividends on our common stock at any time in the foreseeable future. Our Board of Directors
currently plans to retain earnings for the development and expansion of our business. Any future determination as to the payment
of dividends will be at the discretion of our Board of Directors and will depend on a number of factors including future earnings,
capital requirements, financial conditions and such other factors as the Board may deem relevant.
In addition, due to various restrictions under PRC laws on the distribution of dividends by a Wholly Foreign-owned
Enterprise, we may not be able to pay dividends to our stockholders. The Wholly Foreign-owned Enterprise Law (as amended in
2016), and the Wholly Foreign-owned Enterprise Law Implementing Rules (as amended in 2014), and the Company Law of the
PRC (as amended in 2013 and in 2018, respectively), contain the principal regulations governing dividend distributions by wholly
foreign owned enterprises. Under these regulations, wholly foreign owned enterprises may pay dividends only out of their
accumulated profits, if any, determined in accordance with PRC accounting standards and regulations. Additionally, such
companies are required to set aside at least 10% of their accumulated profits each year, if any, to fund certain reserve funds until
such time as the accumulated reserve funds reach and remain above 50% of the registered capital amount. These reserves are not
distributable as cash dividends except in the event of liquidation and cannot be used for working capital purposes. Furthermore, if
our subsidiaries and affiliates in China incur debt on their own in the future, the instruments governing the debt may restrict our
ability to pay dividends or make other payments. If we or our subsidiaries and affiliates are unable to receive all of the revenues
from our operations through the current contractual arrangements, we may be unable to pay dividends on our common stock.
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DILUTION
If you purchase shares of our common stock in this offering, your interest will be diluted to the extent of the difference
between the offering price per share of our common stock and the as adjusted net tangible book value per share of our common
stock after this offering. We calculate net tangible book value per share by dividing our net tangible assets (total tangible assets less
total liabilities) by the number of shares of our common stock issued and outstanding as of June 30, 2021.
Our historical net tangible book value at June 30, 2021 was $(1,014,436) or approximately $(0.05) per share of our
common stock. Pro forma as adjusted net tangible book value is our net tangible book value after taking into account the effect of
the exercise of the 1,218,453 Warrants at the assumed exercise price of $4.48 per share and sale of 2,436,904 shares of the
common stock in the registered direct offering concurrently to the issuance of Warrants pursuant to the July SPA at the offering
price of $3.48 per share less estimated offering expenses payable by us. Our pro forma as adjusted net tangible book value as of
June 30, 2021 would have been approximately $12,081,029, or $0.48 per share. This amount represents an immediate increase in
as adjusted net tangible book value of approximately $0.53 per share to our existing stockholders, and an immediate dilution of
$4.00 per share to new investors participating in this offering. Dilution per share to new investors is determined by subtracting pro
forma as adjusted net tangible book value per share after this offering from the offering price per share paid by new investors.
The following table illustrates per share dilution:
Assume offering price per share underlying the warrants
Net tangible book value per share as of June 30, 2021
Increase in as adjusted net tangible book value per share attributable to this offering

$
$
$

Pro forma as adjusted net tangible book value per share as of June 30, 2021, after giving effect to this offering
including the consideration of fully exercise of the warrants issued from this offering at exercise price of $4.48
per share
$
Dilution in as adjusted tangible book value per share to new investors purchasing shares in this offering
$

