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2911(Name,Â	address,Â	includingÂ	zipÂ	code,Â	andÂ	telephoneÂ	number,Â	includingÂ	areaÂ	code,Â	ofÂ	agentÂ	forÂ	service)
â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“	With	a	Copy	to:	Ying	Li,	Esq.Lisa	Forcht,	Esq.Hunter	Taubman
FischerÂ	&	Li	LLC950	Third	Avenue,	19th	FloorNewÂ	York,	NYÂ	10022(212)Â	530-2206
â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“â€“	Approximate	date	of	commencement	of	proposed	sale	to	the
public:	Promptly	after	the	effective	date	of	this	registration	statement.	If	any	of	the	securities	being	registered	on	this	Form	are	to	be	offered
on	a	delayed	or	continuous	basis	pursuant	to	RuleÂ	415	under	the	Securities	ActÂ	ofÂ	1933	check	the	following	box.Â	â˜’	If	this	Form	is	filed
to	register	additional	securities	for	an	offering	pursuant	to	RuleÂ	462(b)Â	under	the	Securities	Act,	please	check	the	following	box	and	list	the
Securities	Act	registration	statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.Â	â˜​	If	this	Form	is	a	post-
effective	amendment	filed	pursuant	to	RuleÂ	462(c)Â	under	the	Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration
statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.Â	â˜​	If	this	Form	is	a	post-effective	amendment	filed
pursuant	to	RuleÂ	462(d)Â	under	the	Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration	statement	number	of	the
earlier	effective	registration	statement	for	the	same	offering.Â	â˜​	Indicate	by	check	mark	whether	the	registrant	is	a	large	accelerated	filer,	an
accelerated	filer,	a	non-accelerated	filer,	a	smaller	reporting	company,	or	an	emerging	growth	company.	See	the	definitions	of	â€œlarge
accelerated	filer,â€​	â€œaccelerated	filer,â€​	â€œsmaller	reporting	company,â€​	and	â€œemerging	growth	companyâ€​	in	RuleÂ	12b-2	of	the
ExchangeÂ	Act.	Large	accelerated	filer	Â		â˜​	Â		Accelerated	filer	Â		â˜​	Non-accelerated	filer	Â		â˜’	Â		Smaller	reporting	company	Â		â˜’	Â		Â		Â	
Â		Emerging	growth	company	Â		â˜’	If	an	emerging	growth	company,	indicate	by	check	mark	if	the	registrant	has	elected	not	to	use	the
extended	transition	period	for	complying	with	any	new	or	revised	financial	accounting	standardsâ€		provided	pursuant	to	SectionÂ	7(a)(2)
(B)Â	of	the	Securities	Act.Â	â˜​	The	Registrant	hereby	amends	this	registration	statement	on	such	date	or	dates	as	may	be	necessary	to	delay
its	effective	date	until	the	Registrant	shall	file	a	further	amendment	which	specifically	states	that	this	registration	statement	shall	thereafter
become	effective	in	accordance	with	SectionÂ	8(a)Â	of	the	Securities	ActÂ	ofÂ	1933,	as	amended,	or	until	the	registration	statement	shall
become	effective	on	such	date	as	the	U.S.Â	Securities	and	Exchange	Commission,	acting	pursuant	to	such	SectionÂ	8(a),	may	determine.	Â	
Table	of	Contents	The	information	in	this	prospectus	is	not	complete	and	may	be	changed.	The	selling	stockholder	may	not	sell	these	securities
until	the	registration	statement	filed	with	the	U.S.Â	Securities	and	Exchange	Commission	is	effective.	This	prospectus	is	not	an	offer	to	sell
these	securities	and	it	is	not	soliciting	any	offer	to	buy	these	securities	in	any	jurisdiction	where	such	offer	or	sale	is	not	permitted.	SUBJECT
TO	COMPLETION	DATED	DECEMBER	17,	2024	PRELIMINARY	PROSPECTUS	ARMLOGI	HOLDING	CORP.	Up	to	13,168,147Â	Shares	of
Common	Stock	This	prospectus	relates	to	the	resale,	from	time	to	time,	of	up	to	13,168,147	shares	of	common	stock,	par	value	$0.00001	per
share	(the	â€œCommon	Stockâ€​),	of	Armlogi	Holding	Corp.,	a	Nevada	corporation	(the	â€œCompany,â€​	â€œwe,â€​	â€œus,â€​	or	â€œourâ€​),
by	YAÂ	II	PN,	LTD,	a	Cayman	Islands	exempt	limited	company	(the	â€œSelling	Stockholderâ€​).	The	shares	of	Common	Stock	to	which	this
prospectus	relates	have	been	or	may	be	issued	by	us	to	the	Selling	Stockholder	pursuant	to	a	standby	equity	purchase	agreement,	dated
NovemberÂ	25,	2024	(the	â€œEffective	Dateâ€​),	by	and	between	the	Company	and	the	Selling	Stockholder	(the	â€œSEPAâ€​),	from	time	to
time	after	the	date	of	this	prospectus,	upon	the	terms	and	subject	to	the	conditions	set	forth	in	the	SEPA.	Such	shares	of	Common	Stock
include	(i)Â	up	to	13,125,000	shares	of	Common	Stock	that	may	be	issued	to	the	Selling	Stockholder	pursuant	to	the	SEPA,	either	in	our	sole
discretion	following	an	Advance	Notice	(as	defined	below)	or	pursuant	to	an	Investor	Notice	(as	defined	below)	and	(ii)Â	43,147	shares	of
Common	Stock	that	we	issued	to	the	Selling	Stockholder	on	DecemberÂ	13,	2024	pursuant	to	the	SEPA	(the	â€œCommitment	Sharesâ€​),	as
partial	consideration	for	its	commitment	to	purchase	shares	of	our	Common	Stock	in	one	or	more	purchases	that	we	may	direct	it	to	make,
from	time	to	time	after	the	date	of	this	prospectus,	pursuant	to	the	SEPA.Â	We	are	not	selling	any	securities	under	this	prospectus	and	will	not
receive	any	of	the	proceeds	from	the	sale	of	our	Common	Stock	by	the	Selling	Stockholder	hereby.	However,	we	may	receive	up	to
$50,000,000	aggregate	gross	proceeds	from	sales	of	Common	Stock	that	we	may	elect	to	make	to	the	Selling	Stockholder	pursuant	to	the
SEPA	after	the	date	of	this	prospectus.	See	â€œThe	Standby	Equity	Purchase	Agreementâ€​	on	page	11Â	of	this	prospectus	for	a	description	of
the	SEPA	and	â€œSelling	Stockholderâ€​	on	page	17Â	of	this	prospectus	for	additional	information	regarding	the	Selling	Stockholder.	The
Selling	Stockholder	may	sell	or	otherwise	dispose	of	the	Common	Stock	described	in	this	prospectus	in	a	number	of	different	ways	and	at
varying	prices.	The	Selling	Stockholder	is	an	â€œunderwriterâ€​	within	the	meaning	of	SectionÂ	2(a)(11)Â	of	the	Securities	ActÂ	ofÂ	1933,	as
amended	(the	â€œSecurities	Actâ€​),	and	any	profits	on	the	sales	of	shares	of	our	Common	Stock	by	the	Selling	Stockholder	and	any	discounts,
commissions,	or	concessions	received	by	the	Selling	Stockholder	are	deemed	to	be	underwriting	discounts	and	commissions	under	the
Securities	Act.	If	any	underwriters,	dealers,	or	agents	are	involved	in	the	sale	of	any	of	the	securities,	their	names	and	any	applicable	purchase
price,	fee,	commission,	or	discount	arrangement	between	or	among	them	will	be	set	forth,	or	will	be	calculable	from	the	information	set	forth,
in	any	applicable	prospectus	supplement.	We	will	pay	the	expenses	incurred	in	registering	under	the	Securities	Act	the	offer	and	sale	of	the
shares	of	Common	Stock	to	which	this	prospectus	relates	by	the	Selling	Stockholder,	including	our	legal	and	accounting	fees.	See	the	sections
â€œAbout	this	Prospectusâ€​	on	page	ii	and	â€œPlan	of	Distributionâ€​	on	page	21Â	of	this	prospectus	for	more	information.	No	securities	may
be	sold	without	delivery	of	this	prospectus	and	any	applicable	prospectus	supplement	describing	the	method	and	terms	of	the	offering	of	such
securities.	You	should	carefully	read	this	prospectus	and	any	applicable	prospectus	supplement	before	you	invest	in	our	securities.	We
engaged	D.Â	Boral	Capital	LLC	(â€œDBCâ€​)	to	act	as	our	placement	agent	in	connection	with	this	offering.	We	have	agreed	to	pay	DBC	a	cash
fee	of	7%	based	upon	the	aggregate	gross	proceeds	received	from	the	sales	of	Common	Stock	that	we	elect	to	make	to	the	Selling	Stockholder
pursuant	to	the	SEPA.Â	As	additional	compensation	for	DBCâ€™s	services,	we	shall	issue	to	DBC	or	its	designees	at	the	closing	of	the	offering,
warrants	(the	â€œDBCâ€™s	Warrantsâ€​)	to	purchase	that	number	of	shares	of	Common	Stock	equal	to	5.0%	of	the	aggregate	number	of
shares	of	Common	Stock	sold	in	the	offering.	DBCâ€™s	Warrants	will	be	exercisable	at	any	time	and	from	time	to	time,	in	whole	or	in	part,
during	the	four	and	a	half-year	period	commencing	sixÂ	months	from	the	commencement	of	sales	of	the	offering,	at	a	price	per	share	equal	to
120.0%	of	the	price	per	share	of	the	Common	Stock	sold	in	the	offering.	See	â€œPlan	of	Distributionâ€​	on	page	21	of	this	prospectus	for
additional	information	regarding	this	arrangement.	Shares	of	our	Common	Stock	are	listed	on	the	Nasdaq	Global	Market	(â€œNasdaqâ€​)
under	the	symbol	â€œBTOC.â€​	On	DecemberÂ	13,	2024,	the	last	reported	sale	price	for	our	Common	Stock	was	$5.55Â	per	share.	Investing	in
our	Common	Stock	involves	a	high	degree	of	risk.	See	â€œRisk	Factorsâ€​	beginning	on	page	8	of	this	prospectus.	Neither	the	U.S.Â	Securities
and	Exchange	Commission	nor	any	state	securities	commission	nor	any	other	regulatory	body	has	approved	or	disapproved	of	these	securities
or	determined	if	this	prospectus	is	truthful	or	complete.	Any	representation	to	the	contrary	is	a	criminal	offense.	Prospectus	dated	[â€¢],	2024
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INCORPORATION	OF	CERTAIN	INFORMATION	BY	REFERENCE	Â		25	i	Table	of	Contents	ABOUT	THIS	PROSPECTUS	This	prospectus	is	part
of	a	registration	statement	on	FormÂ	S-1	that	we	filed	with	the	U.S.Â	Securities	and	Exchange	Commission	(the	â€œSECâ€​)	to	register	the
securities	described	in	this	prospectus	for	resale	by	the	Selling	Stockholder	who	may,	from	time	to	time,	sell	the	securities	described	in	this
prospectus.	We	may	also	provide	a	prospectus	supplement	or	post-effective	amendment	to	the	registration	statement	to	add	information	to,	or
update	or	change	information	contained	in,	this	prospectus.	If	there	is	any	inconsistency	between	the	information	in	this	prospectus	and	the
applicable	prospectus	supplement	or	post-effective	amendment,	you	should	rely	on	the	prospectus	supplement	or	post-effective	amendment,	as
applicable.	You	should	read	both	this	prospectus	and	any	applicable	prospectus	supplement	or	post-effective	amendment	to	the	registration
statement	together	with	the	additional	information	to	which	we	refer	you	in	the	section	titled	â€œWhere	You	Can	Find	More	Information.â€​



You	should	rely	only	on	the	information	contained	in	this	prospectus	and	any	prospectus	supplement	filed	by	us	with	the	SEC	in	connection
with	this	offering,	and	the	documents	incorporated	by	reference	herein	and	therein.	Neither	we	nor	the	Selling	Stockholder	has	authorized
anyone	to	provide	you	with	different	information.	We	take	no	responsibility	for,	and	can	provide	no	assurance	as	to	the	reliability	of,	any	other
information	that	others	may	give	you.	The	information	in	this	prospectus	and	any	applicable	prospectus	supplement	is	accurate	only	as	of	the
date	on	its	respective	cover.	Our	business,	financial	condition,	results	of	operations,	and	prospects	may	have	changed	since	those	dates.	The
Selling	Stockholder	is	offering	to	sell,	and	seeking	offers	to	buy,	our	securities	only	in	jurisdictions	where	offers	and	sales	are	permitted.
Unless	otherwise	indicated,	information	contained	in	this	prospectus	or	any	applicable	prospectus	supplement	concerning	our	industry,
including	our	market	opportunity,	is	based	on	information	from	independent	industry	analysts,	market	research,	publicly	available	information,
and	industry	publications.	The	third-party	sources	from	which	we	have	obtained	information	are	generally	believed	to	be	reliable,	but	we
cannot	assure	you	that	such	information	is	accurate	or	complete.	Management	estimates	contained	in	this	prospectus	and	any	applicable
prospectus	supplement	are	based	on	assumptions	made	by	us	using	our	internal	research	data	and	our	knowledge	of	such	industry	and
market,	including	reference	to	publicly	available	information	released	by	independent	industry	analysts	and	third-party	sources,	which	we
believe	to	be	reasonable.	In	addition,	while	we	believe	such	information	is	generally	reliable	and	is	based	on	reasonable	assumptions,	such
data	involves	risks	and	uncertainties	and	is	subject	to	change	based	on	various	factors,	including	those	discussed	under	the	heading	â€œRisk
Factors.â€​	These	and	other	factors	could	cause	our	future	performance	to	differ	materially	from	our	assumptions	and	estimates.	See
â€œDisclosure	Regarding	Forward-Looking	Statements.â€​	For	investors	outside	the	UnitedÂ	States:	Neither	we	nor	the	Selling	Stockholder
have	done	anything	that	would	permit	this	offering	or	possession	or	distribution	of	this	prospectus	in	any	jurisdiction	where	action	for	that
purpose	is	required,	other	than	in	the	UnitedÂ	States.	Persons	outside	the	UnitedÂ	States	who	come	into	possession	of	this	prospectus	must
inform	themselves	about,	and	observe	any	restrictions	relating	to,	the	offering	of	securities	and	the	distribution	of	this	prospectus	outside	the
UnitedÂ	States.	Certain	Definitions	Unless	otherwise	indicated	or	the	context	requires	otherwise,	references	in	this	prospectus	to:	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	â€œ2024	Annual	Reportâ€​	are	to	our	annual	report	on	FormÂ	10-K	(File	No.Â	001-42099),	filed	with	the	SEC	on
SeptemberÂ	26,	2024;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	â€œArmlogi	Holdingâ€​	are	to	Armlogi	Holding	Corp.,	a	corporation	incorporated	under	the	laws	of
the	State	of	Nevada;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	â€œChinaâ€​	or	the	â€œPRCâ€​	are	to	the	Peopleâ€™s	Republic	of	China;	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	â€œSeptemberÂ	2024	Quarterly	Reportâ€​	are	to	our	quarterly	report	on	FormÂ	10-Q	(File	No.Â	001-42099),	filed	with	the
SEC	on	NovemberÂ	14,	2024;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	â€œU.S.Â	dollars,â€​	â€œ$,â€​	and	â€œdollarsâ€​	are	to	the	legal	currency	of	the
UnitedÂ	States;	and	â€¢Â	Â	Â	Â	Â	Â	Â	Â	â€œwe,â€​	â€œus,â€​	â€œour,â€​	â€œour	Company,â€​	or	the	â€œCompanyâ€​	are	to	Armlogi	Holding
and	its	subsidiaries,	as	the	case	may	be.	ii	Table	of	Contents	PROSPECTUS	SUMMARY	This	summary	highlights	selected	information
contained	elsewhere	or	incorporated	by	reference	in	this	prospectus.	This	summary	does	not	contain	all	of	the	information	you	should	consider
before	you	decide	whether	to	purchase	our	securities	in	this	offering.	You	should	read	this	entire	prospectus	carefully,	including	the	section
titled	â€œRisk	Factors,â€​	as	well	as	the	sections	titled	â€œManagementâ€™s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of
Operationsâ€​	and	â€œRisk	Factorsâ€​	and	our	audited	financial	statements	and	related	notes	in	the2024	Annual	Report,	which	are
incorporated	by	reference	into	this	prospectus.â€​	Business	Overview	Our	Company	We	are	a	fast-growing	U.S.-based	warehousing	and
logistics	service	provider	that	offers	a	comprehensive	package	of	supply-chain	solutions	relating	to	warehouse	management	and	order
fulfillment.	With	the	boom	of	e-commerce	and	Internet	technology,	along	with	the	development	of	global	supply	chains,	a	growing	number	of
merchants	are	seeking	to	sell	their	products	through	international	e-commerce	platforms,	such	as	Amazon	and	eBay.	These	merchants,
however,	are	confronted	with	major	logistical	challenges	because	of	the	complexities	involved	in	shipping	goods	across	borders.	Specifically,
when	a	foreign	consumer	places	an	order	online,	it	can	take	a	long	time	for	the	goods	to	be	delivered	from	one	country	to	another	(especially
for	bulky	items),	while	facing	high	damage	rates	and	congestion	during	peak	seasons.	One	of	the	solutions	to	such	problems	is	to	set	up
overseas	warehouses,	which	are	local	storage	facilities	established	in	a	foreign	country	where	the	cross-border	merchants	intend	to	sell	their
goods.	Cross-border	e-commerce	merchants	can	export	goods	in	batches	in	advance	to	overseas	warehouses,	which	can	then	be	delivered	to
overseas	consumers	once	orders	are	placed	via	e-commerce	platforms.	As	a	result,	the	delivery	time	and	the	rate	of	damaged	and	lost
packages	may	be	reduced	significantly,	therefore	enhancing	the	shopping	experience	of	consumers.	We	provide	one-stop	warehousing	and
logistics	services	to	cross-border	e-commerce	merchants	outside	the	U.S.Â	who	seek	to	sell	in	the	U.S.Â	market.	As	of	the	date	of	this
prospectus,	we	operate	10	warehouses	across	the	country,	with	an	aggregate	gross	floor	area	of	approximately	3,245,667	square	feet.	Aside
from	a	nationwide	footprint	and	large	storage	space,	our	warehouses	are	equipped	with	automated	sorting	systems,	heavy-duty	forklifts,	and
pallets	and	trays	that	are	suitable	for	processing	bulky	items.	As	a	one-stop	warehousing	and	logistics	service	provider,	we	offer	a	full
spectrum	of	services,	including	(i)Â	customs	brokerage	services;	(ii)Â	transportation	of	merchandise	to	U.S.Â	warehouses;	and
(iii)Â	warehouse	management	and	order	fulfillment	services,	which	further	include	(a)Â	product	storage	and	retrieval,	(b)Â	product	packing
and	labeling,	(c)Â	kitting	and	repackaging,	(d)Â	order	assembly	and	load	consolidation,	(e)Â	inventory	management	and	sales	forecasting,
(f)Â	third-party	distribution	coordination,	and	(g)Â	other	value-added	services.	We	also	provide	warehousing	and	logistics	services	to	our	U.S.-
based	commercial	customers,	who	are	typically	domestic	e-commerce	merchants	seeking	efficient	and	reliable	warehousing	and	logistics
solutions	to	support	their	operations.	In	general,	the	warehousing	and	logistics	services	we	provide	to	our	domestic	customers	are	similar	to
