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This is an offering of the securities of YY GROUP
HOLDING LIMITED (the “Company”, “we”, “our”, “us”, “YY”), a British Virgin
Islands company.  
 
This prospectus supplement and the accompanying base prospectus relates
to an offering of an aggregate of (i) up to 9,523,812 Class A Ordinary Shares
(the “Shares”) of the Company and (ii) warrants
(“Warrants”) to purchase an aggregate of up to 14,285,718 Shares, both (i) and (ii) pursuant to a Securities
Purchase Agreement,
dated as of September 10, 2025, which was amended and restated on September 11, 2025, between the Company and the purchasers
identified
 on the signature pages thereto. Eash Share is sold with one and a half Warrants. The purchase price is $0.42 per Share and accompanying
Warrants. Each Warrant is exercisable at $0.50 per share for 3.5 years after issuance. The Warrants are not tradable on Nasdaq.
 
Our Class A Ordinary Shares are listed on the
Nasdaq Capital Market under the symbol “YYGH”. On September 9, 2025, the last reported sales price of
our Class A Ordinary
Shares was $0.9340 per share. There is no established public trading market for the Warrants, and we do not expect a market to
develop.
We do not intend to apply for listing of the Warrants on any securities exchange or other nationally recognized trading system. Without
an active
trading market, the liquidity of the Warrants will be limited. 
 
The Company is authorized to issue an unlimited
number of shares, divided into Class A Ordinary Shares of no-par value, and Class B Ordinary Shares of
no-par value (up to a maximum of
5,000,000 Class B Ordinary Shares). As of the date of this prospectus supplement, there are 52,480,250 (including
1,767,884 in Treasury)
Class A Ordinary Shares issued and outstanding and 5,000,000 Class B Ordinary Shares issued and outstanding. Each of our Class
B Ordinary
Share has twenty (20) votes per share, and each of our Class A Ordinary Share has one (1) vote per share.
 
We may experience price volatility in our stock.
See related risk factors in the “Risk Factors” section of this prospectus supplement and as set forth in our
most recent annual
report on Form 20-F.
  
This prospectus supplement may not be used
 to offer or sell our securities unless accompanied by a prospectus supplement. The information
contained or incorporated in this prospectus
 supplement and accompanying base prospectus is accurate only as of the date of this prospectus
supplement, or the accompanying base prospectus,
as applicable, regardless of the time of delivery of this prospectus supplement or any sale of
our securities.
 
Investing in our securities being offered pursuant
 to this prospectus involves a high degree of risk. You should carefully read and consider the
“Risk Factors”
 section of this prospectus supplement, the accompanying base prospectus, and risk factors set forth
 in our most recent annual
report on Form 20-F, and in other reports incorporated herein by reference before you make your investment
decision.
 
Neither the Securities and Exchange Commission,
the BVI Financial Services Commission, nor any state securities commission has approved or
disapproved of these securities or determined
 if this prospectus supplement or the accompanying base prospectus is truthful or complete. Any
representation to the contrary is a criminal
offense.
 
We are selling the securities directly to the
investors. We have retained FT Global Capital, Inc. (“FT Global”) to act as our exclusive placement agent to use
its reasonable
 best efforts in connection with the securities offered by this prospectus supplement and the accompanying prospectus. FT Global is not
purchasing the securities offered by us and is not required to sell any specific number or dollar amount of securities but has agreed
to use its best efforts to
solicit offers to purchase the securities offered by this prospectus supplement and the accompanying prospectus.
There are no arrangements to place the
funds raised in this offering in an escrow, trust or similar account. We have agreed to pay FT
Global a fee of 7.5% of the aggregate gross proceeds in this
offering and to provide reimbursement of certain expenses and certain other
 compensation to the placement agent. See “Plan of Distribution” in this
prospectus supplement for more information regarding
these arrangements.
 

   

Per Share 
and

Accompanying
Warrants    

Total
Proceeds

(assuming no
Warrants are

exercised)  
Public offering price   $ 0.42    $ 4,000,001.04 
Placement Agent Fees (1)   $ 0.0315    $ 300,000.08 
Proceeds to us, before expenses   $ 0.3885    $ 3,695,239.06 
 
(1) The placement agent will receive compensation in addition
 to the cash commission set forth above. See “Plan of Distribution” in this prospectus

supplement for more information regarding
the compensation payable to the placement agent.
 