4.48
(0.05)
0.53

0.48
4.00

To the extent that we issue other shares, investors purchasing shares in this offering could experience further dilution. In
addition, to the extent that we raise additional capital through the sale of equity or convertible debt securities, the issuance of those
securities could result in further dilution to our stockholders.
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DESCRIPTION OF WARRANTS
The material terms and provisions of the Warrants are summarized below. The summary is subject to, and qualified in its entirety
by, the form of each warrant is attached as an exhibit to this registration statement.
On July 20, 2021, the Company entered into a securities purchase agreement (the “July SPA”) with certain institutional
investors, pursuant to which the Company agreed to sell to such investors an aggregate of 2,436,904 shares of common stock of
the Company at a purchase price of $3.48 per share. The shares are issued from a shelf registration statement on Form S-3. The
Company also sold warrants (the “Investor Warrants”) to purchase 1,096,608 shares of common stock to such investors in a
concurrent private placement. The closing of the sales of these securities under the securities purchase agreement took place on
July 22, 2021 (the transaction, the “July Offering”). In connection with the July Offering, the Company engaged FT Global
Capital, Inc. (the “Placement Agent”) and entered into a placement agent agreement (the “Placement Agent Agreement”) with the
Placement Agent on July 20, 2021, pursuant to which the Company issued to the Placement Agent warrants (the “PA Warrants”,
collectively with the Investor Warrants, the “Warrants”) to purchase a number of shares of common stock equal to 5.0% of the
aggregate number of shares of common stock sold in the July Offering.
Subject to certain beneficial ownership limitations, the Investor Warrants are immediately exercisable at an exercise price
equal to $4.48 per share, subject to adjustments as provided under the terms of the Investor Warrants, and will terminate on the two
and one-half year anniversary following the initial exercise date of the Investor Warrants. Similarly, the PA Warrants are
immediately exercisable at an exercise price equal to $4.48 per share and will terminate on the two and one-half-year anniversary
of the closing of the July Offering.
Within 30 calendar days from the date of the July SPA, the Company shall file a registration statement for the resale by
the investors of the shares of common stock underlying the Investor Warrants and use commercially reasonable best efforts to
cause such registration to become effective no later than 181 days from the date of closing and keep such registration statement
effective at all times until no investors owns any Investor Warrants or shares of common stock issuable upon exercise thereof.
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SELLING STOCKHOLDERS
The following table sets forth the name of each Selling Stockholder and the number of shares of common stock that each
Selling Stockholder may offer from time to time pursuant to this prospectus. The shares of common stock that may be offered by
the Selling Stockholders hereunder may be acquired by the Selling Stockholders upon the exercise by the Selling Stockholders of
the Warrants that are held by the Selling Stockholders. The shares of common stock that may be offered by the Selling
Stockholders hereunder consist of (i) 1,096,608 shares of common stock issuable upon the exercise of the Investor Warrants that
were issued to certain of the Selling Stockholders on July 22, 2021 pursuant to the July SPA and (ii) 121,485 shares of common
stock issuable upon the exercise of the PA Warrants pursuant to the Placement Agent Agreement. Except as otherwise indicated,
we believe that each of the beneficial owners and Selling Stockholders listed below has sole voting and investment power with
respect to such shares of common stock, subject to community property laws, where applicable.
Except as noted in the table below, none of the Selling Stockholders has had a material relationship with us other than as a
stockholder at any time within the past three years or has ever been one of our or our affiliates’ officers or directors. Each of the
Selling Stockholders has acquired the Warrants (and the shares of common stock issuable upon the exercise thereof) in the
ordinary course of business and, at the time of acquisition of the Warrants, none of the Selling Stockholders was a party to any
agreement or understanding, directly or indirectly, with any person to distribute the shares of common stock to be resold by such
Selling Stockholders under the registration statement of which this prospectus forms a part.
Because a Selling Stockholder may sell all, some or none of the shares of common stock that it holds that are covered by
this prospectus, and because the offering contemplated by this prospectus is not underwritten, no estimate can be given as to the
number of shares of our common stock that will be held by a Selling Stockholder upon termination of the offering. The
information set forth in the following table regarding the beneficial ownership after resale of shares is based upon the assumption
that the Selling Stockholders will sell all of the shares of common stock covered by this prospectus.
In accordance with the rules and regulations of the SEC, in computing the number of shares of common stock beneficially
owned by a person and the percentage ownership of that person, shares issuable through the exercise of any option, warrant or
right, through conversion of any security held by that person that are currently exercisable or that are exercisable within sixty (60)
days are included. These shares are not, however, deemed outstanding for the purpose of computing the percentage ownership of
any other person.

Name
Intracoastal Capital, LLC (4)
3i, LP (5)
L1 Capital Global Opportunities Master Fund (6)
Hudson Bay Master Fund Ltd. (7)
F. Alec Orudjev (8)
Jian Ke (9)
*

Shares Owned Prior to
the Offering
Number (1) Percent (2)
990,543
4.14%
883,378
3.69%
883,378
3.69%
883,378
3.69%
20,000
*
101,845
*

Number
of Shares
Offered
Shares (3)
274,152
274,152
274,152
274,152
20,000
101,845

Shares Owned After
the Offering
Number
Percent
716,391
3.00%
609,226
2.55%
609,226
2.55%
609,226
2.55%
0
N/A
0
N/A

Less than 1%.