those	we	provide	to	our	overseas	customers.	This	allows	us	to	provide	integrated	solutions	for	our	customers,	whether	they	need	domestic	or
international	warehousing	and	logistics	support.	As	of	SeptemberÂ	30,	2024	and	JuneÂ	30,	2024	and	2023,	we	had	an	active	customer	base	of
156,	105,	and	83,	respectively,	for	our	warehousing	and	logistics	services.	For	the	threeÂ	months	ended	SeptemberÂ	30,	2024	and	2023,	we
had	total	revenue	of	$42.5Â	million	and	$41.2Â	million,	and	a	net	loss	of	$4.6Â	million	and	net	income	of	$2.8Â	million,	respectively.	For	the
fiscalÂ	years	ended	JuneÂ	30,	2024	and	2023,	we	had	total	revenue	of	$167.0Â	million	and	$135.0Â	million,	respectively,	and	net	income	of
$7.4Â	million	and	$13.9Â	million,	respectively.	While	we	do	not	have	any	subsidiaries,	assets,	or	employees	in	the	PRC,	we	generate	a
significant	part	of	our	revenue	from	customers	based	in	China.	During	the	threeÂ	months	ended	SeptemberÂ	30,	2024	and	the	fiscalÂ	years
ended	JuneÂ	30,	2024	and	2023,	we	generated	approximately	85%,	96%,	and	96%	of	our	revenue	from	PRC-based	customers,	respectively.	1
Table	of	Contents	Our	Strengths	We	believe	the	following	strengths	are	essential	for	our	success	and	differentiate	us	from	our	competitors:	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	quality	warehousing	and	logistics	services	that	meet	ISO	9001	standards;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	reasonable	service	fees	and
delivery	fees	due	to	the	large	volume	of	goods	we	process;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	capability	of	providing	efficient	and	low-error	warehousing
services	by	leveraging	warehouse	and	order	management	technology;	and	â€¢Â	Â	Â	Â	Â	Â	Â	Â	an	experienced	management	team	with	strong
financial	and	operational	expertise.	Growth	Strategies	We	intend	to	develop	our	business	and	strengthen	our	brand	loyalty	by	implementing
the	following	strategies:	â€¢Â	Â	Â	Â	Â	Â	Â	Â	expand	and	diversify	our	customer	base	and	geographic	coverage;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	enhance
our	customersâ€™	supply	chain	efficiency	by	expanding	the	breadth	and	depth	of	our	solutions	and	services;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	further	invest
in	supply	chain	technologies	to	drive	sustainable	growth;	and	â€¢Â	Â	Â	Â	Â	Â	Â	Â	pursue	additional	strategic	and	financially	attractive
acquisitions.	Organizational	Structure	We	were	incorporated	under	the	laws	of	the	State	of	Nevada	as	a	corporation	on	SeptemberÂ	27,
2022.Â	As	of	the	date	of	this	prospectus,	we	hold	100%	of	the	equity	interests	in	Armstrong	Logistic	Inc.	(â€œArmstrong	Logisticâ€​),	a
company	incorporated	on	AprilÂ	16,	2020	under	the	laws	of	the	State	of	California,	which	holds	100%	of	the	equity	interests	in	the	following
entities:	â€¢Â	Â	Â	Â	Â	Â	Â	Â	(i)Â	Armlogi	Truck	Dispatching	LLC,	a	limited	liability	company	wholly	owned	by	Armstrong	Logistic,	which	was
organized	on	FebruaryÂ	26,	2021	under	the	laws	of	the	State	of	California;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	(ii)Â	AndTech	Trucking	LLC,	a	limited	liability
company	wholly	owned	by	Armstrong	Logistic,	which	was	organized	on	MayÂ	7,	2021	under	the	laws	of	the	State	of	California;	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	(iii)Â	Amlogi	Trucking	LLC,	a	limited	liability	company	wholly	owned	by	Armstrong	Logistic,	which	was	organized	on
MarchÂ	25,	2021	under	the	laws	of	the	State	of	California;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	(iv)Â	Armlogi	Group	LLC,	a	limited	liability	company	wholly
owned	by	Armstrong	Logistic,	which	was	organized	on	OctoberÂ	19,	2021	under	the	laws	of	the	State	of	California;	and	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	(v)Â	ANDTECH	Customs	Broker	LLC,	a	limited	liability	company	wholly	owned	by	Armstrong	Logistic,	which	was	organized
on	JuneÂ	8,	2021	under	the	laws	of	the	State	of	California.	For	more	details	on	our	corporate	history,	please	refer	to
â€œPartÂ	IÂ	â€”Â	ItemÂ	1.	BusinessÂ	â€”Â	Organizational	Structureâ€​	in	the	2024	Annual	Report.	Corporate	Information	Our	principal
executive	office	is	located	at	20301	East	Walnut	Drive	North,	Walnut,	California,	91789.	Our	telephone	number	is	(888)Â	691-2911	and	our
website	address	is	www.armlogi.com.	The	information	contained	in,	or	that	can	be	accessed	through,	our	website	is	not	incorporated	by
reference	into,	and	is	not	part	of,	this	prospectus.	Standby	Equity	Purchase	Agreement	with	the	Selling	Stockholder	On	the	Effective	Date,	we
entered	into	the	SEPA	with	the	Selling	Stockholder.	Pursuant	to	the	SEPA,	the	Selling	Stockholder	will	advance	to	the	Company,	subject	to	the
satisfaction	of	certain	conditions	as	set	forth	therein,	the	principal	amount	of	$21Â	million	(the	â€œPre-Paid	Advanceâ€​),	which	will	be
evidenced	by	convertible	promissory	notes	2	Table	of	Contents	(the	â€œPromissory	Notesâ€​)	in	three	tranches.	The	Promissory	Notes	will
accrue	interest	on	the	outstanding	principal	balance	at	an	annual	rate	equal	to	0%,	which	shall	increase	to	an	annual	rate	of	18%	upon	the
occurrence	of	an	Event	of	Default	(as	defined	in	the	Promissory	Notes)	for	so	long	as	such	event	remains	uncured.	The	Promissory	Notes	will
mature	on	NovemberÂ	25,	2026,	which	may	be	extended	at	the	option	of	the	Selling	Stockholder.	The	Promissory	Notes	are	convertible	at	a



conversion	price	equal	to	the	lower	of	(i)Â	$7.5937	per	share	or	(ii)Â	94%	of	the	lowest	daily	VWAP	(as	defined	below)	during	the	five
consecutiveÂ	trading	days	immediately	preceding	the	conversion	date	(but	no	lower	than	the	â€œfloor	priceâ€​	then	in	effect,	which	is	$1.1880
per	share,	subject	to	adjustment	from	time	to	time	in	accordance	with	the	terms	contained	in	the	Promissory	Notes)	(the	â€œConversion
Priceâ€​).	The	first	tranche	of	the	Pre-Paid	Advance	was	disbursed	on	NovemberÂ	25,	2024	(the	â€œFirst	Pre-Advance	Closingâ€​)	in	the
principal	amount	of	$5Â	million.	The	second	tranche	of	the	Pre-Paid	Advance	will	be	in	the	principal	amount	of	$5Â	million	and	advanced	on
the	secondÂ	trading	day	after	the	filing	of	the	registration	statement	of	which	this	prospectus	forms	a	part	(the	â€œSecond	Pre-Advance
Closing).	The	third	tranche	of	the	Pre-Paid	Advance	will	be	in	the	principal	amount	of	$11Â	million	and	advanced	on	the	secondÂ	trading	day
after	the	registration	statement	of	which	this	prospectus	forms	a	part	becomes	effective	(the	â€œThird	Pre-Advance	Closing)	(each	of	the	First
Pre-Advance	Closing,	the	Second	Pre-Advance	Closing,	and	the	Third	Pre-Advance	Closing	are	individually	referred	to	as	a	â€œPre-Advance
Closing,â€​	and	collectively	referred	to	as	the	â€œPre-Advance	Closingsâ€​).	At	each	Pre-Advance	Closing,	the	Selling	Stockholder	advanced,
and	is	expected	to	advance,	to	the	Company	the	principal	amount	of	the	applicable	tranche	of	the	Pre-Paid	Advance,	less	a	discount	in	the
amount	equal	to	10%	of	the	principal	amount	of	such	tranche	of	the	Pre-Paid	Advance	netted	from	the	purchase	price	due	and	structured	as	an
original	issue	discount.	Pursuant	to	the	SEPA,	and	upon	the	satisfaction	of	the	conditions	to	the	Selling	Stockholderâ€™s	purchase	obligation
set	forth	in	the	SEPA,	including	the	registration	of	shares	of	Common	Stock	issuable	pursuant	to	the	SEPA	for	resale,	we	will	have	the	right,
from	time	to	time,	until	DecemberÂ	1,	2026,	to	require	the	Selling	Stockholder	to	purchase	up	to	$50Â	million	of	shares	of	our	Common	Stock,
subject	to	certain	limitations	and	conditions	set	forth	in	the	SEPA,	by	delivering	written	notice	to	the	Selling	Stockholder	(each,	an
â€œAdvance	Noticeâ€​).	If	there	is	no	balance	outstanding	under	a	Promissory	Note,	we	may,	in	our	sole	discretion,	select	the	amount	of	the
advance	that	we	desire	to	issue	and	sell	to	the	Selling	Stockholder	in	each	Advance	Notice,	subject	to	a	maximum	limit	equal	to	100%	of	the
average	of	the	daily	volume	traded	of	the	Companyâ€™s	Common	Stock	on	Nasdaq	for	the	five	consecutiveÂ	trading	days	immediately
preceding	the	delivery	of	an	Advance	Notice	(â€œMaximum	Advance	Amountâ€​).	If	there	is	a	balance	outstanding	under	a	Promissory	Note,
we	may	only	submit	an	Advance	Notice	(i)Â	if	an	Amortization	Event	(as	defined	in	the	Promissory	Notes)	has	occurred	and	our	obligation	to
make	prepayments	under	the	Promissory	Notes	has	not	ceased,	and	(ii)Â	the	aggregate	purchase	price	owed	to	us	from	such	Advances
(â€œAdvance	Proceedsâ€​)	will	be	paid	by	the	Selling	Stockholder	by	offsetting	the	amount	of	the	Advance	Proceeds	against	an	equal	amount
outstanding	under	the	Promissory	Notes.	Pursuant	to	an	Advance	Notice,	the	shares	will	be	issued	and	sold	to	the	Selling	Stockholder	at	a	per
share	price	equal	to,	at	the	election	of	the	Company	as	specified	in	the	relevant	Advance	Notice:	(i)Â	95%	of	the	Market	Price	(as	defined
below)	for	any	period	commencing	on	the	receipt	of	the	Advance	Notice	by	the	Selling	Stockholder	(or,	if	the	Advance	Notice	is	submitted	to
the	Selling	Stockholder	prior	to	9:00Â	a.m.	Eastern	Time,	the	opening	of	trading	on	suchÂ	day)	and	ending	on	4:00Â	p.m.	Eastern	time	on	the
applicable	Advance	Notice	date	(the	â€œOption	1	Pricing	Periodâ€​),	or	(ii)Â	97%	of	the	Market	Price	for	any	three	consecutiveÂ	trading	days
commencing	on	theÂ	day	such	Advance	Notice	is	delivered	(the	â€œOption	2	Pricing	Period,â€​	and	each	of	the	Option	1	Pricing	Period	and	the
Option	2	Pricing	Period,	a	â€œPricing	Periodâ€​).	For	so	long	as	there	is	a	balance	outstanding	under	a	Promissory	Note,	the	Selling
Stockholder,	at	its	sole	discretion,	may	deliver	to	us	a	notice	(â€œInvestor	Noticeâ€​),	to	cause	an	Advance	Notice	to	be	deemed	delivered	to
the	Selling	Stockholder	and	the	issuance	of	shares	of	our	Common	Stock	to	the	Selling	Stockholder	pursuant	to	an	Advance.	The	Selling
Stockholder	may	select	the	amount	of	the	Advance	pursuant	to	an	Investor	Notice	which	shall	not	exceed	the	limitations	set	forth	in	the	SEPA,
provided	that	the	amount	of	the	Advance	selected	shall	not	exceed	the	balance	owed	under	all	Promissory	Notes	outstanding	on	the	date	of
delivery	of	the	Investor	Notice.	The	shares	will	be	issued	and	sold	to	the	Selling	Stockholder	pursuant	to	an	Investor	Notice	at	a	per	share
price	equal	to	the	Conversion	Price	that	would	be	applicable	to	the	amount	of	the	Advance	selected	by	the	Selling	Stockholder	if	such	amount
were	to	be	converted	as	of	the	date	of	delivery	of	the	Investor	Notice.	The	Selling	Stockholder	will	pay	the	purchase	price	for	such	shares	to	be
issued	pursuant	to	the	Investor	Notice	by	offsetting	the	amount	of	the	purchase	price	to	be	paid	by	the	Selling	Stockholder	against	an	amount
outstanding	under	the	Promissory	Notes.	3	Table	of	Contents	We	paid	the	Selling	Stockholder	a	structuring	fee	of	$25,000	and	agreed	to	pay
the	Selling	Stockholder	a	commitment	fee	totaling	$500,000	(the	â€œCommitment	Feeâ€​).	One-half	of	the	Commitment	Fee	was	paid	through
the	issuance	of	43,147	shares	of	Common	Stock	to	the	Selling	Stockholder	pursuant	to	the	SEPA.Â	The	remaining	one-half	of	the	Commitment
Fee	is	expected	to	be	paid	on	the	three-month	anniversary	of	the	Effective	Date	in	cash	(or	by	way	of	an	Advance).	Under	applicable	Nasdaq
listing	rules	and	pursuant	to	the	SEPA,	in	no	event	may	we	issue	or	sell	to	the	Selling	Stockholder	shares	of	Common	Stock	in	excess	of
8,322,636	shares	of	Common	Stock	(the	â€œExchange	Capâ€​),	which	is	19.9%	of	the	shares	of	Common	Stock	outstanding	immediately	prior
to	the	Effective	Date,	unless	we	obtain	stockholder	approval	to	issue	shares	of	Common	Stock	in	excess	of	the	Exchange	Cap.	In	any	event,	we
may	not	issue	or	sell	any	shares	of	our	Common	Stock	under	the	SEPA	if	such	issuance	or	sale	would	breach	any	applicable	Nasdaq	listing
rules.	Actual	sales	of	shares	of	Common	Stock	to	the	Selling	Stockholder	under	the	SEPA	will	depend	on	a	variety	of	factors,	which	may
include,	among	other	things,	market	conditions,	the	trading	price	of	our	Common	Stock	and	determinations	by	us	as	to	the	appropriate
sources	of	funding	for	our	business	and	operations.	The	SEPA	will	automatically	terminate	on	the	earliest	to	occur	of	(i)Â	DecemberÂ	1,	2026,
provided	that	if	any	Promissory	Notes	are	then	outstanding,	such	termination	will	be	delayed	until	such	date	that	the	outstanding	balance	of
any	Promissory	Note	has	been	repaid	or	any	outstanding	Promissory	Note	has	been	otherwise	terminated	in	accordance	with	its	terms,	or
(ii)Â	the	date	on	which	the	Selling	Stockholder	shall	have	purchased	from	us	under	the	SEPA	$50Â	million	of	shares	of	Common	Stock.	We
have	the	right	to	terminate	the	SEPA	upon	fiveÂ	trading	daysâ€™	prior	written	notice	to	the	Selling	Stockholder,	provided	that	there	are	no
outstanding	Advance	Notices	under	which	we	are	yet	to	issue	shares	of	Common	Stock	and	provided	that	we	have	paid	all	amounts	owed	to
the	Selling	Stockholder	pursuant	to	the	SEPA	and	the	Promissory	Notes.	We	and	the	Selling	Stockholder	may	also	agree	to	terminate	the
SEPA	by	mutual	written	consent.	Neither	we	nor	the	Selling	Stockholder	may	assign	or	transfer	our	respective	rights	and	obligations	under
the	SEPA,	and	no	provision	of	the	SEPA	may	be	modified	or	waived	by	us	or	the	Selling	Stockholder	other	than	by	an	instrument	in	writing
signed	by	both	parties.	The	description	of	the	SEPA	does	not	purport	to	be	complete	and	is	qualified	in	its	entirety	by	reference	to	the	full	text
of	the	SEPA,	a	copy	of	which	is	filed	as	an	exhibit	to	the	registration	statement	of	which	this	prospectus	forms	a	part	and	is	incorporated
herein	by	reference.	See	â€œThe	Standby	Equity	Purchase	Agreementâ€​	on	page	11	of	this	prospectus	for	additional	information.	Implications
of	Being	an	â€œEmerging	Growth	Companyâ€​	As	a	company	with	less	than	$1.235Â	billion	in	revenue	during	our	last	fiscal	year,	we	qualify	as
an	â€œemerging	growth	companyâ€​	as	defined	in	the	JOBS	Act.	An	â€œemerging	growth	companyâ€​	may	take	advantage	of	reduced
reporting	requirements	that	are	otherwise	applicable	to	larger	public	companies.	In	particular,	as	an	emerging	growth	company,	we:	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	may	present	only	twoÂ	years	of	audited	financial	statements	and	only	twoÂ	years	of	related	Managementâ€™s	Discussion
and	Analysis	of	Financial	Condition	and	Results	of	Operations;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	are	not	required	to	provide	a	detailed	narrative	disclosure
discussing	our	compensation	principles,	objectives,	and	elements	and	analyzing	how	those	elements	fit	with	our	principles	and	objectives,
which	is	commonly	referred	to	as	â€œcompensation	discussion	and	analysisâ€​;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	are	not	required	to	obtain	an	attestation
and	report	from	our	auditors	on	our	managementâ€™s	assessment	of	our	internal	control	over	financial	reporting	pursuant	to	the	Sarbanes-
Oxley	ActÂ	ofÂ	2002;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	are	not	required	to	obtain	a	non-binding	advisory	vote	from	our	stockholders	on	executive
compensation	or	golden	parachute	arrangements	(commonly	referred	to	as	the	â€œsay-on-pay,â€​	â€œsay-on	frequency,â€​	and	â€œsay-on-
golden-parachuteâ€​	votes);	4	Table	of	Contents	â€¢Â	Â	Â	Â	Â	Â	Â	Â	are	exempt	from	certain	executive	compensation	disclosure	provisions
requiring	a	pay-for-performance	graph	and	CEO	pay	ratio	disclosure;	and	â€¢Â	Â	Â	Â	Â	Â	Â	Â	are	eligible	to	claim	longer	phase-in	periods	for
the	adoption	of	new	or	revised	financial	accounting	standards	under	Â§107	of	the	JOBS	Act.	We	intend	to	take	advantage	of	all	of	these
reduced	reporting	requirements	and	exemptions,	including	the	longer	phase-in	periods	for	the	adoption	of	new	or	revised	financial	accounting
standards	under	Â§107	of	the	JOBS	Act.	Our	election	to	use	the	phase-in	periods	may	make	it	difficult	to	compare	our	financial	statements	to
those	of	non-emerging	growth	companies	and	other	emerging	growth	companies	that	have	opted	out	of	the	phase-in	periods	under	Â§107	of
the	JOBS	Act.	Under	the	JOBS	Act,	we	may	take	advantage	of	the	above-described	reduced	reporting	requirements	and	exemptions	until	we	no
longer	meet	the	definition	of	an	emerging	growth	company.	The	JOBS	Act	provides	that	we	would	cease	to	be	an	â€œemerging	growth
companyâ€​	at	the	end	of	the	fiscal	year	in	which	the	fifth	anniversary	of	our	initial	sale	of	common	equity	pursuant	to	a	registration	statement
declared	effective	under	the	Securities	Act	occurred,	if	we	have	more	than	$1.235Â	billion	in	annual	revenue,	have	more	than	$700Â	million	in
market	value	of	our	Common	Stock	held	by	non-affiliates,	or	issue	more	than	$1Â	billion	in	principal	amount	of	non-convertible	debt	over	a
three-year	period.	5	Table	of	Contents	THE	OFFERING	Shares	of	Common	Stock	offered	by	the	Selling	Stockholder	Â		Up	to	13,168,147
shares	of	Common	Stock	Shares	of	Common	Stock	outstanding	priorÂ	to	the	offering	Â		41,677,147	shares	of	Common	Stock(1)	Shares	of
common	stock	after	giving	effect	to	the	issuance	of	the	shares	registered	forÂ	resale	hereunder	Â		54,802,147	shares	of	Common	Stock(1)	Use