We expect that delivery of the Shares and accompanying
Warrants, being offered pursuant to this prospectus supplement and the accompanying prospectus,
will be made on or about September 11,
2025, subject to customary closing conditions.
 

FT GLOBAL CAPITAL, INC.
 

The date of this prospectus supplement is September
10, 2025.
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You should rely only on the information contained
 or incorporated by reference in this prospectus supplement or the accompanying base
prospectus. We have not authorized any person to provide
you with different or additional information. If anyone provides you with different or
inconsistent information, you should not rely on
it. This prospectus supplement and accompanying base prospectus is not an offer to sell securities,
and it is not soliciting an offer
to buy securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this
prospectus supplement and accompanying base prospectus, as well as information we have previously filed with the SEC and
incorporated
by reference, is accurate as of the date on the front of those documents only. Our business, financial condition, results of operations
and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

 
This document is in two parts, this prospectus
supplement and the accompanying base prospectus, both of which are part of a registration statement on
Form F-3 that we filed with the
U.S. Securities and Exchange Commission (the “SEC”) using a “shelf” registration process. Under this shelf registration
process, we may sell any combination of the securities described in this prospectus in one or more offerings up to an aggregate offering
 price of
$100,000,000.
 
The two parts of this document include: (1) this
prospectus supplement, which describes the specific details regarding this offering of our Class A Ordinary
Shares and the accompanying
Warrants and other matters relating to us; and (2) the accompanying base prospectus, which provides a general description of
the securities
 that we may offer, some of which may not apply to this offering. Generally, when we refer to this “prospectus,” we are referring
 to both
documents combined. You should rely only on the information contained in this prospectus supplement and the accompanying base
prospectus. We have
not authorized anyone else to provide you with additional or different information. If information in this prospectus
supplement is inconsistent with the
accompanying base prospectus, you should rely on this prospectus supplement. You should read this
prospectus supplement together with the additional
information described below under the heading “Where You Can Find More Information”
and “Incorporation of Certain Documents by Reference.”
 
Any statement made in this prospectus supplement
 or in a document incorporated or deemed to be incorporated by reference into this prospectus
supplement will be deemed to be modified
 or superseded for purposes of this prospectus supplement to the extent that a statement contained in this
prospectus supplement or in
 any other subsequently filed document that is also incorporated by reference into this prospectus supplement modifies or
supersedes that
statement. Any statements so modified or superseded will be deemed not to constitute a part of this prospectus supplement except as so
modified or superseded. In addition, to the extent of any inconsistencies between the statements in this prospectus supplement and similar
statements in any
previously filed report incorporated by reference into this prospectus supplement, the statements in this prospectus
supplement will be deemed to modify
and supersede such prior statements. We will disclose any material changes in our affairs in a post-effective
amendment to the registration statement of
which this prospectus is a part, a prospectus supplement, or a future filing with the Securities
and Exchange Commission incorporated by reference in this
prospectus.
 
The registration statement that contains this
prospectus supplement, including the exhibits to the registration statement and the information incorporated by
reference, contains additional
 information about the securities offered under this prospectus supplement. That registration statement can be read on the
SEC’s
website or at the SEC’s offices mentioned below under the heading “Where You Can Find More Information.”
 
We are responsible for the information contained
and incorporated by reference in this prospectus supplement, the accompanying base prospectus and any
related free writing prospectus
that we prepare or authorize. We have not authorized anyone to provide you with different or additional information, and we
take no responsibility
for any other information that others may give you. If you receive any other information, you should not rely on it.
 
We are offering to sell, and seeking offers to
buy, our Class A Ordinary Shares and accompanying Warrants pursuant to this prospectus supplement and
accompanying base prospectus only
 in jurisdictions where such offers and sales are permitted. This prospectus supplement and the accompanying base
prospectus do not constitute
an offer to sell or the solicitation of an offer to buy any securities other than the registered securities to which this prospectus
supplement
relates, nor do this prospectus supplement and the accompanying base prospectus constitute an offer to sell or the solicitation of an
offer to buy
securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.
No action is being taken in any
jurisdiction outside the United States to permit a public offering of our Class A Ordinary Shares or any
of the accompanying Warrants or possession or
distribution of this prospectus supplement or the accompanying base prospectus in that jurisdiction.
Persons who come into possession of this prospectus
supplement or the accompanying base prospectus in jurisdictions outside the United
States are required to inform themselves about and to observe any
restrictions as to this offering and the distribution of this prospectus
supplement and the accompanying base prospectus applicable to that jurisdiction.
 