(1) Assumes the Warrants held by the Selling Stockholders are exercised in full solely for the purpose of this section.
(2) Based on 23,911,042 shares issued and outstanding as of August 27, 2021. Shares of our common stock underlying the
Warrants are not counted for the purposes of this calculation.
(3) Assumes sale of all shares available for sale under this prospectus and no further acquisitions of shares by the Selling
Stockholders.
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(4) Includes 274,152 shares of our common stock underlying the Warrants and 716,391 shares of our common stock. The
Warrants held by Intracoastal Capital LLC (“Intracoastal”) are subject to a beneficial ownership limitation of 4.99%, which
does not permit Intracoastal to exercise that portion of the Warrants that would result in Intracoastal and its affiliates owning,
after exercise, a number of shares of common stock in excess of the beneficial ownership limitation. Mitchell P. Kopin (“Mr.
Kopin”) and Daniel B. Asher (“Mr. Asher”), each of whom are managers of Intracoastal, have shared voting control and
investment discretion over the securities reported herein that are held by Intracoastal. As a result, each of Mr. Kopin and Mr.
Asher may be deemed to have beneficial ownership (as determined under Section 13(d) of the Exchange Act of the securities
reported herein that are held by Intracoastal.
(5) Includes 274,152 shares of our common stock underlying the Warrants and 609,226 shares of our common stock issued by the
Company to 3i, LP in the July Offering. The Warrants held by 3i, LP are subject to a beneficial ownership limitation of 4.99%,
which does not permit 3i, LP to exercise that portion of the Warrants that would result in 3i, LP and its affiliates owning, after
exercise, a number of shares of common stock in excess of the beneficial ownership limitation. Maier J. Tarlow is the manager
of 3i Management LLC, which is the general partner of 3i, LP and in such capacity has the right to vote and dispose of the
securities held by 3i, LP. The business address of Tarlow is 140 Broadway Fl 38, New York, NY 10005.
(6) Includes 274,152 shares of our common stock underlying the Warrants and 609,226 shares of our common stock issued by the
Company to L1 Capital Global Opportunities Master Fund (“L1 Capital”) in the July Offering. The Warrants held by L1
Capital are subject to a beneficial ownership limitation of 4.99%, which does not permit L1 Capital to exercise that portion of
the Warrants that would result in L1 Capital and its affiliates owning, after exercise, a number of shares of common stock in
excess of the beneficial ownership limitation. David Feldman and Joel Arber are the Directors of L1 Capital Global
Opportunities Master Fund Ltd. As such, L1 Capital Global Opportunities Master Fund Ltd, Mr. Feldman and Mr. Arber may
be deemed to beneficially own the shares of the Company held by L1 Capital Global Opportunities Master Fund. To the extent
Mr. Feldman and Mr. Arber are deemed to beneficially own such shares, Mr. Feldman and Mr. Arber disclaim beneficial
ownership of these securities for all other purposes. Address: 161A Shedden Road, 1 Artillery Court, PO Box 10085, Grand
Cayman, Cayman Islands KY1-1001.
(7) Includes 274,152 shares of our common stock underlying the Warrants and 609,226 shares of our common stock issued by the
Company to Hudson Bay Master Fund Ltd. (“Hudson Bay”) in the July Offering. The Warrants held by Hudson Bay are
subject to a beneficial ownership limitation of 9.99%, which does not permit Hudson Bay to exercise that portion of the
Warrants that would result in Hudson Bay and its affiliates owning, after exercise, a number of shares of common stock in
excess of the beneficial ownership limitation. Hudson Bay Capital Management LP, the investment manager of Hudson Bay,
has voting and investment power over these securities. Sander Gerber is the managing member of Hudson Bay Capital GP
LLC, which is the general partner of Hudson Bay Capital Management LP. Each of Hudson Bay and Sander Gerber disclaims
beneficial ownership over these securities. Address: c/o Hudson Bay Capital Management LP, 777 Third Avenue, 30th Floor,
New York, NY 10017.
(8) Mr. Orudjev is the General Counsel of FT Global Capital, Inc. (Member FINRA/SIPC), the Placement Agent in the July
Offering. Address: 1688 Meridian Avenue, Suite 700 Miami Beach, FL 33139.
(9) Mr. Ke is the President of FT Global Capital, Inc. Address: 1688 Meridian Avenue, Suite 700 Miami Beach, FL 33139.
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PLAN OF DISTRIBUTION
The common stock covered by this prospectus may be offered and sold from time to time by the Selling Stockholders.
The term “Selling Stockholder” includes pledgees, donees, transferees or other successors in interest selling shares received after
the date of this prospectus from each of the Selling Stockholder as a pledge, gift, partnership distribution or other non-sale related
transfer. The number of shares beneficially owned by Selling Stockholders will decrease as and when they effect any such
transfers. The plan of distribution for the Selling Stockholders’ shares sold hereunder will otherwise remain unchanged, except that
the transferees, pledgees, donees or other successors will be Selling Stockholders hereunder. To the extent required, we may amend
and supplement this prospectus from time to time to describe a specific plan of distribution. The Selling Stockholders will act
independently of us in making decisions with respect to the timing, manner and size of each sale. Once sold under this registration
statement, of which this prospectus forms a part, the shares of common stock will be freely tradable in the hands of persons other
than our affiliates.
We will not receive any of the proceeds from the sale by the Selling Stockholders of the shares of common stock. We will
bear all fees and expenses incident to our obligation to register the shares of common stock.
The Selling Stockholders may make these sales at prices and under terms then prevailing or at prices related to the then
current market price. The Selling Stockholders may also make sales in negotiated transactions. The Selling Stockholders may offer
their shares from time to time pursuant to one or more of the following methods:
●

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

●

one or more block trades in which the broker-dealer will attempt to sell the shares as agent but may position and
resell a portion of the block as principal to facilitate the transaction;

●

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

●

an exchange distribution in accordance with the rules of the applicable exchange;

●

public or privately negotiated transactions;

●

on the NASDAQ Capital Market (or through the facilities of any national securities exchange or U.S. inter- dealer
quotation system of a registered national securities association, on which the shares are then listed, admitted to
unlisted trading privileges or included for quotation);

●

through underwriters, brokers or dealers (who may act as agents or principals) or directly to one or more purchasers;

●

a combination of any such methods of sale; and

●

any other method permitted pursuant to applicable law.