of	proceeds	Â		We	will	not	receive	any	proceeds	from	the	resale	of	shares	of	Common	Stock	included	in	this	prospectus	by	the	Selling
Stockholder.	However,	we	expect	to	receive	proceeds	from	sales	of	Common	Stock	that	we	may	elect	to	make	to	the	Selling	Stockholder
pursuant	to	the	SEPA,	if	any,	from	time	to	time	in	our	discretion.	The	net	proceeds	from	sales,	if	any,	under	the	SEPA,	will	depend	on	the
frequency	and	prices	at	which	we	sell	shares	of	Common	Stock	to	the	Selling	Stockholder	after	the	date	of	this	prospectus.	See	the	section	of
this	prospectus	titled	â€œThe	Standby	Equity	Purchase	Agreementâ€​	for	a	description	of	how	the	price	we	may	sell	shares	of	Common	Stock



to	the	Selling	Stockholder	is	calculated	pursuant	to	the	SEPA.	We	currently	intend	to	use	the	net	proceeds	that	we	receive	from	sales	of	our
Common	Stock	to	the	Selling	Stockholder,	if	any,	under	the	SEPA	primarily	for	working	capital.	We	may	also	use	a	portion	of	the	net	proceeds
for	the	acquisition	of,	or	investment	in,	technologies,	solutions	or	businesses	that	complement	our	business,	although	we	have	not	yet
identified	nor	entered	into	preliminary	negotiations	with	any	specific	acquisition	or	investment	target	and	do	not	have	any	agreements	for
acquisitions	or	investments	as	of	the	date	of	this	prospectus.	See	â€œUse	of	Proceedsâ€​	on	page	14	of	this	prospectus	for	additional
information.	Market	for	Common	Stock	Â		Our	Common	Stock	is	listed	on	the	Nasdaq	Global	Market	under	the	symbol	â€œBTOC.â€​	Lock-up
Â		We	have	agreed	with	DBC	not	to,	for	a	period	of	90Â	days	from	the	date	of	this	prospectus,	issue,	offer,	pledge,	sell,	contract	to	sell,	sell	any
option	or	contract	to	purchase,	purchase	any	option	or	contract	to	sell,	grant	any	option,	right,	or	warrant	to	purchase,	lend,	or	otherwise
transfer	or	dispose	of,	directly	or	indirectly,	any	shares	of	our	Common	Stock	or	any	securities	convertible	into	or	exercisable	or	exchangeable
for	shares	of	our	common	stock	(excluding,	however,	the	issuance	of	any	shares	of	our	Common	Stock	or	other	equity	awards	upon	the
exercise	of	an	outstanding	existing	option	or	warrant	or	under	any	equity	compensation	plan	of	our	Company),	without	the	prior	written
consent	of	DBC.	Each	of	our	directors	and	executive	officers,	any	stockholders	holding	5%	or	above	of	the	outstanding	shares	of	Common
Stock	as	of	the	date	of	this	prospectus,	and	certain	stockholders	holding	less	than	5%	of	the	outstanding	shares	of	Common	Stock	as	of	the
date	of	this	prospectus	(namely,	GNISCO	CONSULTING	LIMITED	and	SUPER	REACH	LLC)	have	also	agreed	with	DBC,	subject	to	certain
exceptions,	not	to	sell,	transfer,	or	dispose	of,	directly	or	indirectly,	any	of	our	Common	Stock	or	securities	convertible	into	or	exercisable	or
exchangeable	for	our	Common	Stock	for	a	period	of	180Â	days	after	the	date	of	this	prospectus.	See	â€œPlan	of	Distributionâ€​	for	more
information.	6	Table	of	Contents	Risk	Factors	Â		Investing	in	our	securities	involves	a	high	degree	of	risk.	See	â€œRisk	Factorsâ€​	beginning	on
page	8	of	this	prospectus	for	a	discussion	of	factors	you	should	consider	before	making	a	decision	to	invest	in	our	securities.	DBCâ€™s
Warrants	Â		We	have	agreed	to	issue	to	DBC,	our	placement	agent	in	connection	with	this	offering,	or	its	designees	at	the	closing	of	the
offering,	the	DBCâ€™s	Warrants	to	purchase	shares	of	Common	Stock	equal	to	5%	of	the	total	number	of	shares	of	Common	Stock	sold	in	this
offering,	as	a	portion	of	the	compensation	payable	to	DBC	in	connection	with	this	offering.	DBCâ€™s	Warrants	will	be	exercisable	at	any	time
and	from	time	to	time,	in	whole	or	in	part,	during	the	four	and	a	half-year	period	commencing	sixÂ	months	from	the	commencement	of	sales	of
the	offering,	at	a	price	per	share	equal	to	120.0%	of	the	price	per	share	of	the	Common	Stock	sold	in	the	offering.	Please	see	â€œPlan	of
Distributionâ€​	for	a	description	of	these	warrants.	____________(1)Â	Â	Â	Â	Â	Â	The	number	of	shares	of	Common	Stock	to	be	outstanding
immediately	before	this	offering,	as	shown	above,	is	as	of	DecemberÂ	16,	2024.	The	number	of	shares	of	Common	Stock	to	be	outstanding
immediately	after	this	offering,	as	shown	above,	is	based	on	41,677,147	shares	of	Common	Stock	outstanding	as	of	DecemberÂ	16,	2024.	7
Table	of	Contents	RISK	FACTORS	Investing	in	our	securities	involves	a	high	degree	of	risk.	Before	you	decide	whether	to	purchase	our
securities	in	this	offering,	you	should	consider	the	risks	described	below,	together	with	all	of	the	other	information	included	or	incorporated	by
reference	in	this	prospectus,	including	the	risks	and	uncertainties	discussed	underÂ	â€œRisk	Factorsâ€​Â	in	the	2024Â	Annual	Report,	which
has	been	filed	with	the	SEC	and	is	incorporated	by	reference	in	this	prospectus,	as	well	as	any	updates	thereto	contained	in	subsequent	filings
with	the	SEC.Â	If	any	of	the	risks	described	below	or	incorporated	by	reference	actually	occur,	our	business,	financial	condition,	results	of
operations,	and	future	prospects	could	be	materially	and	adversely	affected.	In	that	event,	the	market	price	of	our	Common	Stock	could
decline,	and	you	could	lose	part	or	all	of	your	investment.	Additional	risks	and	uncertainties	not	presently	known	to	us	or	that	we	currently
deem	immaterial	may	also	impair	our	business	operations	and	stock	price.	Risks	Related	to	this	Offering	It	is	not	possible	to	predict	the	actual
number	of	shares	we	will	sell	under	the	SEPA	to	the	Selling	Stockholder,	or	the	actual	gross	proceeds	resulting	from	those	sales.	On
NovemberÂ	25,	2024,	we	entered	into	the	SEPA	with	the	Selling	Stockholder,	pursuant	to	which	the	Selling	Stockholder	has	committed	to
purchase	up	to	$50Â	million	of	shares	of	Common	Stock,	subject	to	certain	limitations	and	conditions	set	forth	in	the	SEPA.Â	The	shares	of
Common	Stock	that	may	be	issued	under	the	SEPA	may	be	sold	by	us	to	the	Selling	Stockholder	at	our	discretion	from	time	to	time	for	a
period	of	up	to	24Â	months	following	the	execution	of	the	SEPA,	unless	the	SEPA	is	earlier	terminated.	We	generally	have	the	right	to	control
the	timing	and	amount	of	any	sales	of	our	shares	of	Common	Stock	to	the	Selling	Stockholder	under	the	SEPA.Â	Generally,	sales	of	our
Common	Stock,	if	any,	to	the	Selling	Stockholder	under	the	SEPA	will	depend	upon	market	conditions	and	other	factors	to	be	determined	by
us.	We	may	ultimately	decide	to	sell	to	the	Selling	Stockholder	all,	some,	or	none	of	the	shares	of	our	Common	Stock	that	may	be	available	for
us	to	sell	to	the	Selling	Stockholder	pursuant	to	the	SEPA.	Because	the	purchase	price	per	share	to	be	paid	by	the	Selling	Stockholder	for	the
shares	of	Common	Stock	that	we	may	elect	to	sell	to	the	Selling	Stockholder	under	the	SEPA,	if	any,	will	fluctuate	based	on	the	market	prices
of	our	Common	Stock	prior	to	each	advance	made	pursuant	to	the	SEPA,	if	any,	it	is	not	possible	for	us	to	predict,	as	of	the	date	of	this
prospectus	and	prior	to	any	such	sales,	the	number	of	shares	of	Common	Stock	that	we	will	sell	to	the	Selling	Stockholder	under	the	SEPA,	the
purchase	price	per	share	that	the	Selling	Stockholder	will	pay	for	shares	purchased	from	us	under	the	SEPA,	or	the	aggregate	gross	proceeds
that	we	will	receive	from	those	purchases	by	the	Selling	Stockholder	under	the	SEPA,	if	any.	Investors	who	buy	shares	at	different	times	will
likely	pay	different	prices.	Pursuant	to	the	SEPA,	we	will	generally	have	discretion,	subject	to	market	demand,	to	vary	the	timing,	prices,	and
numbers	of	shares	sold	to	the	Selling	Stockholder.	If	and	when	we	do	elect	to	sell	shares	of	Common	Stock	to	the	Selling	Stockholder	pursuant
to	the	SEPA,	after	the	Selling	Stockholder	has	acquired	such	shares,	the	Selling	Stockholder	may	resell	all,	some,	or	none	of	such	shares	at
any	time	or	from	time	to	time	in	its	discretion	and	at	different	prices.	As	a	result,	investors	who	purchase	shares	from	the	Selling	Stockholder
in	this	offering	at	different	times	will	likely	pay	different	prices	for	those	shares,	and	so	may	experience	different	levels	of	dilution,	and	in	some
cases	substantial	dilution,	and	different	outcomes	in	their	investment	results.	Investors	may	experience	a	decline	in	the	value	of	the	shares
they	purchase	from	the	Selling	Stockholder	in	this	offering	as	a	result	of	future	sales	made	by	us	to	the	Selling	Stockholder	at	prices	lower
than	the	prices	such	investors	paid	for	their	shares	in	this	offering.	In	addition,	if	we	sell	a	substantial	number	of	shares	to	the	Selling
Stockholder	under	the	SEPA,	or	if	investors	expect	that	we	will	do	so,	the	actual	sales	of	shares	or	the	mere	existence	of	our	arrangement	with
the	Selling	Stockholder	may	make	it	more	difficult	for	us	to	sell	equity	or	equity-related	securities	in	the	future	at	a	time	and	at	a	price	that	we
might	otherwise	wish	to	effect	such	sales.	8	Table	of	Contents	Sales	of	a	substantial	number	of	our	securities	in	the	public	market	by	our
existing	stockholders	could	cause	the	price	of	our	shares	of	Common	Stock	to	fall.	The	Selling	Stockholder	can	resell,	under	this	prospectus,
up	to	13,168,147	shares	of	Common	Stock,	consisting	of	(i)Â	up	to	13,125,000	shares	of	Common	Stock	that	we	may	elect	to	sell	to	the	Selling
Stockholder,	from	time	to	time	from	and	after	the	Effective	Date	pursuant	to	the	SEPA,	and	(ii)Â	the	43,147	shares	of	Common	Stock	we
issued	to	the	Selling	Stockholder	pursuant	to	the	SEPA,	as	partial	consideration	for	its	commitment	to	purchase	shares	of	Common	Stock	that
we	may	direct	the	Selling	Stockholder	to	purchase	from	us	pursuant	to	the	SEPA,	from	time	to	time	after	the	date	of	this	prospectus	and
during	the	term	of	the	SEPA.Â	If	all	of	the	13,168,147	shares	offered	for	resale	by	the	Selling	Stockholder	under	this	prospectus	were	issued
and	outstanding	as	of	DecemberÂ	16,	2024	(without	taking	into	account	the	19.99%	exchange	cap	limitation),	such	shares	would	represent
approximately	24.03%	of	the	total	number	of	shares	of	Common	Stock	outstanding	and	approximately	53.87%	of	the	total	number	of
outstanding	shares	of	Common	Stock	held	by	non-affiliates	of	our	Company,	in	each	case	as	of	DecemberÂ	16,	2024.	Sales	of	a	substantial
number	of	our	shares	of	Common	Stock	in	the	public	market	by	the	Selling	Stockholder	and/or	by	our	other	existing	stockholders,	or	the
perception	that	those	sales	might	occur,	could	depress	the	market	price	of	our	shares	of	Common	Stock	and	could	impair	our	ability	to	raise
capital	through	the	sale	of	additional	equity	securities.	Our	management	team	will	have	broad	discretion	over	the	use	of	the	net	proceeds	from
our	sale	of	shares	of	Common	Stock	to	the	Selling	Stockholder,	if	any,	and	you	may	not	agree	with	how	we	use	the	proceeds	and	the	proceeds
may	not	be	invested	successfully.	Our	management	team	will	have	broad	discretion	as	to	the	use	of	the	net	proceeds	from	our	sale	of	shares	of
Common	Stock	to	the	Selling	Stockholder,	if	any,	and	we	could	use	such	proceeds	for	purposes	other	than	those	contemplated	at	the	time	of
commencement	of	this	offering.	Accordingly,	you	will	be	relying	on	the	judgment	of	our	management	team	with	regard	to	the	use	of	those	net
proceeds,	and	you	will	not	have	the	opportunity,	as	part	of	your	investment	decision,	to	assess	whether	the	proceeds	are	being	used
appropriately.	It	is	possible	that,	pending	their	use,	we	may	invest	those	net	proceeds	in	a	way	that	does	not	yield	a	favorable,	or	any,	return
for	us.	The	failure	of	our	management	team	to	use	such	funds	effectively	could	have	a	material	adverse	effect	on	our	business,	financial
condition,	operating	results,	and	cash	flows.	Risks	Related	to	the	Ownership	of	Our	Securities	Future	sales	of	our	Common	Stock	could	lower
our	stock	price	and	dilute	existing	stockholders.	We	may,	in	the	future,	sell	additional	shares	of	Common	Stock	in	subsequent	public	or	private
offerings.	We	cannot	predict	the	size	or	terms	of	future	issuances	of	our	Common	Stock	or	the	effect,	if	any,	that	future	sales	and	issuances	of
shares	of	our	Common	Stock	will	have	on	the	market	price	of	our	Common	Stock.	Sales	of	substantial	amounts	of	our	Common	Stock,	or	the
perception	that	such	sales	could	occur,	may	adversely	affect	prevailing	market	prices	for	our	Common	Stock.	In	addition,	these	sales	may	be
dilutive	to	existing	stockholders.	We	may	fail	to	meet	our	publicly	announced	guidance	or	other	expectations	about	our	business,	which	would
cause	our	stock	price	to	decline.	We	may	provide	guidance	regarding	our	expected	financial	and	business	performance,	such	as	projections
regarding	sales	and	production,	as	well	as	anticipated	future	revenue,	gross	margins,	profitability,	and	cash	flows.	Correctly	identifying	key
factors	affecting	business	conditions	and	predicting	future	events	is	inherently	an	uncertain	process	and	our	guidance	may	not	ultimately	be
accurate.	Our	guidance	is	based	on	certain	assumptions	such	as	those	relating	to	anticipated	production	and	sales	volumes	and	average	sales
prices,	supplier	and	commodity	costs,	and	planned	cost	reductions.	If	our	guidance	is	not	accurate	or	varies	from	actual	results	due	to	our



inability	to	meet	our	assumptions	or	the	impact	on	our	financial	performance	that	could	occur	as	a	result	of	various	risks	and	uncertainties,	the
market	value	of	our	Common	Stock	could	decline	significantly.	We	do	not	intend	to	pay	dividends	for	the	foreseeable	future.	We	have	never
declared	nor	paid	cash	dividends	on	our	capital	stock.	We	currently	intend	to	retain	any	future	earnings	to	finance	the	operation	and
expansion	of	our	business,	and	we	do	not	expect	to	declare	or	pay	any	dividends	in	the	foreseeable	future.	Consequently,	stockholders	must
rely	on	sales	of	their	Common	Stock	after	price	appreciation,	which	may	never	occur,	as	the	only	way	to	realize	any	future	gains	on	their
investment.	9	Table	of	Contents	DISCLOSURE	REGARDING	FORWARD-LOOKING	STATEMENTS	This	prospectus	and	our	SEC	filings	that	are
incorporated	by	reference	into	this	prospectus	contain	forward-looking	statements	that	reflect	our	current	expectations	and	views	of	future
events,	all	of	which	are	subject	to	risks	and	uncertainties.	Forward-looking	statements	give	our	current	expectations	or	forecasts	of	future
events.	You	can	identify	these	statements	by	the	fact	that	they	do	not	relate	strictly	to	historical	or	current	facts.	You	can	find	many	(but	not
all)	of	these	statements	by	the	use	of	words	such	as	â€œapproximates,â€​	â€œbelieves,â€​	â€œhopes,â€​	â€œexpects,â€​	â€œanticipates,â€​
â€œestimates,â€​	â€œprojects,â€​	â€œintends,â€​	â€œplans,â€​	â€œwill,â€​	â€œwould,â€​	â€œshould,â€​	â€œcould,â€​	â€œmay,â€​	or	other
similar	expressions	in	this	prospectus.	These	statements	are	likely	to	address	our	growth	strategy,	financial	results,	and	development
programs.	You	must	carefully	consider	any	such	statements	and	should	understand	that	many	factors	could	cause	actual	results	to	differ	from
our	forward-looking	statements.	These	factors	may	include	inaccurate	assumptions	and	a	broad	variety	of	other	risks	and	uncertainties,
including	some	that	are	known	and	some	that	are	not.	No	forward-looking	statement	can	be	guaranteed	and	actual	future	results	may	vary
materially.	Factors	that	could	cause	actual	results	to	differ	from	those	discussed	in	the	forward-looking	statements	include,	but	are	not	limited
to:	â€¢Â	Â	Â	Â	Â	Â	Â	Â	assumptions	about	our	future	financial	and	operating	results,	including	revenue,	income,	expenditures,	cash	balances,
and	other	financial	items;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	our	ability	to	execute	our	growth	strategies,	including	our	ability	to	meet	our	goals;	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	current	and	future	economic	and	political	conditions;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	our	capital	requirements	and	our	ability	to	raise
any	additional	financing	which	we	may	require;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	our	ability	to	attract	clients	and	further	enhance	our	brand	recognition;	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	our	ability	to	hire	and	retain	qualified	management	personnel	and	key	employees	in	order	to	enable	us	to	develop	our
business;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	trends	and	competition	in	the	warehousing	and	logistics	industry;	and	â€¢Â	Â	Â	Â	Â	Â	Â	Â	other	assumptions
described	in	this	prospectus	underlying	or	relating	to	any	forward-looking	statements.	We	describe	certain	material	risks,	uncertainties,	and
assumptions	that	could	affect	our	business,	including	our	financial	condition	and	results	of	operations,	under	â€œRisk	Factors.â€​	We	base	our
forward-looking	statements	on	our	managementâ€™s	beliefs	and	assumptions	based	on	information	available	to	our	management	at	the	time
the	statements	are	made.	We	caution	you	that	actual	outcomes	and	results	may,	and	are	likely	to,	differ	materially	from	what	is	expressed,
implied,	or	forecast	by	our	forward-looking	statements.	Accordingly,	you	should	be	careful	about	relying	on	any	forward-looking	statements.