You should not assume that the information in
this prospectus supplement and the accompanying base prospectus is accurate at any date other than the date
indicated on the cover page of
this prospectus supplement or that any information that we have incorporated by reference is correct on any date subsequent
to the date
of the document incorporated by reference. Our business, financial condition, results of operations or prospects may have changed since
that
date.
 
You should not rely on or assume the accuracy
of any representation or warranty in any agreement that we have filed in connection with this offering or
that we may otherwise publicly
file in the future because any such representation or warranty may be subject to exceptions and qualifications contained in
separate disclosure
schedules, may represent the applicable parties’ risk allocation in the particular transaction, may be qualified by materiality
standards
that differ from what may be viewed as material for securities law purposes or may no longer continue to be true as of any given
date.
 
Unless stated otherwise or the context otherwise
 requires, references in this prospectus supplement and the accompanying base prospectus to the
“Company,” “we,”
“us” or “our” refer to YY Group Holding Limited.
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COMMONLY USED DEFINED TERMS

 
Except where the context otherwise requires and
for purposes of this prospectus only the term:
 
“Amended and Restated Memorandum of Association”
means the amended and restated memorandum of association of our Company as amended and
restated by a resolution of shareholders passed
on November 10, 2023 and as amended and or restated (as the case may be) from time to time.
 
“Amended and Restated Articles of Association”
means the amended and restated articles of association of our Company as amended and restated by a
resolution of shareholders passed on
November 10, 2023, as amended and / or restated (as the case may be) from time to time.
 
“Amended and Restated Memorandum and Articles
of Association” means, collectively, the Amended and Restated Memorandum of Association and the
Amended and Restated Articles of
Association.
 
“BCA” means Building and Construction
Authority of Singapore.
 
“Business Day” means a day (other
 than a Saturday, Sunday, or public holiday in the U.S.) on which licensed banks in the U.S. are generally open for
normal business to
the public.
 
“BVI” means the British Virgin Islands.
 
“CAGR” means compound annual growth
rate.
 
“Class A Ordinary Shares” means a
class of shares of the Company with no par value and entitled to one (1) vote per share.
 
“Class B Ordinary Shares” means a
class of shares of the Company with no par value and entitled to twenty (20) votes per share.
 
“Company” or “our Company”
means YY Group Holding Limited, a company incorporated in the BVI on February 21, 2023.
 
“Companies Act” means the BVI Business
Companies Act (Revised Edition) 2020 of the BVI.
 
“COVID-19” means the novel coronavirus,
SARS-CoV-2 or COVID-19 (and all related strains and sequences), including any intensification, resurgence or
any variants, evolutions
or mutations thereof, and/or related or associated epidemics, pandemics, disease outbreaks or public health emergencies.
 
“Directors” means the directors of
our Company as at the date of this prospectus, unless otherwise stated.
 
“Exchange Act” means the United States
Securities Exchange Act of 1934, as amended.
 
“Executive Directors” means the executive
Directors of our Company as at the date of this prospectus, unless otherwise stated.
 
“Executive Officers” means the executive
officers of our Company as at the date of this prospectus, unless otherwise stated.
 
“Group,” “our Group,”
“we,” “us,” or “our” means our Company and its subsidiaries or any of them, or where the context so
requires, in respect of the
period before our Company becoming the holding company of its present subsidiaries, such subsidiaries as if
they were subsidiaries of our Company at the
relevant time or the businesses which have since been acquired or carried on by them or as
the case may be their predecessors.
 
“GST” means the Goods and Services
Tax chargeable pursuant to the Goods and Services Tax Act 1993 of Singapore.
 
“HDB” means the Housing & Development
Board of Singapore.
 
“Hong Ye (SG)” means Hong Ye Group
Pte. Ltd.
 
“Hong Ye (MY)” means Hong Ye (Maintenance)
(MY) Sdn Bhd.
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“HR” means human resources.
 
“HRO” means human resources outsourcing.
 
“Independent Directors” means the
independent non-executive Directors of our Company as at the date of this prospectus, unless otherwise stated.
 
“Independent Third Party” means a
person or company who or which is independent of and is not a 5% owner of, does not control and is not controlled by
or under common control
with any 5% owner and is not the spouse or descendant (by birth or adoption) of any 5% owner of the Company.
 