In connection with distributions of the shares or otherwise, the Selling Stockholders may:
●

enter into hedging transactions with broker-dealers or other financial institutions, which may in turn engage in short
sales of the shares in the course of hedging the positions they assume;

●

sell the shares short after the effective date of the registration statement of which this prospectus forms a part and
redeliver the shares to close out such short positions;

●

enter into option or other transactions with broker-dealers or other financial institutions which require the delivery to
them of shares offered by this prospectus, which they may in turn resell; and

●

pledge shares to a broker-dealer or other financial institution, which, upon a default, they may in turn resell.
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In addition to the foregoing methods, the Selling Stockholders may offer their shares from time to time in transactions
involving principals or brokers not otherwise contemplated above, in a combination of such methods as described above or any
other lawful methods. The Selling Stockholders may also transfer, donate or assign their shares to lenders, family members and
others and each of such persons will be deemed to be a Selling Stockholder for purposes of this prospectus. The Selling
Stockholders or their successors in interest may from time to time pledge or grant a security interest in some or all of the shares of
common stock, and if any Selling Stockholder defaults in the performance of its secured obligations, the pledgees or secured
parties of such Selling Stockholder may offer and sell the shares of common stock from time to time under this prospectus;
provided, however in the event of a pledge or then default on a secured obligation by a Selling Stockholder, in order for the shares
to be sold under this registration statement, unless permitted by law, we must distribute a prospectus supplement and/or
amendment to this registration statement amending the list of Selling Stockholders to include the pledgee, secured party or other
successors in interest of such Selling Stockholder under this prospectus.
The Selling Stockholders may also sell their shares pursuant to Rule 144 under the Securities Act, provided the applicable
Selling Stockholder meets the criteria and conforms to the requirements of such rule.
The Selling Stockholders may effect such transactions directly or indirectly through underwriters, broker-dealers or agents
acting on their behalf. Broker-dealers or agents may receive commissions, discounts or concessions from the Selling Stockholders,
in amounts to be negotiated immediately prior to the sale (which compensation as to a particular broker-dealer might be in excess
of customary commissions for routine market transactions). If the shares of common stock are sold through underwriters or brokerdealers, the applicable Selling Stockholder will be responsible for underwriting discounts or commissions or agent’s commissions.
Neither we, nor the Selling Stockholders, can presently estimate the amount of that compensation. If any Selling Stockholder
notifies us that a material arrangement has been entered into with a broker- dealer for the sale of shares through a block trade,
special offering, exchange, distribution or secondary distribution or a purchase by a broker or dealer, we will file a prospectus
supplement, if required by Rule 424 under the Securities Act, setting forth: (i) the name of each of the selling stockholders and the
participating broker-dealers; (ii) the number of shares involved; (iii) the price at which the shares were sold; (iv) the commissions
paid or discounts or concessions allowed to the broker-dealers, where applicable; (v) a statement to the effect that the brokerdealers did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus; and any
other fact material to the transaction.
The Selling Stockholders and any other person participating in a distribution of the shares covered by this prospectus will
be subject to applicable provisions of the Exchange Act, including, without limitation, Regulation M, which may limit the timing
of purchases and sales of any of the shares by the Selling Stockholders and any other such person. Furthermore, under Regulation
M, any person engaged in the distribution of the shares may not simultaneously engage in market-making activities with respect to
the particular shares being distributed for certain periods prior to the commencement of, or during, that distribution. All of the
above may affect the marketability of the shares and the ability of any person or entity to engage in market-making activities with
respect to the shares. We have advised the Selling Stockholders that the anti-manipulation rules of Regulation M under the
Exchange Act may apply.
In offering the shares covered by this prospectus, the Selling Stockholders, and any broker-dealers and any other
participating broker-dealers who execute sales for the Selling Stockholders, may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with these sales. Any profits realized by the Selling Stockholders and the
compensation of such broker-dealers may be deemed to be underwriting discounts and commissions. We are not aware that any
Selling Stockholder has entered into any arrangements with any underwriters or broker-dealers regarding the sale of its shares of
our common stock.
23