Except	as	required	under	the	federal	securities	laws,	we	do	not	have	any	intention	or	obligation	to	update	publicly	any	forward-looking
statements	after	the	distribution	of	this	prospectus,	whether	as	a	result	of	new	information,	future	events,	changes	in	assumptions,	or
otherwise.	10	Table	of	Contents	THE	STANDBY	EQUITY	PURCHASE	AGREEMENT	On	the	Effective	Date,	we	entered	into	the	SEPA	with	the
Selling	Stockholder.	Pursuant	to	the	SEPA,	the	Selling	Stockholder	will	advance	to	the	Company,	subject	to	the	satisfaction	of	certain
conditions	as	set	forth	therein,	the	principal	amount	of	$21Â	million,	which	will	be	evidenced	by	Promissory	Notes	in	three	tranches.	The
Promissory	Notes	will	accrue	interest	on	the	outstanding	principal	balance	at	an	annual	rate	equal	to	0%,	which	shall	increase	to	an	annual
rate	of	18%	upon	the	occurrence	of	an	Event	of	Default	(as	defined	in	the	Promissory	Notes)	for	so	long	as	such	event	remains	uncured.	The
Promissory	Notes	will	mature	on	NovemberÂ	25,	2026,	which	may	be	extended	at	the	option	of	the	Selling	Stockholder.	The	Promissory	Notes
are	convertible	at	a	conversion	price	equal	to	the	lower	of	(i)Â	$7.5937	per	share	or	(ii)Â	94%	of	the	lowest	daily	VWAP	during	the	five
consecutiveÂ	trading	days	immediately	preceding	the	conversion	date	(but	no	lower	than	the	â€œfloor	priceâ€​	then	in	effect,	which	is	$1.1880
per	share,	subject	to	adjustment	from	time	to	time	in	accordance	with	the	terms	contained	in	the	Promissory	Notes).	The	first	tranche	of	the
Pre-Paid	Advance	was	disbursed	on	NovemberÂ	25,	2024	in	the	principal	amount	of	$5Â	million.	The	second	tranche	of	the	Pre-Paid	Advance
will	be	in	the	principal	amount	of	$5Â	million	and	advanced	on	the	secondÂ	trading	day	after	the	filing	of	the	registration	statement	of	which
this	prospectus	forms	a	part.	The	third	tranche	of	the	Pre-Paid	Advance	will	be	in	the	principal	amount	of	$11Â	million	and	advanced	on	the
secondÂ	trading	day	after	the	registration	statement	of	which	this	prospectus	forms	a	part	becoming	effective.	At	each	Pre-Advance	Closing,
the	Selling	Stockholder	advanced,	and	is	expected	to	advance,	to	the	Company	the	principal	amount	of	the	applicable	tranche	of	the	Pre-Paid
Advance,	less	a	discount	in	the	amount	equal	to	10%	of	the	principal	amount	of	such	tranche	of	the	Pre-Paid	Advance	netted	from	the	purchase
price	due	and	structured	as	an	original	issue	discount.	Pursuant	to	the	SEPA,	and	upon	the	satisfaction	of	the	conditions	to	the	Selling
Stockholderâ€™s	purchase	obligation	set	forth	in	the	SEPA,	including	the	registration	of	shares	of	Common	Stock	issuable	pursuant	to	the
SEPA	for	resale,	we	will	have	the	right,	from	time	to	time,	until	DecemberÂ	1,	2026,	to	require	the	Selling	Stockholder	to	purchase	up	to
$50Â	million	of	shares	of	our	Common	Stock,	subject	to	certain	limitations	and	conditions	set	forth	in	the	SEPA,	by	delivering	Advance	Notices
to	the	Selling	Stockholder.	If	there	is	no	balance	outstanding	under	a	Promissory	Note,	we	may,	in	our	sole	discretion,	select	the	amount	of	the
advance	that	we	desire	to	issue	and	sell	to	the	Selling	Stockholder	in	each	Advance	Notice,	subject	to	a	maximum	limit	equal	to	100%	of	the
average	of	the	daily	volume	traded	of	the	Companyâ€™s	Common	Stock	on	Nasdaq	for	the	five	consecutiveÂ	trading	days	immediately
preceding	the	delivery	of	an	Advance	Notice.	If	there	is	a	balance	outstanding	under	a	Promissory	Note,	we	may	only	submit	an	Advance
Notice	(i)Â	if	an	Amortization	Event	(as	defined	in	the	Promissory	Notes)	has	occurred	and	our	obligation	to	make	prepayments	under	the
Promissory	Notes	has	not	ceased,	and	(ii)Â	the	aggregate	purchase	price	owed	to	us	from	such	Advances	will	be	paid	by	the	Selling
Stockholder	by	offsetting	the	amount	of	the	Advance	Proceeds	against	an	equal	amount	outstanding	under	the	Promissory	Notes.	Pursuant	to
an	Advance	Notice,	the	shares	will	be	issued	and	sold	to	the	Selling	Stockholder	at	a	per	share	price	equal	to,	at	the	election	of	the	Company
as	specified	in	the	relevant	Advance	Notice:	(i)Â	95%	of	the	Market	Price	(as	defined	below)	for	any	period	commencing	on	the	receipt	of	the
Advance	Notice	by	the	Selling	Stockholder	(or,	if	the	Advance	Notice	is	submitted	to	the	Selling	Stockholder	prior	to	9:00Â	a.m.	Eastern	Time,
the	opening	of	trading	on	suchÂ	day)	and	ending	on	4:00Â	p.m.	Eastern	time	on	the	applicable	Advance	Notice	date,	or	(ii)Â	97%	of	the	Market
Price	for	any	three	consecutiveÂ	trading	days	commencing	on	theÂ	day	such	Advance	Notice	is	delivered.Â	â€œMarket	Priceâ€​	is	defined	as,
for	any	Option	1	Pricing	Period,	the	daily	volume	weighted	average	price	of	the	Common	Stock	on	Nasdaq	as	reported	by	Bloomberg	L.P.
(â€œVWAPâ€​)	during	the	Option	1	Pricing	Period,	and	for	any	Option	2	Pricing	Period,	the	lowest	daily	VWAP	of	the	Common	Stock	during	the
Option	2	Pricing	Period.	If,	with	respect	to	an	Option	1	Pricing	Period,	the	total	number	of	shares	of	Common	Stock	traded	on	Nasdaq	during
the	applicable	Pricing	Period	is	less	than	the	Volume	Threshold	(as	defined	below),	then	the	number	of	shares	of	Common	Stock	issued	and
sold	pursuant	to	such	Advance	Notice	will	be	reduced	to	the	greater	of	(a)Â	30%	of	the	trading	volume	of	the	Common	Stock	on	Nasdaq	during
the	relevant	Pricing	Period	as	reported	by	Bloomberg	L.P.	or	(b)Â	the	number	of	shares	of	Common	Stock	sold	by	the	Selling	Stockholder
during	such	Pricing	Period,	but	in	each	case	not	to	exceed	the	amount	requested	in	the	Advance	Notice.	â€œVolume	Thresholdâ€​	is	defined	as
a	number	of	shares	of	Common	Stock	equal	to	the	quotient	of	(a)Â	the	number	of	shares	requested	by	the	Company	in	the	Advance	Notice
divided	by	(b)Â	0.30.	â€œAmortization	Eventâ€​	is	defined	as	(i)Â	the	daily	VWAP	of	our	Common	Stock	is	less	than	the	floor	price	then	in
effect	for	fiveÂ	trading	days	during	a	period	of	seven	consecutiveÂ	trading	days,	(ii)Â	we	have	issued	to	the	Selling	Stockholder,	pursuant	to
the	transactions	contemplated	in	the	Promissory	Notes	and	the	SEPA,	in	excess	of	99%	of	the	shares	of	Common	Stock	11	Table	of	Contents
available	under	the	Exchange	Cap,	where	applicable,	or	(iii)Â	any	time	after	75Â	days	from	the	date	of	the	issuance	of	the	Promissory	Notes,
the	Selling	Stockholder	is	unable	to	utilize	a	registration	statement	to	resell	the	shares	of	Common	Stock	issuable	upon	the	conversion	of	the
Promissory	Notes	for	a	period	of	ten	(10)Â	consecutiveÂ	trading	days.	For	so	long	as	there	is	a	balance	outstanding	under	a	Promissory	Note,
the	Selling	Stockholder,	at	its	sole	discretion,	may	deliver	to	us	an	Investor	Notice,	to	cause	an	Advance	Notice	to	be	deemed	delivered	to	the
Selling	Stockholder	and	the	issuance	of	shares	of	our	Common	Stock	to	the	Selling	Stockholder	pursuant	to	an	Advance.	The	Selling
Stockholder	may	select	the	amount	of	the	Advance	pursuant	to	an	Investor	Notice	which	shall	not	exceed	the	limitations	set	forth	in	the	SEPA,
provided	that	the	amount	of	the	Advance	selected	shall	not	exceed	the	balance	owed	under	all	Promissory	Notes	outstanding	on	the	date	of
delivery	of	the	Investor	Notice.	The	shares	will	be	issued	and	sold	to	the	Selling	Stockholder	pursuant	to	an	Investor	Notice	at	a	per	share
price	equal	to	the	Conversion	Price	that	would	be	applicable	to	the	amount	of	the	Advance	selected	by	the	Selling	Stockholder	if	such	amount
were	to	be	converted	as	of	the	date	of	delivery	of	the	Investor	Notice.	The	Selling	Stockholder	will	pay	the	purchase	price	for	such	shares	to	be
issued	pursuant	to	the	Investor	Notice	by	offsetting	the	amount	of	the	purchase	price	to	be	paid	by	the	Selling	Stockholder	against	an	amount
outstanding	under	the	Promissory	Notes.	We	paid	the	Selling	Stockholder	a	structuring	fee	of	$25,000	and	agreed	to	pay	the	Selling
Stockholder	the	Commitment	Fee	totaling	$500,000.	One-half	of	the	Commitment	Fee	was	paid	through	the	issuance	of	43,147	shares	of
Common	Stock	to	the	Selling	Stockholder	pursuant	to	the	SEPA.Â	The	remaining	one-half	of	the	Commitment	Fee	is	expected	to	be	paid	on	the
three-month	anniversary	of	the	Effective	Date	in	cash	(or	by	way	of	an	Advance).	Under	applicable	Nasdaq	listing	rules	and	pursuant	to	the
SEPA,	in	no	event	may	we	issue	or	sell	to	the	Selling	Stockholder	shares	of	Common	Stock	in	excess	of	8,322,636	shares	of	Common	Stock,
which	is	19.9%	of	the	shares	of	Common	Stock	outstanding	immediately	prior	to	the	Effective	Date,	unless	we	obtain	stockholder	approval	to
issue	shares	of	Common	Stock	in	excess	of	the	Exchange	Cap.	In	any	event,	we	may	not	issue	or	sell	any	shares	of	our	Common	Stock	under



the	SEPA	if	such	issuance	or	sale	would	breach	any	applicable	Nasdaq	listing	rules.	Actual	sales	of	shares	of	Common	Stock	to	the	Selling
Stockholder	under	the	SEPA	will	depend	on	a	variety	of	factors,	which	may	include,	among	other	things,	market	conditions,	the	trading	price
of	our	Common	Stock	and	determinations	by	us	as	to	the	appropriate	sources	of	funding	for	our	business	and	operations.	In	addition,	we	may
not	issue	or	sell	any	shares	of	Common	Stock	to	the	Selling	Stockholder	under	the	SEPA	or	under	the	Promissory	Notes,	which,	when
aggregated	with	all	other	shares	of	Common	Stock	then	beneficially	owned	by	the	Selling	Stockholder	and	its	affiliates	(as	calculated	pursuant
to	SectionÂ	13(d)Â	of	the	ExchangeÂ	ActÂ	ofÂ	1934,	as	amended	(the	â€œExchangeÂ	Actâ€​)	and	RuleÂ	13d-3	promulgated	thereunder),	would
result	in	the	Selling	Stockholder	and	its	affiliates	beneficially	owning	more	than	4.99%	of	the	then-outstanding	shares	of	Common	Stock	(the
â€œBeneficial	Ownership	Limitationâ€​).	However,	the	Beneficial	Ownership	Limitation	does	not	prevent	the	Selling	Stockholder	from	selling
some	or	all	of	the	shares	of	Common	Stock	it	acquires	and	then	acquiring	additional	shares,	consequently	resulting	in	the	Selling	Stockholder
being	able	to	sell	in	excess	of	the	4.99%	Beneficial	Ownership	Limitation	despite	not	holding	more	than	4.99%	of	our	outstanding	shares	of
Common	Stock	at	any	given	time.	The	net	proceeds	to	us	under	the	SEPA	(other	than	the	three	tranches	of	the	$21Â	million	Pre-Paid	Advance)
will	depend	on	the	frequency	and	prices	at	which	we	sell	shares	of	Common	Stock	to	the	Selling	Stockholder.	We	expect	that	any	proceeds
received	by	us	from	such	sales	to	the	Selling	Stockholder	will	be	used	for	working	capital.	We	may	also	use	a	portion	of	the	net	proceeds	for
the	acquisition	of,	or	investment	in,	technologies,	solutions	or	businesses	that	complement	our	business,	although	we	have	no	present
agreements	to	enter	into	any	acquisitions	or	investments.	The	Selling	Stockholder	has	agreed	that,	except	as	otherwise	expressly	provided	in
the	SEPA,	it	and	its	affiliates	will	not	engage	in	any	short	sales	of	the	Common	Stock	during	the	term	of	the	SEPA.	The	SEPA	will	automatically
terminate	on	the	earliest	to	occur	of	(i)Â	DecemberÂ	1,	2026,	provided	that,	if	any	Promissory	Notes	are	then	outstanding,	such	termination
will	be	delayed	until	such	date	that	the	outstanding	balance	of	any	Promissory	Note	has	been	repaid	or	any	outstanding	Promissory	Note	has
been	otherwise	terminated	in	accordance	with	its	terms,	or	(ii)Â	the	date	on	which	the	Selling	Stockholder	shall	have	purchased	from	us	under
the	SEPA	$50Â	million	of	shares	of	Common	Stock.	We	have	the	right	to	terminate	the	SEPA	upon	fiveÂ	trading	daysâ€™	prior	written	notice
to	the	Selling	Stockholder,	provided	that	there	are	no	outstanding	Advance	Notices	under	which	we	are	yet	to	issue	shares	of	Common	Stock
and	provided	that	we	have	paid	all	amounts	owed	to	the	Selling	Stockholder	pursuant	to	the	SEPA	and	the	Promissory	Notes.	We	and	the
Selling	Stockholder	may	also	agree	to	terminate	the	SEPA	12	Table	of	Contents	by	mutual	written	consent.	Neither	we	nor	the	Selling
Stockholder	may	assign	or	transfer	our	respective	rights	and	obligations	under	the	SEPA,	and	no	provision	of	the	SEPA	may	be	modified	or
waived	by	us	or	the	Selling	Stockholder	other	than	by	an	instrument	in	writing	signed	by	both	parties.	The	SEPA	contains	customary
representations,	warranties,	conditions,	and	indemnification	obligations	of	the	parties.	The	representations,	warranties,	and	covenants
contained	in	the	SEPA	were	made	only	for	purposes	of	such	agreement	and	as	of	specific	dates,	were	solely	for	the	benefit	of	the	parties	to
such	agreement	and	may	be	subject	to	limitations	agreed	upon	by	the	contracting	parties.	The	description	of	the	SEPA	does	not	purport	to	be
complete	and	is	qualified	in	its	entirety	by	reference	to	the	full	text	of	the	SEPA,	a	copy	of	which	is	filed	as	an	exhibit	to	the	registration
statement	of	which	this	prospectus	forms	a	part	and	is	incorporated	herein	by	reference.	Because	the	purchase	price	per	share	to	be	paid	by
the	Selling	Stockholder	for	the	shares	of	Common	Stock	that	we	may	elect	to	sell	to	the	Selling	Stockholder	under	the	SEPA,	if	any,	will
fluctuate	based	on	the	market	prices	of	our	Common	Stock	during	the	applicable	Pricing	Period,	as	of	the	date	of	this	prospectus	we	cannot
reliably	predict	the	number	of	shares	of	Common	Stock	that	we	will	sell	to	the	Selling	Stockholder	under	the	SEPA,	the	actual	purchase	price
per	share	to	be	paid	by	the	Selling	Stockholder	for	those	shares,	or	the	actual	gross	proceeds	to	be	raised	by	us	from	those	sales,	if	any.	As	of
DecemberÂ	16,	2024,	there	were	41,677,147	shares	of	Common	Stock	outstanding,	of	which	11,317,147	shares	were	held	by	non-affiliates.	If
all	of	the	13,168,147	shares	offered	for	resale	by	the	Selling	Stockholder	under	the	registration	statement	of	which	this	prospectus	forms	a
part	were	issued	and	outstanding	as	of	DecemberÂ	16,	2024	(without	taking	into	account	the	19.99%	exchange	cap	limitation),	such	shares
would	represent	approximately	24.03%	of	the	total	number	of	shares	of	our	Common	Stock	outstanding	and	approximately	53.87%	of	the	total
number	of	outstanding	shares	of	Common	Stock	held	by	non-affiliates.	Although	the	SEPA	provides	that	we	may,	in	our	discretion,	from	time	to
time	after	the	date	of	this	prospectus	and	during	the	term	of	the	SEPA,	direct	the	Selling	Stockholder	to	purchase	shares	of	our	Common	Stock
from	us	in	one	or	more	advances	under	the	SEPA,	for	a	maximum	aggregate	purchase	price	of	up	to	$50Â	million,	only	13,168,147	shares	of
Common	Stock	are	being	registered	for	resale	under	the	registration	statement	of	which	this	prospectus	forms	a	part.	While	the	market	price
of	our	Common	Stock	may	fluctuate	from	time	to	time	after	the	date	of	this	prospectus	and,	as	a	result,	the	actual	purchase	price	to	be	paid	by
the	Selling	Stockholder	under	the	SEPA	for	shares	of	our	Common	Stock,	if	any,	may	also	fluctuate,	in	order	for	us	to	receive	the	full	amount
of	the	Selling	Stockholderâ€™	commitment	under	the	SEPA,	it	is	possible	that	we	may	need	to	issue	and	sell	more	than	the	number	of	shares
being	registered	for	resale	under	the	registration	statement	of	which	this	prospectus	forms	a	part.	If	it	becomes	necessary	for	us	to	issue	and
sell	to	the	Selling	Stockholder	more	shares	than	are	being	registered	for	resale	under	this	prospectus	in	order	to	receive	aggregate	gross
proceeds	equal	to	$50Â	million	under	the	SEPA,	we	must	first	(i)Â	to	the	extent	necessary,	obtain	stockholder	approval	prior	to	issuing	shares
of	the	Common	Stock	in	excess	of	the	Exchange	Cap	in	accordance	with	applicable	Nasdaq	rules,	and	(ii)Â	file	with	the	SEC	one	or	more
additional	registration	statements	to	register	under	the	Securities	Act	the	resale	by	the	Selling	Stockholder	of	any	such	additional	shares	of
Common	Stock,	which	the	SEC	must	declare	effective,	in	each	case,	before	we	may	elect	to	sell	any	additional	shares	of	our	Common	Stock	to
the	Selling	Stockholder	under	the	SEPA.Â	The	number	of	shares	of	our	Common	Stock	ultimately	offered	for	resale	by	the	Selling	Stockholder
depends	upon	the	number	of	shares	of	Common	Stock,	if	any,	we	ultimately	sell	to	the	Selling	Stockholder	under	the	SEPA.	13	Table	of
Contents	USE	OF	PROCEEDS	All	of	the	shares	of	our	Common	Stock	offered	by	the	Selling	Stockholder	pursuant	to	this	prospectus	will	be
sold	by	the	Selling	Stockholder	for	its	own	respective	account.	We	will	not	receive	any	of	the	direct	proceeds	from	these	sales.	However,	we
expect	to	receive	proceeds	under	the	SEPA	from	sales	of	Common	Stock	that	we	may	elect	to	make	to	the	Selling	Stockholder	pursuant	to	the
SEPA,	if	any,	from	time	to	time	in	our	discretion.	See	the	section	of	this	prospectus	titled	â€œPlan	of	Distributionâ€​	elsewhere	in	this
prospectus	for	more	information.	We	currently	expect	to	use	any	net	proceeds	we	receive	under	the	SEPA	primarily	for	working	capital.	We
may	also	use	a	portion	of	the	net	proceeds	for	the	acquisition	of,	or	investment	in,	technologies,	solutions,	or	businesses	that	complement	our
business,	although	we	have	not	yet	identified	nor	entered	into	preliminary	negotiations	with	any	specific	acquisition	or	investment	target	and
do	not	have	any	agreements	for	acquisitions	or	investments	as	of	the	date	of	this	prospectus.	As	of	the	date	of	this	prospectus,	we	cannot
specify	with	certainty	all	of	the	particular	uses,	and	the	respective	amounts	we	may	allocate	to	those	uses,	for	any	net	proceeds	we	receive.