“IMDA” means the Infocomm Media Development
Authority of Singapore.
 
“IoT” means the Internet of Things.
 
“MAS” means the Monetary Authority
of Singapore.
 
“MICE” means Meetings, Incentives,
Conferences, and Exhibitions.
 
“MOM” means the Ministry of Manpower
of Singapore.
 
“NEA” means the National Environmental
Agency of Singapore.
 
“RM” means Malaysian ringgit, the
lawful currency of Malaysia.
 
“S$” or “SGD” or “Singapore
Dollars” means Singapore dollar(s), the lawful currency of Singapore.
 
“SEC” or “Securities and Exchange
Commission” means the United States Securities and Exchange Commission.
 
“Securities Act” means the U.S. Securities
Act of 1933, as amended.
 
“SBF” means the Singapore Business
Federation.
 
“Singapore Companies Act” means the
Companies Act 1967 of Singapore, as amended, supplemented or modified from time to time.
 
“US$,” “$” or “USD”
or “United States Dollars” means United States dollar(s), the lawful currency of the United States of America.
 
“VCQ” means V Capital Quantum Sdn
Bhd is a subsidiary of VCI Global Limited, a Nasdaq listed company.
 
“WSH” means the Workplace Safety and
Health Council of Singapore, a statutory body under the MOM.
 
“YY Circle (MY)” means YY Circle Sdn Bhd.
 
“YY Circle (SG)” means YY Circle (SG) Private Limited.
 
“YY Circle (AU)” means YY Circle (AU) Pty Ltd.
 
“YY Circle (Cambodia)” means YY Circle (Cambodia) Co.,
Ltd
 
“YY Circle (Korea)” means YY Circle Korea Co., Ltd
 
“YY Circle (HK)” means YY Circle (HK) Pte. Limited
 
“YY Circle (MY)” means YY Circle Sdn Bhd.
 
“YY Circle (Netherlands)” means YY Circle Netherlands B.V
 
“YY Circle (Perth)” means YY Circle (Perth) Pty Ltd
 
“YY Circle (SG)” means YY Circle (SG) Private Limited.
 
“YY Circle (UAE)” means YY Circle Human Resources Consultancies
LLC
 
“YY Circle (UK)” means YY Circle UK Ltd
 
“YY Circle (VN)” means YY Circle (Vietnam) Company Limited.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
Certain statements in this prospectus supplement,
 accompanying base prospectus and the documents incorporated by reference herein and therein may
constitute “forward-looking statements”
for purposes of the federal securities laws. 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 “approximates,” “believes,” “hopes,” “expects,”
 “anticipates,” “estimates,” “projects,” “intends,” “plans,”
“will,”
“would,” “should,” “could,” “may” or other similar expressions in this prospectus supplement.
These statements are likely to address our growth
strategy, financial results and product 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:
 
  ● our goals and strategies;
     
  ● our future business development, financial condition and results of operations;
     
  ● introduction of new product and service offerings;
     
  ● expected changes in our revenues, costs or expenditures;
     
  ● our expectations regarding the demand for and market acceptance of our products and services;
     
  ● expected growth of our customers, including consolidated account customers;
     
  ● competition in our industry;
     
  ● government policies and regulations relating to our industry;
     
  ● the length and severity of the recent COVID-19 outbreak and its impact on our business and industry
     
  ● any recurrence of the COVID-19 pandemic and scope of related government orders and restrictions and the extent of the impact of the COVID-19

pandemic on the global economy;
     
  ● other factors that may affect our financial condition, liquidity and results of operations; and
     
  ● other risk factors discussed under “Item 3. Key Information — 3.D. Risk Factors.”
 