LEGAL MATTERS
The validity of the common stock registered for resale hereby will be passed upon for us by Flangas Law Group.
EXPERTS
The consolidated balance sheets of our Company and its subsidiaries as of June 30, 2021 and June 30, 2020, and the
related consolidated statements of operations and comprehensive loss, changes in stockholders’ equity and cash flow for the years
then ended appearing in this registration statement have been incorporated by reference in the registration statement in reliance on
the reports of Benjamin & Ko and Morison Cogen LLP, respectively, given the authority of such firms as experts in accounting and
auditing.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” the information we file with them into this prospectus. This means that
we can disclose important information about us and our financial condition to you by referring you to another document filed
separately with the SEC instead of having to repeat the information in this prospectus. The information incorporated by reference
is considered to be part of this prospectus and later information that we file with the SEC will automatically update and supersede
this information. This prospectus incorporates by reference any future filings made with the SEC under Sections 13(a), 13(c), 14,
or 15(d) of the Exchange Act, between the date of the initial registration statement and prior to effectiveness of the registration
statement and the documents listed below that we have previously filed with the SEC:
●

our Current Reports on Form 8-K, filed with the SEC on July 22, 2021, August 4, 2021 and September 17, 2021,
respectively; and

●

our Annual Report on Form 10-K for the year ended June 30, 2021, filed with the SEC on September 28, 2021.

We also incorporate by reference all documents that we file with the SEC on or after the effective time of this prospectus
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act and prior to the sale of all the securities registered hereunder or
the termination of the registration statement. Nothing in this prospectus shall be deemed to incorporate information furnished but
not filed with the SEC.
Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in
this prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained herein or in the applicable prospectus supplement or in any other subsequently filed document that also is or is deemed
to be incorporated by reference modifies or supersedes the statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.
You may request a copy of the filings incorporated herein by reference, including exhibits to such documents that are
specifically incorporated by reference, at no cost, by writing or calling us at the following address or telephone number:
DATASEA INC.
20th Floor, Tower B, Guorui Plaza
1 Ronghua South Road, Technological
Development Zone
Beijing, People’s Republic of China 100176
+86 10-56145240
Statements contained in this prospectus as to the contents of any contract or other documents are not necessarily
complete, and in each instance you are referred to the copy of the contract or other document filed as an exhibit to the registration
statement or incorporated herein, each such statement being qualified in all respects by such reference and the exhibits and
schedules thereto.
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WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to our common
stock offered by this prospectus. This prospectus is a part of the registration statement and does not contain all of the information
set forth in the registration statement and its exhibits and schedules, portions of which have been omitted as permitted by the rules
and regulations of the SEC. For further information about us and our common stock, you should refer to the registration statement
and its exhibits and schedules. Statements in this prospectus about the contents of any contract, agreement or other document are
not necessarily complete and in each instance that a copy of such contract, agreement or document has been filed as an exhibit to
the registration statement, we refer you to the copy that we have filed as an exhibit.
We will file annual, quarterly and special reports and other information with the SEC. Our filings with the SEC are
available to the public on the SEC’s website at http://www.sec.gov. The information we file with the SEC or contained on or
accessible through our corporate web site or any other web site that we may maintain is not part of this prospectus or the
registration statement of which this prospectus is a part. You may also read and copy, at SEC prescribed rates, any document we
file with the SEC, including the registration statement (and its exhibits) of which this prospectus is a part, at the SEC’s Public
Reference Room located at 100 F Street, N.E., Washington D.C. 20549. You can call the SEC at 1-800-SEC-0330 to obtain
information on the operation of the Public Reference Room.
25

1,218,453 SHARES OF COMMON STOCK
PROSPECTUS
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution
The estimated expenses payable by us in connection with the offering described in this registration statement (other than the
underwriting discounts and commissions) will be as follows:
SEC registration fee
Legal fees and expenses
Accounting fees and expenses
Miscellaneous fees and expenses
Total
*

$
$
$
$
$

506.02
*
*
*
*

Estimated expenses are presently not known and cannot be estimated.