Accordingly,	we	will	retain	broad	discretion	over	the	use	of	these	proceeds	and	could	utilize	the	proceeds	in	ways	that	do	not	necessarily
improve	our	results	of	operations	or	enhance	the	value	of	our	securities.	14	Table	of	Contents	DETERMINATION	OF	OFFERING	PRICE	We
cannot	currently	determine	the	price	or	prices	at	which	shares	of	Common	Stock	may	be	sold	by	the	Selling	Stockholder	under	this
prospectus.	15	Table	of	Contents	DIVIDEND	POLICY	As	of	the	date	of	this	prospectus,	we	have	not	paid	any	cash	dividends	on	our	Common
Stock,	and	our	board	of	directors	intends	to	continue	a	policy	of	retaining	earnings,	if	any,	for	use	in	our	operations.	We	are	organized	under
the	Nevada	Revised	Statutes	(the	â€œNRSâ€​),	which	prohibits	the	payment	of	a	dividend	if,	after	giving	it	effect,	we	would	not	be	able	to	pay
our	debts	as	they	become	due	in	the	usual	course	of	business	or	our	total	assets	would	be	less	than	the	sum	of	our	total	liabilities.	Any
determination	by	our	board	of	directors	to	pay	dividends	in	the	future	to	stockholders	will	be	dependent	upon	our	operational	results,	financial
condition,	capital	requirements,	business	projections,	general	business	conditions,	statutory	and	regulatory	restrictions,	and	any	other	factors
deemed	appropriate	by	our	board	of	directors.	16	Table	of	Contents	SELLING	STOCKHOLDER	This	prospectus	relates	to	the	possible	resale
from	time	to	time	by	the	Selling	Stockholder	of	up	to	13,168,147	shares	of	Common	Stock	that	have	been	and	may	be	issued	by	us	to	the
Selling	Stockholder	under	the	SEPA.Â	For	additional	information	regarding	the	shares	of	Common	Stock	included	in	this	prospectus,	see	the
section	titled	â€œThe	Standby	Equity	Purchase	Agreementâ€​	above.	We	are	registering	the	shares	of	Common	Stock	included	in	this
prospectus	pursuant	to	the	provisions	of	the	SEPA	we	entered	into	with	the	Selling	Stockholder,	in	order	to	permit	the	Selling	Stockholder	to
offer	the	shares	included	in	this	prospectus	for	resale	from	time	to	time.	Except	for	the	transactions	contemplated	by	the	SEPA,	and	as	set
forth	in	the	section	titled	â€œPlan	of	Distributionâ€​	in	this	prospectus,	the	Selling	Stockholder	has	not	had	any	material	relationship	with	us
within	the	past	threeÂ	years.	The	table	below	presents	information	regarding	the	Selling	Stockholder	and	the	shares	of	Common	Stock	that
may	be	resold	by	the	Selling	Stockholder	from	time	to	time	under	this	prospectus.	This	table	is	prepared	based	on	information	supplied	to	us
by	the	Selling	Stockholder	and	reflects	holdings	as	of	DecemberÂ	16,	2024.	The	number	of	shares	in	the	column	â€œMaximum	Number	of
Shares	of	Common	Stock	to	be	Offeredâ€​	represents	all	of	the	shares	of	Common	Stock	being	offered	for	resale	by	the	Selling	Stockholder
under	this	prospectus.	The	Selling	Stockholder	may	sell	some,	all,	or	none	of	the	shares	being	offered	for	resale	in	this	offering.	We	do	not
know	how	long	the	Selling	Stockholder	will	hold	the	shares	before	selling	them,	and	we	are	not	aware	of	any	existing	arrangements	between
the	Selling	Stockholder	and	any	other	stockholder,	broker,	dealer,	underwriter,	or	agent	relating	to	the	sale	or	distribution	of	the	shares	of	our
Common	Stock	being	offered	for	resale	by	this	prospectus.	Beneficial	ownership	is	determined	in	accordance	with	RuleÂ	13d-
3(d)Â	promulgated	by	the	SEC	under	the	ExchangeÂ	Act	and	includes	shares	of	Common	Stock	with	respect	to	which	the	Selling	Stockholder
has	sole	or	shared	voting	and	investment	power.	The	percentage	of	shares	of	Common	Stock	beneficially	owned	by	the	Selling	Stockholder
prior	to	the	offering	shown	in	the	table	below	is	based	on	an	aggregate	of	41,677,147	shares	of	our	Common	Stock	outstanding	on



DecemberÂ	16,	2024.	Because	the	purchase	price	to	be	paid	by	the	Selling	Stockholder	for	shares	of	Common	Stock,	if	any,	that	we	may	elect
to	sell	to	the	Selling	Stockholder	in	one	or	more	advances	from	time	to	time	under	the	SEPA	will	fluctuate	based	on	the	market	prices	of	our
Common	Stock	during	the	applicable	Pricing	Period,	the	actual	number	of	shares	of	Common	Stock	that	we	may	sell	to	the	Selling	Stockholder
under	the	SEPA	may	be	fewer	than	the	number	of	shares	being	offered	for	resale	under	this	prospectus.	The	fourth	column	assumes	the	resale
by	the	Selling	Stockholder	of	all	of	the	shares	of	Common	Stock	being	offered	for	resale	pursuant	to	this	prospectus.	We	have	determined
beneficial	ownership	in	accordance	with	the	rules	of	the	SEC.Â	Except	as	indicated	by	the	footnotes	below,	we	believe,	based	on	the
information	furnished	to	us,	that	the	Selling	Stockholder	has	sole	voting	and	investment	power	with	respect	to	all	shares	of	Common	Stock
that	they	beneficially	own,	subject	to	applicable	community	property	laws.	Except	as	otherwise	described	below,	based	on	the	information
provided	to	us	by	the	Selling	Stockholder,	the	Selling	Stockholder	is	not	a	broker-dealer	or	an	affiliate	of	a	broker-dealer.	Â		Number	of	Shares
of	Common	Stock	Beneficially	Owned	Â		Maximum	Number	of	Shares	of	Common	Stock	Being	Offered(2)	Â		Shares	of	Common	Stock
Beneficially	Owned	After	the	Offered	Shares	of	Common	Stock	are	Sold	Name	of	Selling	Stockholder	Â		Number(1)	Â		Percent	Â		Number	Â	
Percent	YAÂ	II	PN,	LTD.(3)	Â		2,186,650	Â		4.99	Â		13,168,147	Â		â€”	Â		â€”	____________(1)Â	Â	Â	Â	Â	Â	Represents	the	43,147	shares	of
Common	Stock	we	issued	to	the	Selling	Stockholder	on	DecemberÂ	13,	2024	as	Commitment	Shares	in	partial	consideration	for	entering	into
the	SEPA	with	us	and	2,143,503	shares	of	Common	Stock	issuable	upon	conversion	of	the	Promissory	Notes.	The	Promissory	Notes	are
convertible	at	conversion	prices	in	accordance	with	the	terms	contained	in	the	Promissory	Notes,	provided	that	we	may	not	issue	or	sell	any
shares	of	Common	Stock	to	the	Selling	Stockholder	under	the	SEPA	or	under	the	Promissory	Notes,	which,	when	aggregated	with	all	other
shares	of	Common	Stock	then	beneficially	owned	by	the	Selling	Stockholder	and	its	affiliates	(as	calculated	pursuant	to	SectionÂ	13(d)Â	of	the
Securities	ExchangeÂ	ActÂ	ofÂ	1934,	as	amended,	and	RuleÂ	13d-3	promulgated	thereunder),	would	result	in	the	Selling	Stockholder	and	17
Table	of	Contents	its	affiliates	beneficially	owning	more	than	4.99%	of	the	then-outstanding	shares	of	Common	Stock,	or	would	exceed	the
Exchange	Cap,	unless	we	obtain	stockholder	approval	to	issue	shares	of	Common	Stock	in	excess	of	the	Exchange	Cap.	Thus,	the	number	of
shares	of	Common	Stock	beneficially	owned	by	the	Selling	Stockholder	as	of	the	date	of	this	filing	was	2,186,650	shares,	which	is	4.99%	of	the
assumed	outstanding	shares	of	Common	Stock,	based	on	the	conversion	of	2,143,503	shares	from	the	Promissory	Notes.
(2)Â	Â	Â	Â	Â	Â	Assumes	the	sale	of	all	shares	being	offered	pursuant	to	this	prospectus.	(3)Â	Â	Â	Â	Â	Â	The	Selling	Stockholder	is	a	fund
managed	by	Yorkville	Advisors	Global,	LP	(the	â€œIMâ€​).	Yorkville	Advisors	GlobalÂ	II,	LLC	is	the	General	Partner	of	the	IM.Â	Investment
decisions	for	the	Selling	Stockholder	are	made	by	Mr.Â	Mark	Angelo.	The	business	address	of	the	Selling	Stockholder	is	1012	Springfield
Avenue,	Mountainside,	NJÂ	07092.	18	Table	of	Contents	DESCRIPTION	OF	SHARE	CAPITAL	The	following	description	of	our	share	capital	is	a
summary	only	and	not	meant	to	be	complete,	but	is	subject	to	and	qualified	in	its	entirety	by	our	amended	and	restated	articles	of
incorporation	and	bylaws,	as	amended	from	time	to	time,	and	by	the	provisions	of	the	applicable	Nevada	law.	Reference	is	made	to	our
amended	and	restated	articles	of	incorporation,	copies	of	which	are	filed	as	an	exhibit	to	the	registration	statement	of	which	this	prospectus	is
a	part.	Common	Stock	Under	our	amended	and	restated	articles	of	incorporation,	we	are	authorized	to	issue	up	to	100,000,000	shares	of
common	stock,	par	value	$0.00001	per	share.	As	of	the	date	of	this	prospectus,	there	are	41,677,147	shares	of	Common	Stock	issued	and
outstanding.	All	of	the	outstanding	shares	of	Common	Stock	are	validly	issued,	fully	paid,	and	non-assessable.	â€¢Â	Â	Â	Â	Â	Â	Â	Â	Dividend
Rights	and	Distributions.Â	Â	Â	Â	The	holders	of	our	Common	Stock	are	entitled	to	share	equally	in	dividends,	if	any,	as	may	be	declared	from
time	to	time	by	the	board	of	directors	out	of	funds	legally	available	for	that	purpose;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	Conversion	Rights.Â	Â	Â	Â	Our
Common	Stock	is	not	convertible	into	any	other	shares	of	our	capital	stock;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	Voting	Rights.Â	Â	Â	Â	Each	holder	of	our
Common	Stock	is	entitled	to	one	vote	per	share	on	all	matters	to	be	voted	upon	by	stockholders.	Holders	of	our	Common	Stock	do	not	have
cumulative	voting	rights;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	Preemptive	Rights.Â	Â	Â	Â	The	holders	of	our	Common	Stock	have	no	preemptive	rights;	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	Redemption.Â	Â	Â	Â	We	have	no	obligation	or	right	to	redeem	our	Common	Stock;	and	â€¢Â	Â	Â	Â	Â	Â	Â	Â	Assets	Upon
Dissolution.Â	Â	Â	Â	Our	Common	Stock	ranks	junior	with	respect	to	dividend	rights	and	rights	upon	our	liquidation,	dissolution,	or	winding	up
to	all	other	securities	and	indebtedness.	In	the	event	of	liquidation,	dissolution,	or	winding	up,	the	holders	of	our	Common	Stock	would	be
entitled	to	share	equally	on	a	per	share	basis,	after	payment	or	provision	for	payment	of	all	our	debts	and	liabilities,	all	of	our	remaining	assets
available	for	distribution.	Outstanding	Warrants	and	Options	On	MayÂ	15,	2024	and	JuneÂ	26,	2024,	we	issued	to	DBC	(formerly	known	as	EF
Hutton	LLC)	and	its	affiliates	warrants,	exercisable	during	the	five-year	period	from	MayÂ	15,	2024,	entitling	DBC	to	purchase	an	aggregate	of
up	toÂ	81,700Â	shares	of	Common	Stock	at	a	per	share	price	equal	toÂ	125.0%	of	the	public	offering	price	per	share	in	our	initial	public
offering,	or	$6.25.	We	have	not	issued	any	options	exercisable	for	our	capital	stock.	Anti-takeover	Effects	of	Nevada	Law	Business
Combinations	The	â€œbusiness	combinationâ€​	provisions	of	Sections	78.411	to	78.444,	inclusive,	of	the	NRS	generally	prohibit	a	Nevada
corporation	with	at	least	200	stockholders	from	engaging	in	various	â€œcombinationâ€​	transactions	with	any	interested	stockholder	for	a
period	of	twoÂ	years	after	the	date	of	the	transaction	in	which	the	person	became	an	interested	stockholder,	unless	the	transaction	is
approved	by	the	board	of	directors	prior	to	the	date	the	interested	stockholder	obtained	such	status	or	the	combination	is	approved	by	the
board	of	directors	and	thereafter	is	approved	at	a	meeting	of	the	stockholders	by	the	affirmative	vote	of	stockholders	representing	at	least
60%	of	the	outstanding	voting	power	held	by	disinterested	stockholders,	and	extends	beyond	the	expiration	of	the	two-year	period,	unless:	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	the	combination	was	approved	by	the	board	of	directors	prior	to	the	person	becoming	an	interested	stockholder	or	the
transaction	by	which	the	person	first	became	an	interested	stockholder	was	approved	by	the	board	of	directors	before	the	person	became	an
interested	stockholder	or	the	combination	is	later	approved	by	a	majority	of	the	voting	power	held	by	disinterested	stockholders;	or	19	Table
of	Contents	â€¢Â	Â	Â	Â	Â	Â	Â	Â	if	the	consideration	to	be	paid	by	the	interested	stockholder	is	at	least	equal	to	the	highest	of:	(i)Â	the	highest
price	per	share	paid	by	the	interested	stockholder	within	the	twoÂ	years	immediately	preceding	the	date	of	the	announcement	of	the
combination	or	in	the	transaction	in	which	it	became	an	interested	stockholder,	whichever	is	higher,	or	(ii)Â	the	market	value	per	share	of
Common	Stock	on	the	date	of	announcement	of	the	combination	and	the	date	the	interested	stockholder	acquired	the	shares,	whichever	is
higher.	A	â€œcombinationâ€​	is	generally	defined	to	include	mergers	or	consolidations	or	any	sale,	lease	exchange,	mortgage,	pledge,	transfer,
or	other	disposition,	in	one	transaction	or	a	series	of	transactions,	with	an	â€œinterested	stockholderâ€​	having:	(i)Â	an	aggregate	market
value	equal	to	5%	or	more	of	the	aggregate	market	value	of	the	assets	of	the	corporation,	(ii)Â	an	aggregate	market	value	equal	to	5%	or	more
of	the	aggregate	market	value	of	all	outstanding	shares	of	the	corporation,	(iii)Â	10%	or	more	of	the	earning	power	or	net	income	of	the
corporation,	and	(iv)Â	certain	other	transactions	with	an	interested	stockholder	or	an	affiliate	or	associate	of	an	interested	stockholder.	In
general,	an	â€œinterested	stockholderâ€​	is	a	person	who,	together	with	affiliates	and	associates,	owns	(or	within	twoÂ	years,	did	own)	10%	or
more	of	a	corporationâ€™s	voting	stock.	The	statute	could	prohibit	or	delay	mergers	or	other	takeover	or	change	in	control	attempts	and,
accordingly,	may	discourage	attempts	to	acquire	our	Company	even	though	such	a	transaction	may	offer	our	stockholders	the	opportunity	to
sell	their	stock	at	a	price	above	the	prevailing	market	price.	Control	Share	Acquisitions	The	â€œcontrol	shareâ€​	provisions	of	Sections	78.378
to	78.3793,	inclusive,	of	the	NRS	apply	to	â€œissuing	corporationsâ€​	that	are	NevadaÂ	corporations	with	at	least	200	stockholders,	including
at	least	100	stockholders	of	record	who	are	NevadaÂ	residents,	and	that	conduct	business	directly	or	indirectly	in	Nevada.	The	control	share
statute	prohibits	an	acquirer,	under	certain	circumstances,	from	voting	its	shares	of	a	target	corporationâ€™s	stock	after	crossing	certain
ownership	threshold	percentages,	unless	the	acquirer	obtains	approval	of	the	target	corporationâ€™s	disinterested	stockholders.	The	statute
specifies	three	thresholds:	one-fifth	or	more	but	less	than	one-third,	one-third	but	less	than	a	majority,	and	a	majority	or	more,	of	the
outstanding	voting	power.	Generally,	once	an	acquirer	crosses	one	of	the	above	thresholds,	those	shares	in	an	offer	or	acquisition	and
acquired	within	90Â	days	thereof	become	â€œcontrol	sharesâ€​	and	such	control	shares	are	deprived	of	the	right	to	vote	until	disinterested
stockholders	restore	the	right.	These	provisions	also	provide	that	if	control	shares	are	accorded	full	voting	rights	and	the	acquiring	person	has
acquired	a	majority	or	more	of	all	voting	power,	all	other	stockholders	who	do	not	vote	in	favor	of	authorizing	voting	rights	to	the	control
shares	are	entitled	to	demand	payment	for	the	fair	value	of	their	shares	in	accordance	with	statutory	procedures	established	for	dissentersâ€™
rights.	A	corporation	may	elect	to	not	be	governed	by,	or	â€œopt	outâ€​	of,	the	control	share	provisions	by	making	an	election	in	its	articles	of
incorporation	or	bylaws,	provided	that	the	opt-out	election	must	be	in	place	on	the	10thÂ	day	following	the	date	an	acquiring	person	has
acquired	a	controlling	interest,	that	is,	crossing	any	of	the	three	thresholds	described	above.	We	have	not	opted	out	of	the	control	share
statutes,	and	will	be	subject	to	these	statutes	if	we	are	an	â€œissuing	corporationâ€​	as	defined	in	such	statutes.	The	effect	of	the	Nevada
control	share	statutes	is	that	the	acquiring	person,	and	those	acting	in	association	with	the	acquiring	person,	will	obtain	only	such	voting
rights	in	the	control	shares	as	are	conferred	by	a	resolution	of	the	stockholders	at	an	annual	or	special	meeting.	The	Nevada	control	share	law,
if	applicable,	could	have	the	effect	of	discouraging	takeovers	of	our	Company.	Listing	Our	Common	Stock	is	listed	on	the	Nasdaq	Global
Market	under	the	ticker	symbol	â€œBTOC.â€​	Transfer	Agent	The	transfer	agent	of	our	Common	Stock	is	Transhare	Corporation.	Its	address	is
Bayside	Center	1,	17755	North	US	Highway	19,	Suite	#140,	Clearwater,	FLÂ	33764.	20	Table	of	Contents	PLAN	OF	DISTRIBUTION	The
shares	of	Common	Stock	offered	by	this	prospectus	are	being	offered	by	the	Selling	Stockholder.	The	shares	of	Common	Stock	may	be	sold	or
distributed	from	time	to	time	by	the	Selling	Stockholder	directly	to	one	or	more	purchasers	or	through	brokers,	dealers,	or	underwriters	who
may	act	solely	as	agents	at	market	prices	prevailing	at	the	time	of	sale,	at	prices	related	to	the	prevailing	market	prices,	at	negotiated	prices,



or	at	fixed	prices,	which	may	be	changed.	The	sale	of	the	shares	of	Common	Stock	offered	by	this	prospectus	could	be	effected	in	one	or	more
of	the	following	methods:	â€¢Â	Â	Â	Â	Â	Â	Â	Â	ordinary	brokersâ€™	transactions;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	transactions	involving	cross	or	block
trades;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	through	brokers,	dealers,	or	underwriters	who	may	act	solely	as	agents;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	â€œat-the-marketâ€​
into	an	existing	market	for	the	shares	of	our	Common	Stock;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	in	other	ways	not	involving	market	makers	or	established
business	markets,	including	direct	sales	to	purchasers	or	sales	effected	through	agents;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	in	privately	negotiated
transactions;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	through	any	combination	of	the	foregoing;	or	â€¢Â	Â	Â	Â	Â	Â	Â	Â	any	other	method	permitted	pursuant	to
applicable	law.	In	order	to	comply	with	the	securities	laws	of	certain	states,	if	applicable,	the	shares	may	be	sold	only	through	registered	or
licensed	brokers	or	dealers.	In	addition,	in	certain	states,	the	shares	may	not	be	sold	unless	they	have	been	registered	or	qualified	for	sale	in
the	state	or	an	exemption	from	the	stateâ€™s	registration	or	qualification	requirement	is	available	and	complied	with.	The	Selling	Stockholder
is	an	â€œunderwriterâ€​	within	the	meaning	of	SectionÂ	2(a)(11)Â	of	the	Securities	Act.	Except	as	set	forth	above,	we	know	of	no	existing
arrangements	between	the	Selling	Stockholder	and	any	other	stockholder,	broker,	dealer,	underwriter,	or	agent	relating	to	the	sale	or
distribution	of	the	shares	of	our	Common	Stock	offered	by	this	prospectus.	Brokers,	dealers,	underwriters,	or	agents	participating	in	the
distribution	of	the	shares	of	our	Common	Stock	offered	by	this	prospectus	may	receive	compensation	in	the	form	of	commissions,	discounts,	or
concessions	from	the	purchasers,	for	whom	the	broker-dealers	may	act	as	agent,	of	the	shares	sold	by	the	Selling	Stockholder	through	this
prospectus.	The	compensation	paid	to	any	such	particular	broker-dealer	by	any	such	purchasers	of	shares	of	our	Common	Stock	sold	by	the
Selling	Stockholder	may	be	less	than	or	in	excess	of	customary	commissions.	Neither	we	nor	the	Selling	Stockholder	can	presently	estimate
the	amount	of	compensation	that	any	agent	will	receive	from	any	purchasers	of	shares	of	our	Common	Stock	sold	by	the	Selling	Stockholder.