We would like to caution you not to place undue
 reliance on forward-looking statements and you should read these statements in conjunction with the
cautionary statements included in
this prospectus and in “Item 3. Key Information — 3.D. Risk Factors.” section in our most recent annual report on Form
20-F incorporated by reference herein. Those risks are not exhaustive. We operate in an emerging and evolving environment. New risk factors
emerge from
time to time and it is impossible for our management to predict all risk factors, nor can we assess the impact of all factors
on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statement. We do not
undertake any obligation to update or revise the forward-looking statements except
 as required under applicable law. You should read this prospectus
supplement, the accompanying base prospectus and the documents incorporated
by reference herein and therein completely and with the understanding that
our actual future results may be materially different from
what we expect.
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PROSPECTUS SUPPLEMENT SUMMARY
 
You should read this prospectus supplement,
 its accompanying base prospectus and the documents described under “Incorporation of Certain
Documents by Reference” before
you invest in any of the securities offered by this prospectus. We urge you to read the entire prospectus supplement, the
accompanying
base prospectus and such documents carefully, especially the risks of investing in our Class A Ordinary Shares, discussed under “Risk
Factors” (The “Risk Factors” is incorporated by reference from the Company’s Annual Report on Form 20-F for
the fiscal year ended December 31,
2024, as filed with the Securities and Exchange Commission on April 23, 2025 (File No.: 001-42026)),“Special
 Note Regarding Forward-Looking
Statements,” and the financial statements and related notes and other information that we incorporate
by reference herein, including, but not limited to,
our 2024 Annual Report and other SEC reports before deciding whether to buy our Ordinary
Shares
 
Corporate History and Structure
 
Corporate Structure
 
Our Company was incorporated in the British Virgin
Islands on February 21, 2023, under the Companies Act as a company with limited liability. The
Company is authorized to issue an unlimited
number of shares, divided into Class A Ordinary Shares of no-par value, and Class B Ordinary Shares of
no-par value (up to a maximum of
5,000,000 Class B Ordinary Shares). As of the date of this prospectus supplement, there are 52,480,250 (including
1,767,884 in Treasury)
Class A Ordinary Shares issued and outstanding and 5,000,000 Class B Ordinary Shares issued and outstanding.
 
Organization Chart

 
The chart below sets out our corporate structure.
 

 
 
Subsidiaries

 
A description of our subsidiaries is set out below.

 
YY Circle (SG)
 
On June 13, 2019, YYJOBS
Pte. Ltd. was incorporated in Singapore as a private company limited by shares. It commenced business on June 13, 2019
and is principally
engaged in the provision of manpower outsourcing services to our customers via the YY App. On July 24, 2019, YYJOBS Pte. Ltd.
changed
its company name to YYLIFE Pte. Ltd. On November 29, 2022, YYLIFE Pte Ltd changed its corporate name to YY Circle (SG). As part of a
group
reorganization on August 1, 2023, YY Circle (SG) became a wholly owned subsidiary of our Company.

 
Hong Ye (SG)
 
On December 28, 2010, Hong
Ye (SG) was incorporated in Singapore as a private company limited by shares. Hong Ye (SG) commenced business on
December 28, 2010 and
is principally engaged in the operation of an employment agency focusing on providing casual labor and cleaning services to
customers.
As part of a group reorganization on August 1, 2023, Hong Ye (SG) became a wholly owned subsidiary of our Company.
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YY Circle (MY)
 
On July 22, 2022, YY Circle
(MY) was incorporated in Malaysia as a private company limited by shares. YY Circle (MY) commenced business on July
22,2022 and is principally
 engaged in the provision of manpower outsourcing services to our customers via the YY App. As part of a group
reorganization on 3 May
2023, YY Circle (MY) became a majority owned subsidiary of our Company, with a remaining 10% of the Company owned
by Teng Sin Ken, who
is the Company’s Chief Information Officer and a director of YY Circle (MY).
 
Hong Ye (MY)
 
On November 8, 2022, Hong
Ye (MY) was incorporated in Malaysia as a private company limited by shares. Hong Ye (MY) commenced business on
November 8, 2022 and is
principally engaged in the provision of cleaning services to our customers. As part of a group reorganization on 3 May 2023,
Hong Ye (MY)
became a wholly owned subsidiary of our Company. 
 
YY Circle (AU)
 
On June 14, 2023, YY Circle
(AU) Pty Ltd (“YY Circle (AU)”) was incorporated in New South Wales, Australia as a proprietary company limited by
shares.
 
On January 12, 2024, Mr.
Samuel Nicolas Astbury, the former director of YY Circle (AU) transferred 100% shares to Mr. Andrew Dvash.
 
On March 1, 2024, Mr. Andrew
Dvash, who is a director of YY Circle (AU) transferred 95% of shares to the Group CEO Mr. Fu Xiaowei.
 
On May 1, 2024, Mr. Fu Xiaowei
transferred all the shares to our Company. YY Circle (AU) became a majority owned subsidiary, with a remaining 5%
of the company owned
by Andrew Dvash.
 