Item 14. Indemnification of Directors and Officers
Nevada Law
Section 78.7502 of the Nevada Revised Statutes provides that a Nevada corporation may indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, except an action by or in the right of the corporation, by reason of the fact that he is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including
attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with the
action, suit or proceeding if he is not liable under Section 78.138 of the Nevada Revised Statutes for breach of his or her fiduciary
duties to the corporation or he acted in good faith and in a manner which he reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct
was unlawful.
Section 78.7502 further provides a Nevada corporation may indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses, including amounts paid in settlement and attorneys’ fees actually and reasonably
incurred by him in connection with the defense or settlement of the action or suit if he is not liable under Section 78.138 of the
Nevada Revised Statutes for breach of his or her fiduciary duties to the corporation or he acted in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests of the corporation.
Indemnification may not be made for any claim, issue or matter as to which such a person has been adjudged by a court of
competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the corporation or for amounts paid in settlement to
the corporation, unless and only to the extent that the court in which the action or suit was brought or other court of competent
jurisdiction determines upon application that in view of all the circumstances of the case, the person is fairly and reasonably
entitled to indemnity for such expenses as the court deems proper.
To the extent that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in
defense of any non-derivative proceeding or any derivative proceeding, or in defense of any claim, issue or matter therein, the
corporation shall indemnify him or her against expenses, including attorneys’ fees, actually and reasonably incurred in connection
with the defense.
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Further, Nevada law permits a Nevada corporation to purchase and maintain insurance or to make other financial
arrangements on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise for any liability asserted against him or her and liability and expenses incurred by him or her in his or her capacity
as a director, officer, employee or agent, or arising out of his or her status as such, whether or not the corporation has the authority
to indemnify him or her against such liability and expenses.
Charter Provisions
Pursuant to our Articles of Incorporation, as amended and Amended and Restate Bylaws, we may indemnify an officer or
director who is made a party to any proceeding, including a lawsuit, because of his position, if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to our best interest, provided, however, that (i) we will not indemnify such
person against expenses incurred in connection with an action if he is threatened but does not become a party unless the incurring
of such expenses was authorized by the Board of Directors and (ii) we will not indemnify against any amount paid in settlement
unless our Board of Directors has consented to such settlement.
An officer or director is not entitled to indemnification against costs or expenses incurred in connection with any action,
commenced by such person against us or any person who is or was a director, officer, fiduciary, employee or agent of our company
unless and to the extent that the officer or directors is successful on the merits in any such proceeding as to which such person is to
be indemnified, we must indemnify him against all expenses incurred, including attorney’s fees. With respect to a derivative
action, indemnity may be made only for expenses actually and reasonably incurred in defending the proceeding, and if the officer
or directors is judged liable, only by a court order. The indemnification is intended to be to the fullest extent permitted by the laws
of the State of Nevada.
Item 15. Recent Sales of Unregistered Securities
Set forth below is information regarding shares of common stock issued by us in the past three years that were not
registered under the Securities Act of 1933.
In September 2018 and January 2019, we sold to certain investors an aggregate of 84,000 shares and 21,500 of common
stock for cash proceeds of $246,946 and $63,235, respectively. All the investors are non-U.S. persons, as defined in Regulation S.
The investors are all individuals residing in the People’s Republic of China.
As disclosed above, on July 20, 2021, the Company entered into certain Securities Purchase Agreement (the “July SPA”)
with certain institutional investors, pursuant to which the Company agreed to sell to such investors an aggregate of 2,436,904
shares of common stock of the Company at a purchase price of $3.48 per share. The common stock issued to such investors are
registered shares. The Company also sold warrants (the “Investor Warrants”) to purchase 1,096,608 shares of common stock to