We	may	from	time	to	time	file	with	the	SEC	one	or	more	supplements	to	this	prospectus	or	amendments	to	the	registration	statement	of	which
this	prospectus	forms	a	part	to	amend,	supplement	or	update	information	contained	in	this	prospectus,	including,	if	and	when	required	under
the	Securities	Act,	to	disclose	certain	information	relating	to	a	particular	sale	of	shares	offered	by	this	prospectus	by	the	Selling	Stockholder,
including	with	respect	to	any	compensation	paid	or	payable	by	the	Selling	Stockholder	to	any	brokers,	dealers,	underwriters,	or	agents	that
participate	in	the	distribution	of	such	shares	by	the	Selling	Stockholder,	and	any	other	related	information	required	to	be	disclosed	under	the
Securities	Act.	We	will	pay	the	expenses	incident	to	the	registration	under	the	Securities	ActÂ	ofÂ	the	offer	and	sale	of	the	shares	of	our
Common	Stock	covered	by	this	prospectus	by	the	Selling	Stockholder.	As	consideration	for	its	irrevocable	commitment	to	purchase	our
Common	Stock	at	our	direction	under	the	SEPA,	we	have	agreed	to	pay	the	Selling	Stockholder	the	Commitment	Fee	totaling	$500,000.	One
half	of	the	Commitment	Fee	was	paid	through	the	issuance	of	43,147	shares	of	Common	Stock	to	the	Selling	Stockholder	on	DecemberÂ	13,
2024	as	Commitment	Shares.	The	remaining	one-half	of	the	Commitment	Fee	will	be	paid	on	the	three-month	anniversary	of	the	Effective	Date
and	will	be	paid	in	cash	(or	by	way	of	an	Advance).	The	Commitment	Shares	have	a	total	21	Table	of	Contents	aggregate	value	equal	to	0.51%
of	the	Selling	Stockholderâ€™s	$50Â	million	total	dollar	amount	purchase	commitment	under	the	SEPA	(assuming	a	value	of	$5.94	per
Commitment	Share,	representing	the	Nasdaq	Official	Closing	Price	of	the	Common	Stock	(as	reflected	on	Nasdaq.com)	on	theÂ	trading	day
immediately	preceding	the	execution	of	the	SEPA),	upon	execution	of	the	SEPA.Â	In	accordance	with	FINRA	RuleÂ	5110,	the	Commitment
Shares	are	deemed	to	be	underwriting	compensation	in	connection	with	sales	of	our	shares	of	Common	Stock	by	the	Selling	Stockholder	to	the
public.	We	have	also	paid	a	structuring	fee	to	the	Selling	Stockholder	in	an	aggregate	amount	of	$25,000.	In	addition,	we	have	agreed	to	pay
DBC	a	cash	fee	of	7%	based	upon	the	aggregate	gross	proceeds	received	from	the	sales	of	Common	Stock	that	we	elect	to	make	to	the	Selling
Stockholder	pursuant	to	the	SEPA.Â	As	additional	compensation	for	DBCâ€™s	services,	we	have	agreed	to	issue	to	DBC	or	its	designees	at	the
closing	of	the	offering,	DBCâ€™s	Warrants	to	purchase	that	number	of	shares	of	Common	Stock	equal	to	5.0%	of	the	aggregate	number	of
shares	of	Common	Stock	sold	in	the	offering	pursuant	to	the	SEPA.Â	DBCâ€™s	Warrants	will	be	exercisable	at	any	time	and	from	time	to	time,
in	whole	or	in	part,	during	the	four	and	a	half-year	period	commencing	sixÂ	months	from	the	commencement	of	sales	of	the	offering,	at	a	price
per	share	equal	to	120.0%	of	the	price	per	share	of	the	Common	Stock	sold	in	the	offering.	Additionally,	we	have	agreed	to	reimburse	DBC	for
its	reasonable	out-of-pocket	costs	and	expenses	in	connection	with	the	offering	in	the	amount	of	$75,000	and	its	non-accountable	expenses	in
connection	with	the	offering	(including,	without	limitation,	the	fees	and	expenses	of	the	DBCâ€™s	outside	attorneys,	background	checks,	due
diligence	costs	and	any	non-accountable	expenses	incurred),	provided	that	such	costs	and	expenses	shall	not	exceed	$125,000.	Furthermore,
we	have	agreed	with	DBC	not	to,	for	a	period	of	90Â	days	from	the	date	of	this	prospectus,	issue,	offer,	pledge,	sell,	contract	to	sell,	sell	any
option	or	contract	to	purchase,	purchase	any	option	or	contract	to	sell,	grant	any	option,	right,	or	warrant	to	purchase,	lend,	or	otherwise
transfer	or	dispose	of,	directly	or	indirectly,	any	shares	of	our	common	stock	or	any	securities	convertible	into	or	exercisable	or	exchangeable
for	shares	of	our	common	stock	(excluding,	however,	the	issuance	of	any	shares	of	our	Common	Stock	or	other	equity	awards	upon	the
exercise	of	an	outstanding	existing	option	or	warrant	or	under	any	equity	compensation	plan	of	our	Company),	without	the	prior	written
consent	of	DBC.Â	In	addition,	each	of	our	directors	and	executive	officers,	any	stockholders	holding	5%	or	above	of	the	outstanding	shares	of
Common	Stock	as	of	the	date	of	this	prospectus,	and	certain	stockholders	holding	less	than	5%	of	the	outstanding	shares	of	Common	Stock
(namely,	GNISCO	CONSULTING	LIMITED	and	SUPER	REACH	LLC)	have	also	agreed	to	enter	into	a	similar	lock-up	agreement	for	a	period	of
180Â	days	from	the	date	of	this	prospectus,	subject	to	certain	exceptions,	with	respect	to	our	Common	Stock	and	securities	that	are
substantially	similar	to	our	Common	Stock.	We	also	have	agreed	to	indemnify	the	Selling	Stockholder	and	certain	other	persons	against
certain	liabilities	in	connection	with	the	offering	of	shares	of	our	Common	Stock	offered	hereby,	including	liabilities	arising	under	the
Securities	Act	or,	if	such	indemnity	is	unavailable,	to	contribute	amounts	required	to	be	paid	in	respect	of	such	liabilities.	The	Selling
Stockholder	has	agreed	to	indemnify	us	against	liabilities	under	the	Securities	Act	that	may	arise	from	certain	written	information	furnished	to
us	by	the	Selling	Stockholder	specifically	for	use	in	this	prospectus	or,	if	such	indemnity	is	unavailable,	to	contribute	amounts	required	to	be
paid	in	respect	of	such	liabilities.	Insofar	as	indemnification	for	liabilities	arising	under	the	Securities	Act	may	be	permitted	to	our	directors,
officers,	and	controlling	persons,	we	have	been	advised	that	in	the	opinion	of	the	SEC	this	indemnification	is	against	public	policy	as	expressed
in	the	Securities	Act	and	is	therefore,	unenforceable.	The	Selling	Stockholder	has	represented	to	us	that	at	no	time	prior	to	the	date	of	the
SEPA	has	the	Selling	Stockholder,	its	sole	member,	any	of	their	respective	officers,	or	any	entity	managed	or	controlled	by	the	Selling
Stockholder	or	its	sole	member,	engaged	in	or	effected,	in	any	manner	whatsoever,	directly	or	indirectly,	for	its	own	account	or	for	the	account
of	any	of	its	affiliates,	any	short	sale	(as	such	term	is	defined	in	RuleÂ	200	of	RegulationÂ	SHO	of	the	ExchangeÂ	Act)	of	our	Common	Stock	or
any	hedging	transaction,	which	establishes	a	net	short	position	with	respect	to	our	Common	Stock.	The	Selling	Stockholder	has	agreed	that
during	the	term	of	the	SEPA,	none	of	the	Selling	Stockholder,	its	sole	member,	any	of	their	respective	officers,	or	any	entity	managed	or
controlled	by	the	Selling	Stockholder	or	its	sole	member,	will	enter	into	or	effect,	directly	or	indirectly,	any	short	sale	(as	such	term	is	defined
in	RuleÂ	200	of	RegulationÂ	SHO	of	the	ExchangeÂ	Act)	of	our	Common	Stock	or	any	hedging	transaction,	which	establishes	a	net	short
position	with	respect	to	our	Common	Stock,	for	its	own	account	or	for	the	account	of	any	other	such	person	or	entity.	22	Table	of	Contents	We
have	advised	the	Selling	Stockholder	that	it	is	required	to	comply	with	RegulationÂ	M	promulgated	under	the	ExchangeÂ	Act.	With	certain
exceptions,	RegulationÂ	M	precludes	the	Selling	Stockholder,	any	affiliated	purchasers,	and	any	broker-dealer	or	other	person	who
participates	in	the	distribution	from	bidding	for	or	purchasing,	or	attempting	to	induce	any	person	to	bid	for	or	purchase	any	security	which	is
the	subject	of	the	distribution	until	the	entire	distribution	is	complete.	RegulationÂ	M	also	prohibits	any	bids	or	purchases	made	in	order	to
stabilize	the	price	of	a	security	in	connection	with	the	distribution	of	that	security.	All	of	the	foregoing	may	affect	the	marketability	of	the
securities	offered	by	this	prospectus.	This	offering	will	terminate	on	the	date	that	all	shares	of	our	Common	Stock	offered	by	this	prospectus
have	been	sold	by	the	Selling	Stockholder.	23	Table	of	Contents	LEGAL	MATTERS	We	are	being	represented	by	Hunter	Taubman	FischerÂ	&
Li	LLC	with	respect	to	certain	legal	matters	as	to	UnitedÂ	States	federal	securities	and	NewÂ	York	State	law.	The	validity	of	the	Common
Stock	offered	in	this	offering	will	be	passed	upon	for	us	also	by	Hunter	Taubman	FischerÂ	&	Li	LLC.	EXPERTS	The	consolidated	financial
statements	for	the	fiscalÂ	years	ended	JuneÂ	30,	2024	and	2023,	included	in	this	prospectus	have	been	so	included	in	reliance	on	the	report	of
ZH	CPA,	LLC,	an	independent	registered	public	accounting	firm,	given	on	the	authority	of	said	firm	as	experts	in	auditing	and	accounting.	The
office	of	ZH	CPA,	LLC	is	located	at	999	18th	Street,	Suite	3000,	Denver,	Colorado,	80202.	WHERE	YOU	CAN	FIND	ADDITIONAL
INFORMATION	We	have	filed	with	the	SEC	a	registration	statement	on	FormÂ	S-1,	including	relevant	exhibits	and	schedules	under	the
Securities	Act,	covering	the	Common	Stock	offered	by	this	prospectus.	You	should	refer	to	our	registration	statements	and	their	exhibits	and
schedules	if	you	would	like	to	find	out	more	about	us	and	about	our	common	stock.	This	prospectus	summarizes	material	provisions	of
contracts	and	other	documents	that	we	refer	you	to.	Since	the	prospectus	may	not	contain	all	the	information	that	you	may	find	important,	you
should	review	the	full	text	of	these	documents.	We	are	required	to	file	periodic	reports,	proxy	statements,	and	other	information	with	the	SEC
pursuant	to	theÂ	ExchangeÂ	Act.	The	SEC	maintains	a	website	that	contains	reports,	proxy	statements,	and	other	information	about	issuers,
such	as	us,	who	file	electronically	with	the	SEC.Â	The	address	of	that	website	is	http://www.sec.gov.	No	dealers,	salesperson,	or	other	person
is	authorized	to	give	any	information	or	to	represent	anything	not	contained	in	this	prospectus.	You	must	not	rely	on	any	unauthorized
information	or	representations.	This	prospectus	is	an	offer	to	sell	only	the	securities	offered	hereby,	but	only	under	circumstances	and	in
jurisdictions	where	it	is	lawful	to	do	so.	The	information	contained	in	this	prospectus	is	current	only	as	of	its	date.	24	Table	of	Contents



INCORPORATION	OF	CERTAIN	INFORMATION	BY	REFERENCE	THIS	PROSPECTUS	INCORPORATES	DOCUMENTS	BY	REFERENCE	THAT
ARE	NOT	PRESENTED	IN	OR	DELIVERED	WITH	THIS	PROSPECTUS.Â	YOU	SHOULD	RELY	ONLY	ON	THE	INFORMATION	CONTAINED	IN
THIS	PROSPECTUS	AND	IN	THE	DOCUMENTS	THAT	WE	HAVE	INCORPORATED	BY	REFERENCE	INTO	THIS	PROSPECTUS.Â	WE	HAVE
NOT	AUTHORIZED	ANYONE	TO	PROVIDE	YOU	WITH	INFORMATION	THAT	IS	DIFFERENT	FROM	OR	IN	ADDITION	TO	THE
INFORMATION	CONTAINED	IN	THIS	DOCUMENT	AND	INCORPORATED	BY	REFERENCE	INTO	THIS	PROSPECTUS.	We	incorporate
information	into	this	prospectus	by	reference,	which	means	that	we	can	disclose	important	information	to	you	by	referring	you	to	those
documents.	The	information	incorporated	by	reference	is	considered	to	be	part	of	this	prospectus.	We	incorporate	by	reference	the	documents
listed	below	and	all	documents	subsequently	filed	with	the	SEC	pursuant	to	SectionÂ	13(a),	13(c),	14,	or	15(d)Â	of	the	ExchangeÂ	Act,	after
the	date	of	this	prospectus	and	prior	to	the	termination	of	the	offering	under	this	prospectus:	â€¢Â	Â	Â	Â	Â	Â	Â	Â	our	2024	Annual	Report,
filed	with	the	SEC	on	SeptemberÂ	26,	2024;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	our	SeptemberÂ	2024	Quarterly	Report,	filed	with	the	SEC	on	NovemberÂ	14,
2024;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	our	Current	Report	on	FormÂ	8-K	filed	with	the	SEC	on	NovemberÂ	26,	2024;	â€¢Â	Â	Â	Â	Â	Â	Â	Â	the	information	in
our	proxy	statement	filed	on	OctoberÂ	28,	2024,	to	the	extent	incorporated	by	reference	in	our	2024	Annual	Report;	and	â€
¢Â	Â	Â	Â	Â	Â	Â	Â	the	description	of	our	Common	Stock	set	forth	in	the	registration	statement	on	FormÂ	8-A,	filed	with	the	SEC	onÂ	MayÂ	10,
2024,	including	any	amendment	or	report	filed	for	the	purpose	of	updating	such	description.	Nothing	in	this	prospectus	shall	be	deemed	to
incorporate	information	furnished,	but	not	filed,	with	the	SEC	pursuant	to	ItemÂ	2.02	or	ItemÂ	7.01	of	FormÂ	8-K	and	corresponding
information	furnished	under	ItemÂ	9.01	of	FormÂ	8-K	or	included	as	an	exhibit.	Information	in	this	prospectus	supersedes	related	information
in	the	documents	listed	above	and	information	in	subsequently	filed	documents	supersedes	related	information	in	both	this	prospectus	and	the
incorporated	documents.	You	may	request	orally	or	in	writing,	and	we	will	provide	you	with,	a	copy	of	these	filings,	at	no	cost,	by	calling	us	at
(888)Â	691-2911	or	by	writing	to	us	at	the	following	address:	Armlogi	Holding	Corp.20301	East	Walnut	Drive	NorthWalnut,	California
91789(888)Â	691-2911info@armlogi.com	These	filings	and	reports	can	also	be	found	on	our	website,	located	at	https://ir.armlogi.com/sec-
filings.	Our	website	and	the	information	contained	on,	or	that	can	be	accessed	through,	our	website	will	not	be	deemed	to	be	incorporated	by
reference	in,	and	are	not	considered	part	of,	this	prospectus	or	the	registration	statement	of	which	it	forms	a	part.	You	should	not	rely	on	any
information	on	our	website	in	making	your	decision	to	purchase	our	Common	Stock.	25	Table	of	Contents	Up	to	13,168,147Â	Shares	of
Common	Stock	Prospectus	dated	[â€¢],	2024	Â		Table	of	Contents	PARTÂ	II	INFORMATION	NOT	REQUIRED	IN	PROSPECTUS	ITEM
13.Â	OTHER	EXPENSES	OF	ISSUANCE	AND	DISTRIBUTION.	The	following	table	sets	forth	the	costs	and	expenses	payable	by	us	in
connection	with	the	sale	of	the	Common	Stock	being	registered.	All	amounts	shown	are	estimates	except	the	SEC	registration	fee.	SEC
Registration	Fee	Â		$	10,221	Legal	Fees	and	Expenses	Â		$	180,000	Accounting	Fees	and	Expenses	Â		$	0	Miscellaneous	Expenses	Â		$	30,000
Total	Expenses	Â		$	220,221	ITEM	14.Â	INDEMNIFICATION	OF	DIRECTORS	AND	OFFICERS.	We	are	a	Nevada	corporation	and	generally
governed	by	the	Nevada	Private	Corporations	Code,	Title	78	of	the	NRS.	SectionÂ	78.138	of	the	NRS	provides	that,	unless	the
corporationâ€™s	articles	of	incorporation	provide	otherwise,	a	director	or	officer	will	not	be	individually	liable	unless	it	is	proven	that	(i)Â	the
directorâ€™s	or	officerâ€™s	acts	or	omissions	constituted	a	breach	of	his	or	her	fiduciary	duties,	and	(ii)Â	such	breach	involved	intentional
misconduct,	fraud,	or	a	knowing	violation	of	the	law.	Our	articles	of	incorporation	provide	the	personal	liability	of	our	directors	is	eliminated	to
the	fullest	extent	permitted	under	the	NRS.	SectionÂ	78.7502	of	the	NRS	permits	a	Nevada	corporation	to	indemnify	its	directors	and	officers
against	expenses,	judgments,	fines,	and	amounts	paid	in	settlement	actually	and	reasonably	incurred	in	connection	with	a	threatened,
pending,	or	completed	action,	suit,	or	proceeding,	if	the	officer	or	director	(i)Â	is	not	liable	pursuant	to	NRS	78.138,	or	(ii)Â	acted	in	good	faith
and	in	a	manner	the	officer	or	director	reasonably	believed	to	be	in	or	not	opposed	to	the	best	interests	of	the	corporation	and,	if	a	criminal
action	or	proceeding,	had	no	reasonable	cause	to	believe	the	conduct	of	the	officer	or	director	was	unlawful.	SectionÂ	78.7502	of	the	NRS
precludes	indemnification	by	the	corporation	if	the	officer	or	director	has	been	adjudged	by	a	court	of	competent	jurisdiction,	after	exhaustion
of	all	appeals,	to	be	liable	to	the	corporation	or	for	amounts	paid	in	settlement	to	the	corporation,	unless	and	only	to	the	extent	that	the	court
determines	that	in	view	of	all	the	circumstances,	the	person	is	fairly	and	reasonably	entitled	to	indemnity	for	such	expenses.	Discretionary
indemnification	pursuant	to	SectionÂ	78.7502	may	be	made	as	authorized	upon	determination	that	the	indemnification	is	proper	under	the