On July 1, 2024, Mr. Andrew
 Dvash formally resigned as a director of YY Circle (AU) and transferred his 5% shareholding to Mr. Fu Xiaowei.
Concurrently, Mr. Fu Xiaowei
was appointed as a director of YY Circle (AU).
 
On July 29, 2024, Mr. Ricky
Walker was appointed as a director of YY Circle (AU) and received a transfer of 5% shareholding from Mr. Fu Xiaowei.
Subsequently, on
July 31, 2024, Mr. Fu Xiaowei resigned from his position as a director of YY Circle (AU).
 
YY Circle (VN)
 
On February 6, 2024, YY Circle (Vietnam) Company
Limited (“YY Circle (VN)”) was incorporated in Vietnam as a limited liability company with
multiple members by shares. YY
 Circle (VN) commenced business on February 6, 2024 and is principally engaged in the provision of manpower
outsourcing service to our
customers via the YY App. YY Circle (VN) is a majority owned by our subsidiary YY Circle (SG), with a remaining 5% of
the company owned
by Tran Hai Lan, who is a director of YY Circle (VN).
 
YY Circle (Cambodia)
 
On July 9, 2024, YY Circle
 (Cambodia) Co., LTD (“YY Circle (Cambodia)”) was incorporated in Cambodia as a limited liability company with
multiple members
by shares. YY Circle (Cambodia) commenced business on July 9, 2024 and is principally engaged in the provision of manpower
outsourcing
service to our customers via the YY App. YY Circle (Cambodia) is 50% owned by our subsidiary YY Circle (SG) which holds controlling
interest.
The remaining 50% of the company is owned by Cambodian Investment Management Holding Co., LTD.
 
YY Circle (UAE)
 
On July 15, 2024, YYCIRCLE
HUMAN RESOURCES CONSULTANCIES LLC (“YY Circle (UAE)”) was incorporated in UAE as a limited liability
company with multiple
members by shares. YY Circle (UAE) commenced business on July 15, 2024 and is principally engaged in the provision of
manpower outsourcing
service to our customers via the YY App. YY Circle (UAE) was initially majority owned by Group CEO, Mr. Fu Xiaowei, with
the remaining
5% of the company owned by Mr. Ramy Mahmoud Kamel Attia, who is also a director of YY Circle (UAE).
 
On December 16, 2024,
Mr. Fu Xiaowei transferred all his shares to YY Group Holding Limited, resulting in YY Circle (UAE) becoming a majority-
owned subsidiary
of YY Group Holding Limited. Mr. Ramy Mahmoud Kamel Attia continues to hold 5% of the shares and remains a director of YY
Circle (UAE).
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Mediaplus Limited
 
On July 29, 2024, Mediaplus
 Limited was officially incorporated in the British Virgin Islands (BVI). As a wholly-owned subsidiary of YY Group
Holding Limited, this
incorporation marks a strategic milestone in YY Group’s expansion and diversification initiatives. On January 2, 2025, Mediaplus
Limited acquired 54% of the shares in Mediaplus Venture Group Pte Ltd, thereby becoming the majority owner of the company.
 
Mediaplus Venture Group
Pte Ltd is the sole owner of Mediaplus Digital Pte. Ltd., a private company limited by shares incorporated in Singapore on
November 1,
2013.
 
Mediaplus Venture Group
Pte. Ltd. is the sole owner of Mplus Elite Pte. Ltd., a private company limited by shares incorporated in Singapore on May
16, 2015.
 
Mediaplus Venture Group
Pte. Ltd. is the sole owner of M Synergates Pte. Ltd., a private company limited by shares incorporated in Singapore on June
26, 2020.
 
Mediaplus Venture Group
Pte Ltd is the sole owner of Mediaplus Digital Sdn. Bhd., a private company limited by shares incorporated in Malaysia on
November 16,
2021.
 
YY Circle (Korea)
 
On July 29, 2024, YY
Circle Korea Co., Ltd (“YY Circle (Korea)”) was incorporated in Korea as a limited liability company with multiple members
by
shares. YY Circle (Korea) commenced business on July 29, 2024 and is principally engaged in the provision of manpower outsourcing service
to our
customers via the YY App. YY Circle (Korea) is a majority owned by the company, with a remaining 5% of the company owned by Kim
In Soo, who is
a director of YY Circle (Korea).
 