such investors in a concurrent private placement. The closing of the sales of these securities under the July SPA took place on July
22, 2021 (the transaction, the “July Offering”). In connection with the July Offering, the Company engaged FT Global Capital, Inc.
(the “Placement Agent”) and entered into a placement agent agreement (the “Placement Agent Agreement”) with the Placement
Agent on July 20, 2021, pursuant to which the Company issued to the Placement Agent warrants (the “PA Warrants”, collectively
with the Investor Warrants, the “Warrants”) to purchase a number of shares of common stock equal to 5.0% of the aggregate
number of shares of common stock sold in the July Offering. The Company has issued the Warrants in reliance upon the exemption
from registration contained in Section 4(2) under the Securities Act.
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Item 16. Exhibits and Financial Statement Schedules.
(1) Financial Statements
Financial Statements and Reports of Independent Registered Public Accounting Firms are incorporated by reference from
the Company’s Annual Report on Form 10-K filed with the SEC on September 28, 2021.
(2) Financial Statement Schedules
Schedules are omitted because the required information is not present or is not present in amounts sufficient to require
submission of the schedule or because the information required is given in the consolidated financial statements or the notes
thereto.
(3) Exhibits
Exhibit No. Description
1.1
Form of Underwriting Agreement, incorporated herein by reference to Exhibit 1.1 of the S-1/A filed on October 16,
2018.
2.1
Share Exchange Agreement, dated October 29, 2015, by and among Datasea Inc., Shuhai Information Skill (HK)
Limited, Zhixin Liu and Fu Liu, incorporated herein by reference to Exhibit 10.1 of the Post-Effective Amendment
No. 1 to Form S-1 filed on February 10, 2016
3.1
Articles of Incorporation, incorporated herein by reference to Exhibit 3.1 of the Registration Statement on Form S-1
filed on February 13, 2015.
3.2
First Amendment to Articles of Incorporation, dated May 27, 2015, incorporated herein by reference to Exhibit
3.1(ii) of the Post-Effective Amendment No. 1 to Form S-1 filed on February 10, 2016
3.3
Certificate of Change, dated November 12, 2015, incorporated herein by reference to Exhibit 3.1 of Form 8-K filed
on November 19, 2015.
3.4
Amended and Restated Bylaws, adopted on August 20, 2015, incorporated herein by reference to Exhibit 3.2(ii) of
the Post-Effective Amendment No. 1 to Form S-1 filed on February 10, 2016
3.5
Certificate of Amendment to Articles of Incorporation of Datasea Inc., incorporated herein by reference to Exhibit
3.1 of the Form 8-K filed on April 20, 2018
4.1
Form of Underwriter’s Warrant, incorporated herein by reference to Exhibit 4.1 of the S-1/A filed on October 16,
2018.
4.2
Form of Warrant, in connection with the registered direct offering closed on July 22, 2021, incorporated herein by
reference to Exhibit 4.1 of the 8-K filed on July 22, 2021
4.3
Form of Placement Agent Warrant, in connection with the registered direct offering closed on July 22, 2021,
incorporated herein by reference to Exhibit 4.2 of the 8-K filed on July 22, 2021.
5.1
Legal Opinion of Flangas Law Group**
10.1
Operation and Intellectual Property Service Agreement, dated October 20, 2015, by and among Tianjin Information
Sea Information Technology Co., Ltd. and Shuhai Information Technology Co. Ltd., Fu Liu and Zhixin Liu,
incorporated herein by reference to Exhibit 10.2 of the Post-Effective Amendment No. 1 to Form S-1 filed on
February 10, 2016
10.2
Shareholder’s Voting Rights Entrustment Agreement, dated October 27, 2015, by and among Tianjin Information
Sea Information Technology Co., Ltd. and Shuhai Information Technology Co. Ltd., Fu Liu and Zhixin Liu,
incorporated herein by reference to Exhibit 10.3 of the Post-Effective Amendment No. 1 to Form S-1 filed on
February 10, 2016
10.3
Option Agreement, dated October 27, 2015, by and between Tianjin Information Sea Information Technology Co.,
Ltd. and Fu Liu and Zhixin Liu, incorporated herein by reference to Exhibit 10.4 of the Post-Effective Amendment
No. 1 to Form S-1 filed on February 10, 2016
10.4
Equity Pledge Agreement, dated October 27, 2015 by and between Tianjin Information Sea Information Technology
Co., Ltd. and Fu Liu and Zhixin Liu, incorporated herein by reference to Exhibit 10.5 of the Post-Effective
Amendment No. 1 to Form S-1 filed on February 10, 2016
10.5
Employment Agreement, dated February 11, 2015 by and between Shuhai Information Technology Co., Ltd. and
Ms. Zhixin Liu, incorporated herein by reference to Exhibit 10.6 of the Post-Effective Amendment No. 1 to Form S1 filed on February 10, 2016
10.6
Translation of the Amendment to the Employment Agreement by and between Shuhai Information Technology Co.,
Ltd. and Ms. Zhixin Liu dated January 1, 2017, incorporated herein by reference to Exhibit 10.6 of the S-1/A filed
on January 31, 2018.
10.7
Wireless Internet Access In Public Places Security Management and Control Systems Feature Collection Equipment
Purchase Contract, dated January 8, 2016, by and between Shuhai Information Technology Co., Ltd. and Daqing