circumstances.	Such	determination	may	be	made	by	(i)Â	the	stockholders;	(ii)Â	the	board	of	directors	by	majority	vote	of	a	quorum	consisting
of	directors	who	were	not	parties	to	the	action,	suit,	or	proceeding;	or	(iii)Â	independent	legal	counsel	if	ordered	by	a	majority	of	the	quorum
consisting	of	directors	who	were	not	parties	to	the	action,	suit,	or	proceeding	or	if	a	quorum	of	directors	who	were	not	parties	to	the	action,
suit,	or	proceeding	cannot	be	obtained.	SectionÂ	78.751	of	the	NRS	requires	a	Nevada	corporation	to	indemnify	its	officers	and	directors	to
the	extent	such	person	is	successful	on	the	merits	or	otherwise	in	defense	of	any	actual	or	threatened	civil,	criminal,	administrative,	or
investigative	action,	suit,	or	proceeding	or	any	claim,	issue,	or	matter	therein,	including	an	action	by	or	in	the	right	of	the	corporation,	if	such
person	is	or	was	serving	as	an	officer	or	director	of	the	corporation	or,	at	the	request	of	the	corporation,	as	a	director,	officer,	employee,	or
agent	of	another	corporation,	partnership,	joint	venture,	trust,	or	other	enterprise.	Such	indemnification	shall	be	for	expenses	actually	and
reasonably	incurred	by	the	person,	including	attorneyâ€™s	fees,	in	connection	with	defending	any	such	action,	suit,	or	proceeding.	Unless
otherwise	restricted	by	the	articles	of	incorporation,	bylaws,	or	an	agreement	made	by	the	corporation,	SectionÂ	78.751	of	the	NRS	provides
that	a	corporation	may	pay	expenses	as	incurred	and	in	advance	of	the	final	disposition	of	the	action,	suit,	or	proceeding,	upon	receipt	of	an
undertaking	by	or	on	behalf	of	the	officer	or	director	to	repay	the	amount	if	it	is	ultimately	determined	by	a	court	of	competent	jurisdiction
that	such	officer	or	director	is	not	entitled	to	be	indemnified	by	the	company.	SectionÂ	78.751	of	the	NRS	further	permits	the	corporation	to
grant	its	directors	and	officers	additional	rights	of	indemnification	under	its	articles	of	incorporation,	bylaws,	or	other	agreement,	including
the	requirement	of	mandatory	advance	payment	of	expenses.	II-1	Table	of	Contents	SectionÂ	78.752	of	the	NRS	provides	that	a	Nevada
company	may	purchase	and	maintain	insurance	or	make	other	financial	arrangements	on	behalf	of	any	person	who	is	or	was	a	director,	officer,
employee,	or	agent	of	the	company,	or	is	or	was	serving	at	the	request	of	the	company	as	a	director,	officer,	employee,	or	agent	of	another
company,	partnership,	joint	venture,	trust,	or	other	enterprise,	for	any	liability	asserted	against	him	and	liability	and	expenses	incurred	by	him
in	his	capacity	as	a	director,	officer,	employee,	or	agent,	or	arising	out	of	his	status	as	such,	whether	or	not	the	company	has	the	authority	to
indemnify	him	against	such	liability	and	expenses.	Our	bylaws	implement	the	indemnification	provisions	permitted	by	ChapterÂ	78	of	the	NRS
by	providing	that	we	shall	indemnify	our	directors	and	officers	to	the	fullest	extent	permitted	by	the	NRS	against	expense,	liability,	and	loss
reasonably	incurred	or	suffered	by	them	in	connection	with	their	service	as	an	officer	or	director.	Our	bylaws	require	the	payment	of	costs	and
expenses	incurred	with	respect	to	any	proceeding	to	which	a	person	is	made	a	party	as	a	result	of	being	a	director	or	officer	in	advance	of	final
disposition	of	such	proceeding	upon	receipt	of	an	undertaking	by	or	on	behalf	of	the	director	or	officer	to	repay	such	amount	if	it	is	ultimately
determined	that	such	person	is	not	entitled	to	indemnification.	We	may	purchase	and	maintain	liability	insurance,	or	make	other	arrangements
for	such	obligations	or	otherwise,	to	the	extent	permitted	by	the	NRS.	At	the	present	time,	there	is	no	pending	litigation	or	proceeding
involving	a	director,	officer,	employee,	or	other	agent	of	ours	in	which	indemnification	would	be	required	or	permitted.	We	are	not	aware	of
any	threatened	litigation	or	proceeding	that	may	result	in	a	claim	for	such	indemnification.	ITEM	15.	RECENT	SALES	OF	UNREGISTERED
SECURITIES.	During	the	past	threeÂ	years,	we	have	issued	the	following	securities	which	were	not	registered	under	the	Securities	Act.	We
believe	that	each	of	the	following	issuance	was	exempt	from	registration	under	the	Securities	Act	in	reliance	on	RegulationÂ	D	under	the
Securities	Act	or	pursuant	to	SectionÂ	4(a)(2)Â	of	the	Securities	Act	regarding	transactions	not	involving	a	public	offering	or	RegulationÂ	S
under	the	Securities	Act	regarding	sales	by	an	issuer	in	offshore	transactions.	No	underwriters	were	involved	in	these	issuances	of	securities.
Securities/Purchaser	Common	Stock	Â		Date	of	Issuance	Â		Number	of	Securities	Â		Consideration/Note	Aidy	Chou	Â		OctoberÂ	7,	2022	Â	
30,800,000(1)	Â		77%	of	the	equity	interests	in	Armstrong	Logistic	Inc.	Tong	Wu	Â		OctoberÂ	7,	2022	Â		4,400,000(2)	Â		11%	of	the	equity
interests	in	Armstrong	Logistic	Inc.	AsiaÂ	International	Securities	ExchangeÂ	Co.,Â	Ltd.	Â		OctoberÂ	7,	2022	Â		4,800,000(3)	Â		12.0%	of	the
equity	interests	in	Armstrong	Logistic	Inc.	YAÂ	II	PN,	LTD	Â		NovemberÂ	25,	2024	Â		N/A(convertible)(4)	Â		Issued	a	$5Â	million	promissory
note,	convertible	at	a	price	equal	to	the	lower	of	$7.5937	per	share	or	94%	of	the	lowest	daily	VWAP	during	the	fiveÂ	trading	days	prior	to
conversion	(but	no	lower	than	$1.1880	per	share).	Matures	NovemberÂ	25,	2026,	with	optional	extension.	YAÂ	II	PN,	LTD	Â		DecemberÂ	13,
2024	Â		43,147	Â		Partial	consideration	for	YAâ€™s	commitment	to	purchase	shares	of	our	Common	Stock	in	one	or	more	purchases	that	we
may	direct	them	to	make,	from	time	to	time	pursuant	to	a	standby	equity	purchase	agreement(5)	____________(1)Â	Â	Â	Â	Â	Â	On	JulyÂ	14,	2023,
Aidy	Chou	transferred	an	aggregate	of	2,200,000	shares	of	Common	Stock	he	was	holding	to	Liang-Wei	Chou	and	Verocana	LLC.Â	During	the
period	from	DecemberÂ	28,	2023	to	JanuaryÂ	5,	2024,	Aidy	Chou	transferred	an	aggregate	of	1,700,000	shares	of	Common	Stock	he	was
holding	to	three	individuals.	After	the	transfer,	Aidy	Chou	held	26,900,000	shares	of	Common	Stock	of,	or	64.54%	equity	interests	in,	Armlogi
Holding	Corp.	(2)Â	Â	Â	Â	Â	Â	On	MarchÂ	27,	2023,	Tong	Wu	transferred	100,000	shares	of	Common	Stock	he	was	holding	to	Peter	Ying	Liu.
During	the	period	from	JanuaryÂ	19,	2024	to	JanuaryÂ	23,	2024,	Tong	Wu	transferred	an	aggregate	of	840,000	shares	of	common	stock	he
was	holding	to	nine	entities	or	individuals.	After	the	transfer,	Tong	Wu	held	3,460,000	shares	of	Common	Stock,	or	8.30%	equity	interests	in,
Armlogi	Holding	Corp.	II-2	Table	of	Contents	(3)Â	Â	Â	Â	Â	Â	From	MarchÂ	27,	2023	to	JuneÂ	28,	2023,	Asia	International	Securities	Exchange
Co.,	Ltd.	transferred	an	aggregate	of	2,933,000	shares	of	Common	Stock	it	was	holding	to	13	entities	or	individuals.	After	the	transfer,	Asia



International	Securities	Exchange	Co.,	Ltd.	held	4.48%	equity	interests	in	Armlogi	Holding	Corp.	(4)Â	Â	Â	Â	Â	Â	On	NovemberÂ	25,	2024,	we
entered	into	a	standby	equity	purchase	agreement	with	YAÂ	II	PN,	LTD,	Pursuant	to	which,	the	first	tranche	of	the	Pre-Paid	Advance	was
disbursed	by	YAÂ	II	PN,	LTD	to	us	on	NovemberÂ	25,	2024	in	the	principal	amount	of	$5Â	million.	On	NovemberÂ	25,	2024,	we	issued	a
promissory	note	evidencing	the	first	tranche	of	the	Pre-Paid	Advance	to	YAÂ	II	PN,	LTD.Â	The	promissory	note	will	mature	on	NovemberÂ	25,
2026,	which	may	be	extended	at	the	option	of	YAÂ	II	PN,	LTD.Â	This	promissory	note	is	convertible	at	a	conversion	price	equal	to	the	lower	of
(i)Â	$7.5937	per	share	or	(ii)Â	94%	of	the	lowest	daily	VWAP	during	the	five	consecutiveÂ	trading	days	immediately	preceding	the	conversion
date	(but	no	lower	than	the	â€œfloor	priceâ€​	then	in	effect,	which	is	$1.1880	per	share,	subject	to	adjustment	from	time	to	time	in	accordance
with	the	terms	contained	in	the	Promissory	Notes).	(5)Â	Â	Â	Â	Â	Â	On	NovemberÂ	25,	2024,	we	entered	into	a	standby	equity	purchase
agreement	with	YAÂ	II	PN,	LTD,	pursuant	to	which,	YA	is	committed	to	purchase	up	to	$50Â	million	of	shares	of	our	Common	Stock	at	any
time	during	the	two-year	period	following	the	execution	date	of	the	standby	equity	purchase	agreement.	As	partial	consideration	for	such
commitment,	we	paid	YA	a	structuring	fee	of	$25,000	and	expect	to	pay	YA	a	commitment	fee	totaling	$500,000.	One-half	of	the	commitment
fee	was	paid	through	the	issuance	of	43,147	shares	of	Common	Stock	to	YA	on	DecemberÂ	13,	2024.	The	remaining	one-half	of	the
commitment	fee	is	expected	to	be	paid	on	the	three-month	anniversary	of	the	execution	date	of	the	standby	equity	purchase	agreement	in
cash.	ITEM	16.Â	EXHIBITS	AND	FINANCIAL	STATEMENT	SCHEDULES.	(a)Â	Â	Â	Â	Exhibits	See	Exhibit	Index	beginning	on	pageÂ	II-7	of	this
registration	statement.	(b)Â	Â	Â	Â	Financial	Statement	Schedules	Schedules	have	been	omitted	because	the	information	required	to	be	set
forth	therein	is	not	applicable	or	is	shown	in	the	Consolidated	Financial	Statements	or	the	Notes	thereto.	ITEM	17.	UNDERTAKINGS.	The
undersigned	registrant	hereby	undertakes:	(1)Â	Â	Â	Â	To	file,	during	any	period	in	which	offers	or	sales	are	being	made,	a	post-effective
amendment	to	this	registration	statement:	(i)Â	Â	Â	Â	Â	To	include	any	prospectus	required	by	section	10(a)(3)Â	of	the	Securities
ActÂ	ofÂ	1933;	(ii)Â	Â	Â	Â	To	reflect	in	the	prospectus	any	facts	or	events	arising	after	the	effective	date	of	the	registration	statement	(or	the
most	recent	post-effective	amendment	thereof)	which,	individually	or	in	the	aggregate,	represent	a	fundamental	change	in	the	information	set
forth	in	the	registration	statement.	Notwithstanding	the	foregoing,	any	increase	or	decrease	in	volume	of	securities	offered	(if	the	total	dollar
value	of	securities	offered	would	not	exceed	that	which	was	registered)	and	any	deviation	from	the	low	or	high	end	of	the	estimated	maximum
offering	range	may	be	reflected	in	the	form	of	prospectus	filed	with	the	SEC	pursuant	to	RuleÂ	424(b)Â	(Â§230.424(b)Â	of	this	chapter)	if,	in
the	aggregate,	the	changes	in	volume	and	price	represent	no	more	than	20%	change	in	the	maximum	aggregate	offering	price	set	forth	in	the
â€œCalculation	of	Registration	Feeâ€​	table	in	the	effective	registration	statement.	(iii)Â	Â	Â	To	include	any	material	information	with	respect
to	the	plan	of	distribution	not	previously	disclosed	in	the	registration	statement	or	any	material	change	to	such	information	in	the	registration
statement;	provided,	however,	that	paragraphs	(i),	(ii),	and	(iii)Â	above	do	not	apply	if	the	information	required	to	be	included	in	a	post-
effective	amendment	by	those	paragraphs	is	contained	in	reports	filed	with	or	furnished	to	the	SEC	by	the	registrant	pursuant	to	section	13	or
section	15(d)Â	of	the	ExchangeÂ	Act	that	are	incorporated	by	reference	in	the	registration	statement.	(2)Â	Â	Â	Â	That,	for	the	purpose	of
determining	any	liability	under	the	Securities	Act,	each	such	post-effective	amendment	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.	II-3	Table	of	Contents	(3)Â	Â	Â	Â	To	remove	from	registration	by	means	of	a	post-effective	amendment	any	of	the	securities	being
registered	which	remain	unsold	at	the	termination	of	the	offering.	(4)Â	Â	Â	Â	That,	for	the	purpose	of	determining	liability	under	the	Securities
ActÂ	ofÂ	1933	to	any	purchaser:	(i)Â	Â	Â	Â	Â	Each	prospectus	filed	by	the	registrant	pursuant	to	RuleÂ	424(b)(3)Â	shall	be	deemed	to	be	part
of	the	registration	statement	as	of	the	date	the	filed	prospectus	was	deemed	part	of	and	included	in	the	registration	statement;	and
(ii)Â	Â	Â	Â	Each	prospectus	required	to	be	filed	pursuant	to	RuleÂ	424(b)(2),	(b)(5),	or	(b)(7)Â	as	part	of	a	registration	statement	in	reliance	on
RuleÂ	430B	relating	to	an	offering	made	pursuant	to	RuleÂ	415(a)(1)(i),	(vii),	or	(x)Â	for	the	purpose	of	providing	the	information	required	by
section	10(a)Â	of	the	Securities	ActÂ	ofÂ	1933	shall	be	deemed	to	be	part	of	and	included	in	the	registration	statement	as	of	the	earlier	of	the
date	such	form	of	prospectus	is	first	used	after	effectiveness	or	the	date	of	the	first	contract	of	sale	of	securities	in	the	offering	described	in
the	prospectus.	As	provided	in	RuleÂ	430B,	for	liability	purposes	of	the	issuer	and	any	person	that	is	at	that	date	an	underwriter,	such	date
shall	be	deemed	to	be	a	new	effective	date	of	the	registration	statement	relating	to	the	securities	in	the	registration	statement	to	which	that
prospectus	relates,	and	the	offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the	initial	bona	fide	offering	thereof.	Provided,
however,	that	no	statement	made	in	a	registration	statement	or	prospectus	that	is	part	of	the	registration	statement	or	made	in	a	document
incorporated	or	deemed	incorporated	by	reference	into	the	registration	statement	or	prospectus	that	is	part	of	the	registration	statement	will,
as	to	a	purchaser	with	a	time	of	contract	of	sale	prior	to	such	effective	date,	supersede	or	modify	any	statement	that	was	made	in	the
registration	statement	or	prospectus	that	was	part	of	the	registration	statement	or	made	in	any	such	document	immediately	prior	to	such
effective	date;	(5)Â	Â	Â	Â	That,	for	the	purpose	of	determining	liability	of	the	registrant	under	the	Securities	Act	to	any	purchaser	in	the	initial
distribution	of	the	securities,	the	undersigned	registrant	undertakes	that	in	a	primary	offering	of	securities	of	the	undersigned	registrant
pursuant	to	this	registration	statement,	regardless	of	the	underwriting	method	used	to	sell	the	securities	to	the	purchaser,	if	the	securities	are
offered	or	sold	to	such	purchaser	by	means	of	any	of	the	following	communications,	the	undersigned	registrant	will	be	a	seller	to	the
purchaser	and	will	be	considered	to	offer	or	sell	such	securities	to	such	purchaser:	(i)Â	Â	Â	Â	Â	Any	preliminary	prospectus	or	prospectus	of
the	undersigned	registrant	relating	to	the	offering	required	to	be	filed	pursuant	to	RuleÂ	424	(Â§230.424	of	this	chapter);	(ii)Â	Â	Â	Â	Any	free
writing	prospectus	relating	to	the	offering	prepared	by	or	on	behalf	of	the	undersigned	registrant	or	used	or	referred	to	by	the	undersigned
registrant;	(iii)Â	Â	Â	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)Â	Â	Â	Any	other	communication	that	is
an	offer	in	the	offering	made	by	the	undersigned	registrant	to	the	purchaser.	(6)Â	Â	Â	Â	Insofar	as	indemnification	for	liabilities	arising	under
the	Securities	ActÂ	ofÂ	1933	may	be	permitted	to	directors,	officers	and	controlling	persons	of	the	registrant	pursuant	to	the	foregoing
provisions,	or	otherwise,	the	registrant	has	been	advised	that	in	the	opinion	of	the	SEC	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.	II-4	Table	of	Contents	(7)Â	Â	Â	Â	For	purposes	of	determining	any	liability	under	the	Securities	ActÂ	ofÂ	1933,	the
information	omitted	from	the	form	of	prospectus	filed	as	part	of	this	registration	statement	in	reliance	upon	RuleÂ	430A	and	contained	in	a
form	of	prospectus	filed	by	the	registrant	pursuant	to	RuleÂ	424(b)Â	(1)Â	or	(4)Â	under	the	Securities	Act	shall	be	deemed	to	be	part	of	this
registration	statement	as	of	the	time	it	was	declared	effective.	(8)Â	Â	Â	Â	For	the	purpose	of	determining	any	liability	under	the	Securities
ActÂ	ofÂ	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.	II-5
Table	of	Contents	SIGNATURES	Pursuant	to	the	requirements	of	the	Securities	ActÂ	ofÂ	1933,	the	registrant	certifies	that	it	has	reasonable
grounds	to	believe	that	it	meets	all	of	the	requirements	for	filing	on	FormÂ	S-1	and	has	duly	caused	this	registration	statement	to	be	signed	on
its	behalf	by	the	undersigned,	thereunto	duly	authorized,	in	the	City	of	Walnut,	State	of	California,	onÂ	DecemberÂ	17,	2024.	Â		Armlogi
Holding	Corp.	Â		Â		By:	Â		/s/	Aidy	Chou	Â		Â		Â		Â		Aidy	ChouChiefÂ	ExecutiveÂ	Officer(PrincipalÂ	ExecutiveÂ	Officer)	Power	of	Attorney	Each
person	whose	signature	appears	below	hereby	constitutes	and	appoints	Aidy	Chou	as	his	or	her	true	and	lawful	attorney-in-fact	and	agent,
with	full	power	of	substitution	and	re-substitution,	in	his	or	her	name,	place	and	stead,	in	any	and	all	capacities	(including	his	or	her	capacity
as	a	director	and/or	officer	of	the	registrant),	to	sign	any	and	all	amendments	and	post-effective	amendments	and	supplements	to	this
registration	statement,	and	including	any	registration	statement	for	the	same	offering	that	is	to	be	effective	upon	filing	pursuant	to
RuleÂ	462(b)Â	under	the	U.S.Â	Securities	ActÂ	ofÂ	1933,	as	amended,	and	to	file	the	same,	with	all	exhibits	thereto	and	other	documents	in
connection	therewith,	with	the	U.S.Â	Securities	and	Exchange	Commission,	granting	unto	said	attorney-in-fact	and	agent	full	power	and
authority	to	do	and	perform	each	and	every	act	and	thing	requisite	and	necessary	to	be	done	in	and	about	the	premises,	as	fully	to	all	intents
and	purposes	as	he	or	she	might	or	could	do	in	person,	hereby	ratifying	and	confirming	all	that	said	attorney-in-fact	and	agent,	or	his	or	her
substitute,	may	lawfully	do	or	cause	to	be	done	by	virtue	hereof.	Pursuant	to	the	requirements	of	the	Securities	ActÂ	ofÂ	1933,	this
registration	statement	has	been	signed	by	the	following	persons	in	the	capacities	and	on	the	dates	indicated.	Signature	Â		Title	Â		Date	/s/	Aidy
Chou	Â		Chief	Executive	Officer,	Director,	and	Â		DecemberÂ	17,	2024	Name:	Aidy	Chou	Â		Chairman	of	the	Board	of	Directors
(PrincipalÂ	Executive	Officer)	Â		Â		/s/	Zhiliang	(Ian)	Zhou	Â		Chief	Financial	Officer	Â		DecemberÂ	17,	2024	Name:	Zhiliang	(Ian)	Zhou	Â	
(Principal	Accounting	and	Financial	Officer)	Â		Â		/s/	Tong	Wu	Â		Secretary,	Treasurer,	and	Director	Â		DecemberÂ	17,	2024	Name:	Tong	Wu
Â		Â		Â		Â		/s/	Florence	Ng	Â		Independent	Director	Â		DecemberÂ	17,	2024	Name:	Florence	Ng	Â		Â		Â		Â		II-6	Table	of	Contents	EXHIBIT
INDEX	Â		Description	3.1	Â		Articles	of	Incorporation	(incorporated	by	reference	to	Exhibit	3.1	of	our	Registration	Statement	on	FormÂ	F-1
(File	No.Â	333-274667)	initially	filed	with	the	SEC	on	SeptemberÂ	22,	2023)	3.2	Â		Amendment	to	Articles	of	Incorporation	of	the	Registrant,



dated	FebruaryÂ	22,	2023,	for	correction	of	par	value	(incorporated	by	reference	to	Exhibit	3.2	of	our	Registration	Statement	on	FormÂ	F-1
(File	No.Â	333-274667)	initially	filed	with	the	SEC	on	SeptemberÂ	22,	2023)	3.3	Â		Bylaws	(incorporated	by	reference	to	Exhibit	3.3	of	our
Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on	SeptemberÂ	22,	2023)	4.1	Â		Specimen	Stock
Certificate	(incorporated	by	reference	to	Exhibit	4.1	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the
SEC	on	SeptemberÂ	22,	2023)	5.1*	Â		Opinion	of	Hunter	Taubman	FischerÂ	&	Li	LLC	regarding	the	validity	of	the	shares	of	Common	Stock
being	registered	10.1	Â		Employment	Agreement	effective	as	of	JanuaryÂ	1,	2022,	by	and	between	Aidy	Chou	and	Armstrong	Logistic
(incorporated	by	reference	to	Exhibit	10.1	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.2	Â		Employment	Agreement	effective	as	of	JanuaryÂ	1,	2022,	by	and	between	Tong	Wu	and	Armstrong	Logistic
(incorporated	by	reference	to	Exhibit	10.2	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.3	Â		Employment	Agreement	effective	as	of	AugustÂ	1,	2023,	by	and	between	Zhiliang	(Ian)	Zhou	and	Armstrong
Logistic	(incorporated	by	reference	to	Exhibit	10.3	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the
SEC	on	SeptemberÂ	22,	2023)	10.4	Â		Indemnification	Agreement	dated	SeptemberÂ	22,	2023,	by	and	between	Aidy	Chou	and	the	Registrant
(incorporated	by	reference	to	Exhibit	10.4	of	our	Registration	Statement	on	FormÂ	F-1	(FileÂ	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.5	Â		Indemnification	Agreement	dated	SeptemberÂ	22,	2023,	by	and	between	Tong	Wu	and	the	Registrant
(incorporated	by	reference	to	Exhibit	10.5	of	our	Registration	Statement	on	FormÂ	F-1	(FileÂ	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.6	Â		Indemnification	Agreement	dated	SeptemberÂ	22,	2023,	by	and	between	Zhiliang	(Ian)	Zhou	and	the	Registrant
(incorporated	by	reference	to	Exhibit	10.6	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.7	Â		Indemnification	Agreement	dated	SeptemberÂ	22,	2023,	by	and	between	Kwong	Sang	Liu	and	the	Registrant
(incorporated	by	reference	to	Exhibit	10.7	of	our	Registration	Statement	on	FormÂ	F-1	(FileÂ	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.8	Â		Indemnification	Agreement	dated	SeptemberÂ	22,	2023,	by	and	between	Russel	Morgan	and	the	Registrant
(incorporated	by	reference	to	Exhibit	10.8	of	our	Registration	Statement	on	FormÂ	F-1	(FileÂ	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.9	Â		Indemnification	Agreement	dated	SeptemberÂ	22,	2023,	by	and	between	Florence	Ng	and	the	Registrant
(incorporated	by	reference	to	Exhibit	10.9	of	our	Registration	Statement	on	FormÂ	F-1	(FileÂ	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.10	Â		Director	Offer	Letter,	between	Kwong	Sang	Liu	and	the	Registrant,	dated	SeptemberÂ	19,	2023	(incorporated
by	reference	to	Exhibit	10.10	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.11	Â		Director	Offer	Letter,	between	Russell	Morgan	and	the	Registrant,	dated	SeptemberÂ	19,	2023	(incorporated
by	reference	to	Exhibit	10.11	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	10.12	Â		Director	Offer	Letter,	between	Florence	Ng	and	the	Registrant,	dated	SeptemberÂ	19,	2023	(incorporated	by
reference	to	Exhibit	10.12	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on	SeptemberÂ	22,
2023)	10.13	Â		Service	Agreement	dated	AprilÂ	10,	2020,	by	and	between	FedEx	and	Armstrong	Logistic	(incorporated	by	reference	to	Exhibit
10.13	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on	SeptemberÂ	22,	2023)	10.14	Â	
Standby	Equity	Purchase	Agreement,	dated	NovemberÂ	25,	2024,	by	and	between	the	Registrant	and	YAÂ	II	PN,	LTD.	(incorporated	by
reference	to	Exhibit	10.1	of	our	Current	Report	on	FormÂ	8-K	(File	No.Â	001-42099)	initially	filed	with	the	SEC	on	NovemberÂ	26,	2023)	II-7
Table	of	Contents	Â		Description	10.15	Â		First	Tranche	Convertible	Promissory	Note,	dated	NovemberÂ	25,	2024,	in	favor	of	YAÂ	II	PN,	LTD.
(incorporated	by	reference	to	Exhibit	10.2	of	our	Current	Report	on	FormÂ	8-K	(File	No.Â	001-42099)	initially	filed	with	the	SEC	on
NovemberÂ	26,	2023)	10.16	Â		Global	Guaranty	Agreement,	dated	NovemberÂ	25,	2024,	by	Armstrong	Logistic	Inc.,	Armlogi	Truck
Dispatching	LLC,	Andtech	Trucking	LLC,	Amlogi	Trucking	LLC,	Armlogi	Group	LLC,	and	Andtech	Customs	Broker	LLC	in	favor	of	YAÂ	II	PN,
LTD.	(incorporated	by	reference	to	Exhibit	10.3	of	our	Current	Report	on	FormÂ	8-K	(File	No.Â	001-42099)	initially	filed	with	the	SEC	on
NovemberÂ	26,	2023)	10.17	Â		Registration	Rights	Agreement,	dated	NovemberÂ	25,	2024,	by	and	between	the	Registrant	and	YAÂ	II	PN,
LTD.	(incorporated	by	reference	to	Exhibit	10.4	of	our	Current	Report	on	FormÂ	8-K	(File	No.Â	001-42099)	initially	filed	with	the	SEC	on
NovemberÂ	26,	2023)	14.1	Â		Code	of	Business	Conduct	and	Ethics	of	the	Registrant	(incorporated	by	reference	to	Exhibit	14.1	of	our
Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on	SeptemberÂ	22,	2023)	21.1	Â		Subsidiaries
(incorporated	by	reference	to	Exhibit	21.1	of	our	Registration	Statement	on	FormÂ	F-1	(File	No.Â	333-274667)	initially	filed	with	the	SEC	on
SeptemberÂ	22,	2023)	23.1*	Â		Consent	of	ZH	CPA,	LLC	23.2*	Â		Consent	of	Hunter	Taubman	FischerÂ	&	Li	LLC	(included	in	ExhibitÂ	5.1)
24.1*	Â		Power	of	Attorney	(included	on	signature	page)	107*	Â		Filing	Fee	Table	____________*Â	Â	Â	Â	Â	Â	Â	Â	Filed	herewith	II-8	EX-5.1	2
ea022480501ex5-1_armlogi.htm	OPINION	OF	HUNTER	TAUBMAN	FISCHER	&	LI	LLC	REGARDING	THE	VALIDITY	OF	THE	SHARES	OF
COMMON	STOCK	BEING	REGISTERED	Exhibit	5.1	Â		Â		December	17,	2024	Â		Armlogi	Holding	Corp.	20301	East	Walnut	Drive	North
Walnut,	California,	91789	Â		Ladies	and	Gentlemen:	Â		We	have	acted	as	counsel	to	Armlogi	Holding	Corp.	(the	â€œCompanyâ€​),	in
connection	with	the	Registration	Statement	on	Form	S-1	initially	filed	with	the	U.S.	Securities	and	Exchange	Commission	(the
â€œCommissionâ€​)	on	December	17,	2024,	as	amended	(the	â€œRegistration	Statementâ€​),	under	the	Securities	Act	of	1933,	as	amended
(the	â€œSecurities	Actâ€​),	to	register	the	resale,	from	time	to	time,	by	YA	II	PN,	LTD.,	a	Cayman	Islands	exempt	limited	company	(the
â€œSelling	Stockholderâ€​),	of	up	to	13,168,147	shares	(the	â€œSharesâ€​)	of	the	Companyâ€™s	common	stock,	par	value	$0.00001	per	share.
The	Shares	will	be	issued	and	sold	pursuant	to	a	standby	equity	purchase	agreement,	dated	as	of	November	25,	2024	(the	â€œSEPAâ€​),	by
and	between	the	Company	and	the	Selling	Stockholder.	Such	shares	of	common	stock	include	(i)	up	to	13,125,000	shares	of	common	stock
that	the	Company	may	elect	to	sell	to	the	Selling	Stockholder,	from	time	to	time,	pursuant	to	the	SEPA	(the	â€œPurchase	Sharesâ€​)	and	(ii)
43,147	shares	of	common	stock	that	the	Company	issued	to	the	Selling	Stockholder,	on	December	13,	2024,	as	partial	consideration	for	the
Selling	Stockholderâ€™s	commitment	to	purchase	shares	of	Common	Stock	in	one	or	more	purchases	that	the	Company	may	direct	it	to	make,
from	time	to	time,	pursuant	to	the	SEPA	(the	â€œCommitment	Sharesâ€​).	Â		In	connection	with	the	opinion	expressed	herein,	we	have
examined	and	are	familiar	with	the	articles	of	incorporation	and	the	bylaws	of	the	Company,	as	each	of	the	same	has	been	amended	through
the	date	hereof,	and	have	examined	the	originals,	or	copies	certified	or	otherwise	identified	to	our	satisfaction,	of	corporate	records,	including
minute	books	and	resolutions,	of	the	Company.	We	have	also	examined	the	Registration	Statement	and	such	statutes	and	other	records,
instruments,	and	documents	pertaining	thereto	that	we	have	deemed	necessary	to	examine	for	the	purposes	of	this	opinion.	In	our
examination,	we	have	assumed	the	completeness	and	authenticity	of	any	document	submitted	to	us	as	an	original,	the	completeness	and
conformity	to	the	originals	of	any	document	submitted	to	us	as	a	copy,	the	authenticity	of	the	originals	of	such	copies,	the	genuineness	of	all
signatures,	and	the	legal	capacity	and	mental	competence	of	natural	persons.	With	respect	to	certain	facts,	we	have	considered	it	appropriate
to	rely	upon	certificates	or	other	comparable	documents	of	public	officials	and	officers	or	other	appropriate	representatives	of	the	Company,
without	investigation	or	analysis	of	any	underlying	data	contained	therein.	This	opinion	is	limited	to	our	review	of	Chapter	78	of	the	2022
Nevada	Revised	Statutes	as	currently	in	effect,	and	we	express	no	opinion	as	to	the	effect	of	any	other	law	of	the	State	of	Nevada	or	the	laws
of	any	other	jurisdiction.	Â		On	the	basis	of	and	in	reliance	upon	the	foregoing,	we	are	of	the	opinion	that	the	Commitment	Shares	have	been
duly	authorized	and	are	validly	issued,	fully	paid,	and	non-assessable,	and	the	Purchase	Shares,	when	issued	and	delivered	by	the	Company
against	payment	in	full	of	the	consideration	payable	therefor	pursuant	to	the	terms	of	the	SEPA,	will	be	duly	authorized,	validly	issued,	fully
paid,	and	non-assessable.	Â		This	opinion	letter	speaks	only	as	of	the	date	hereof,	and	we	assume	no	obligation	to	update	or	supplement	this
opinion	letter	if	any	applicable	laws	change	after	the	date	of	this	opinion	letter	or	if	we	become	aware	after	the	date	of	this	opinion	letter	of
any	facts,	whether	existing	before	or	arising	after	the	date	hereof,	that	might	change	the	opinion	expressed	above.	Â		This	opinion	letter	is
furnished	in	connection	with	the	filing	of	the	Registration	Statement	and	may	not	be	relied	upon	for	any	other	purpose	without	our	prior
written	consent	in	each	instance.	Further,	no	portion	of	this	opinion	letter	may	be	quoted,	circulated,	or	referred	to	in	any	other	document	for
any	other	purpose	without	our	prior	written	consent.	Â		We	hereby	consent	to	the	filing	of	this	opinion	letter	as	an	exhibit	to	the	Registration
Statement	and	to	the	reference	to	this	firm	in	the	Registration	Statement	under	the	caption	â€œLegal	Matters.â€​	In	giving	our	consent,	we	do
not	hereby	admit	that	we	are	in	the	category	of	persons	whose	consent	is	required	under	Section	7	of	the	Securities	Act	or	the	rules	and
regulations	thereunder.	Â	Â		Â		Yours	truly,	Â		Â		Â		/s/	HUNTER	TAUBMAN	FISCHER	&	LI	LLC	Â		HUNTER	TAUBMAN	FISCHER	&	LI	LLC	Â	
950	Third	Avenue,	19th	Floor	-	New	York,	NY	10022	|	Office:	(212)	530-2210	|	Fax:	(212)	202-6380	Â		EX-23.1	3	ea022480501ex23-
1_armlogi.htm	CONSENT	OF	ZH	CPA,	LLC	Exhibit	23.1	Â		Â	Â		Â		Â		CONSENT	OF	INDEPENDENT	REGISTERED	PUBLIC	ACCOUNTING
FIRM	Â		We	hereby	consent	to	the	incorporation	by	reference	in	this	Registration	Statement	on	Form	S-1	of	Armlogi	Holding	Corp.	and
Subsidiaries	(the	â€œCompanyâ€​)	of	our	report	dated	September	26,	2024,	relating	to	our	audits	of	the	consolidated	financial	statements
which	are	included	in	the	Companyâ€™s	annual	report	on	FormÂ	10-K	filed	with	SEC	on	September	26,	2024.Â		Â		We	also	consent	to	the
reference	to	us	under	the	heading	â€œExpertsâ€​	in	such	Registration	Statement.	Â		/s/	ZH	CPA,	LLC	Â		Denver,	Colorado	Â		December	17,
2024	Â		Â		Â		Â		999	18th	Street,	Suite	3000,	Denver,	CO,	80202	USA	Phone:	1.303.386.7224	Fax:	1.303.386.7101	Email:	admin@zhcpa.us	EX-
FILING	FEES	4	ea022480501ex-fee_armlogi.htm	FILING	FEE	TABLE	Exhibit	107	Â		Calculation	of	Filing	Fee	Tables	Â		S-1	Â		(Form	Type)	Â	
Armlogi	Holding	Corp.	(Exact	Name	of	Registrant	as	Specified	in	its	Charter)	Â		Table	1:	Newly	Registered	Securities	Â		Â	Â		Â		Â		FeeÂ		Â	Â	



ProposedÂ	Â		ProposedÂ	Â		Â	Â		Â		Â	Â		Â		Â		CalculationÂ		Â	Â		MaximumÂ	Â		MaximumÂ	Â		Â	Â	Â		Â		Â	Â		Â	Â		SecurityÂ		or	CarryÂ		Â	Â	Â	
OfferingÂ	Â		AggregateÂ	Â		Â	Â	Â		Amount	ofÂ		Â	Â		SecurityÂ		ClassÂ		ForwardÂ		AmountÂ	Â		Price	PerÂ	Â		OfferingÂ	Â		Â	Â	Â		RegistrationÂ	
Â	Â		TypeÂ		Title(1)Â		RuleÂ		RegisteredÂ	Â		UnitÂ	Â		PriceÂ	Â		Fee	RateÂ	Â		FeeÂ		Fees	to	Be	PaidÂ		EquityÂ		Common	stock,	par	value
$0.00001	per	shareÂ		Rule	457(c)Â		Â	13,168,147Â	Â		$5.07(2)Â		$66,762,505.29Â	Â		Â	0.00015310	Â	Â		$10,221.34Â		Â	Â		Total	Offering
AmountsÂ	Â		Â	Â	Â	Â		$66,762,505.29Â	Â		Â	Â	Â	Â		$10,221.34Â		Â	Â		Total	Fees	Previously	PaidÂ	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		$0Â		Â	Â		Total
Fee	OffsetÂ	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		$0Â		Â	Â		Net	Fee	DueÂ	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		$10,221.34Â		Â		Â		(1)Pursuant	to	Rule	416
under	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​),	the	shares	registered	hereby	also	include	an	indeterminate	number
of	additional	shares	of	Common	Stock	as	may	from	time	to	time	become	issuable	by	reason	of	stock	splits,	distributions,	recapitalizations	or
other	similar	transactions.	Â		(2)Estimated	solely	for	the	purpose	of	computing	the	amount	of	the	registration	fee	pursuant	to	Rule	457(c)
under	the	Securities	Act	of	1933,	as	amended,	based	on	the	average	of	the	high	and	low	sales	price	of	the	Registrantâ€™s	shares	of	Common
Stock	as	reported	on	the	Nasdaq	Global	Market	on	December	11,	2024,	which	is	within	five	business	days	prior	to	the	date	of	filing	of	this
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