10.8
10.9
10.10
10.11

City Public Security Bureau, incorporated herein by reference to Exhibit 10.7 of the Post-Effective Amendment No.
1 to Form S-1 filed on February 10, 2016.
The 2018 Equity Incentive Plan of Datasea Inc., incorporated herein by reference to Exhibit 10.14 of the Form 10-K
for the year ended June 30, 2018 filed on September 13, 2018.
Form of Indemnification Escrow Agreement, incorporated herein by reference to Exhibit 10.9 of the S-1/A filed on
October 16, 2018.
Translation of the Lease Agreement by and between Shuhai Information Technology Co., Ltd. and Beijing Chang
Ning Machinery Electric Science and Technology Co., Ltd. dated December 29, 2017, incorporated herein by
reference to Exhibit 10.10 of the S-1/A filed on January 31, 2018.
Translation of the Building Property Management Contract by and between Shuhai Information Technology Co.,
Ltd. and Zhuozhou City Changning Property Service Co., Ltd. dated December 29, 2017, incorporated herein by
reference to Exhibit 10.11 of the S-1/A filed on January 31, 2018.
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10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19
10.20
10.21
10.22
10.23
10.24

14.1
21.1
23.1
23.2
23.3
24.1

Translation of the Lease Agreement by and between Shuhai Information Technology Co., Ltd. and Beijing Chang
Ning Machinery Electric Science and Technology Co., Ltd. dated December 8, 2016, incorporated herein by
reference to Exhibit 10.12 of the S-1/A filed on January 31, 2018.
Translation of the Building Property Management Contract by and between Shuhai Information Technology Co.,
Ltd. and Beijing Changning Property Service Co., Ltd. dated December 8, 2016, incorporated herein by reference to
Exhibit 10.13 of the S-1/A filed on January 31, 2018.
Employment Agreement, dated February 11, 2018, by and between Shuhai Information Technology Co., Ltd. and
Ms. Zhixin Liu., incorporated herein by reference to Exhibit 10.14 of the S-1/A filed on April 5, 2018.
Translation of the Banking Service Direct Sales Cooperation Agreement Between China Minsheng Bank Co. and
Shuhai Information Technology Co., Ltd. dated March 15, 2018, incorporated herein by reference to Exhibit 10.15
of the S-1/A filed on April 5, 2018.
Form of Director Offer Letter, incorporated herein by reference to Exhibit 10.18 of the S-1/A filed on October 16,
2018.
Translation of the Lease Agreement, dated July 30, 2019, by and between Shuhai Information Technology Co., Ltd.
and Beijing Kaipeng Technology Co., Ltd., incorporated herein by reference to Exhibit 10.18 of the 10-K filed on
October 15, 2019.
Common Stock Purchase Agreement, dated October 22, 2020, by and between Datasea, Inc. and Triton Funds LP,
incorporated herein by reference to Exhibit 10.1 of the 8-K filed on October 23, 2020.
Form of Securities Purchase Agreement in connection with the registered direct offering closed on July 22, 2021,
incorporated herein by reference to Exhibit 10.1 of the 8-K filed on July 22, 2021
Placement Agency Agreement, dated July 20, 2021, by and between Datasea, Inc. and FT Global Capital, Inc.,
incorporated herein by reference to Exhibit 10.2 of the 8-K filed on July 22, 2021
English Translation of the Employment Agreement, dated August 1, 2021, by and between Datasea, Inc. and
Mingzhou Sun, incorporated herein by reference to Exhibit 10.1 of the 8-K filed on August 4, 2021
English Translation of the Lease Agreement, dated August 11, 2020, by and between Tianjin Information Sea
Information Technology Co., Ltd. and Shenzhen Lvjing Real Estate Development Co., Ltd., incorporated herein by
reference to Exhibit 10.18 of the 10-K filed on September 28, 2021.
English Translation of the Lease Agreement, dated August 26, 2020, by and between Tianjin Information Sea
Information Technology Co., Ltd. and Hangzhou Zhexin Information Technology Co., LTD, incorporated herein by
reference to Exhibit 10.19 of the 10-K filed on September 28, 2021.
English Translation of the Supplementary Lease Agreement, dated January 14, 2021, by and among Tianjin
Information Sea Information Technology Co., Ltd., Hangzhou Zhexin Information Technology Co., LTD and
Hangzhou Shuhai Zhangxun Information Technology Co., Ltd., incorporated herein by reference to Exhibit 10.20 of
the 10-K filed on September 28, 2021.
Code of Ethics, incorporated herein by reference to Exhibit 14.1 of the S-1/A filed on October 16, 2018.
List of Subsidiaries, incorporated herein by reference to Exhibit 21.1 of the Form 10-K filed on September 28, 2020
Consent of Benjamin & Ko*
Consent of Morison Cogen LLP*
Consent of Flangas Law Group (included in Exhibit 5.1)
Power of Attorney (included on signature page)

* To be flied by amendment
** Previously filed
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Item 17. Undertakings
The undersigned registrant hereby undertakes:
(a) The undersigned registrant hereby undertakes to provide to the underwriters, at the closing specified in the
underwriting agreement, certificates in such denominations and registered in such names as required by the
underwriters to permit prompt delivery to each purchaser.
(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will
be governed by the final adjudication of such issue.
(c) The undersigned registrant hereby undertakes that:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.
(2) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form
of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
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(4) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
(5) For the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities
of an undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to
offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by an undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.
(d) For purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing
of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Beijing, China, on the 12th day of October, 2021.
DATASEA INC.
By: /s/ Zhixin Liu
Name: Zhixin Liu
Title: President, Chief Executive Officer
Each person whose signature appears below constitutes and appoints Zhixin Liu as his or her true and lawful attorneys-infact and agents, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Amendment to
registration statement on Form S-1 and any subsequent registration statement the Registrant may hereafter file with the Securities
and Exchange Commission pursuant to Rule 462 under the Securities Act to register additional securities in connection with this
registration statement, and to file this registration statement, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in order to effectuate the same as fully,
to all intents and purposes, as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents, or any of them, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated below.
Signature

Title

Date

/s/ Zhixin Liu
Zhixin Liu

Chief Executive Officer and Chair
(principal executive officer)

October 12, 2021

/s/ Mingzhou Sun
Mingzhou Sun

Chief Financial Officer
(principal accounting and financial officer)

October 12, 2021

/s/ Fu Liu
Fu Liu

Director

October 12, 2021

/s/ Michael James Antonoplos
Michael James Antonoplos

Independent Director

October 12, 2021

/s/ Chun Kwok Wong
Chun Kwok Wong

Independent Director

October 12, 2021

/s/ Ling Wang
Ling Wang

Independent Director

October 12, 2021
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