YY Circle (HK)
 
On October 26, 2022,
YY Circle (HK) Pte. Limited (“YY Circle (HK)”) was incorporated in Hong Kong as a limited liability company with sole
member
by shares. YY Circle (HK) commenced business on October 26, 2022 and is principally engaged in the provision of manpower outsourcing
service
to customers via the YY App . YY Circle (HK) is a majority owned by the Company, with a remaining 10% of the company owned by Anthony
Ip, who is a director of YY Circle (HK).
 
YY Circle (UK)
 
On August 3, 2024, YY
Circle UK LTD (“YY Circle (UK)”) was incorporated in England and Wales as a limited liability company with multiple
members
by shares. YY Circle (UK) commenced business on August 3, 2024 and is principally engaged in the provision of manpower outsourcing
service
to our customers via the YY App. YY Circle (UK) is a majority owned by the company, with a remaining 5% of the company owned by Alper
Zan, who is a director of YY Circle (UK).
 
YY Circle (Perth)
 
On October 15, 2024,
YY Circle (Perth) Pty Ltd (“YY Circle (Perth)”) was incorporated in Perth as a limited liability company with multiple members
by shares. YY Circle (Perth) commenced business on October 15, 2024 and is principally engaged in the provision of manpower outsourcing
service to
our customers via the YY App. YY Circle (Perth) is a majority owned by the company, with a remaining 5% of the company owned
by Wai Yip Yuen,
who is a director of YY Circle (Perth).
 
YY Smart Tech Pte Ltd
 
On December 2, 2024,
YY Smart Tech Pte Ltd was incorporated in Singapore as a limited liability company with multiple members by shares. YY
Smart Tech Pte
Ltd commenced business on December 2, 2024 and is principally established to consolidate and enhance the company’s IT services.
YY
Smart Tech Pte Ltd is a majority owned by the company, with a remaining 20% of the company owned by Qin Qin, who is a director of YY
Smart Tech
Pte Ltd.
 
YY Circle (Netherlands)
 
On December 18, 2024,
YY Circle Netherlands B.V (“YY Circle (Netherlands)”) was incorporated in Netherlands as a limited liability company with
multiple members by shares. YY Circle (Netherlands) commenced business on December 18, 2024 and is principally engaged in the provision
 of
manpower outsourcing service to our customers via the YY App. YY Circle (UAE) is a majority owned by the company, with a remaining
5% of the
company owned by KSK Group International B.V.
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YY Circle Sdn. Bhd.
 
On July 22, 2022, YY Circle Sdn. Bhd. was incorporated
 in Malaysia as a private company limited by shares. YY Circle Sdn. Bhd. commenced
business on July 22, 2022 and is principally engaged
in the business of providing manpower outsource. YY Circle Sdn. Bhd. is majority owned by the
Company, with a remaining 5% of the company
owned by Teng Sin Ken, who is the Company’s Chief Information Officer and a director of YY Circle
Sdn. Bhd.
 
YY Circle GmbH
 
On January 21, 2025, YY Circle GmbH was incorporated
 in Germany as a limited liability company with multiple members by shares. YY Circle
GmbH is principally engaged in the provision of manpower
outsourcing service to our customers via the YY App. YY Circle GmbH is majority owned
by the Company, with a remaining 5% of the company
owned by Sam Wanigaratna, Wedel, who is the director of YY Circle GmbH.
 
Property Facility Services Pte. Ltd.
 
On May 9, 2001, Property Facility Services Pte.
Ltd. was incorporated in Singapore as a private company limited by shares. Property Facility Services
Pte. Ltd. principally engaged in
the business of providing property and integrated facilities management solutions. Property Facility Services Pte. Ltd. is
wholly owned
by YY Group Holding Limited. Property Facility Services Pte. Ltd. owns 25% of PFS-FEDA Pte. Ltd., a private company limited by
shares
incorporated in Singapore on March 4, 2024.
 
Uniforce Security Services Pte. Ltd.
 
On May 12, 2017, Uniforce Security Services Pte.
 Ltd. was incorporated in Singapore as a private company limited by shares. Uniforce Security
Services Pte. Ltd is principally engaged
in the business of providing private security services. Uniforce Security Services Pte. Ltd. is wholly owned by
YY Group Holding Limited.
 
YY Holding (Thailand) Co., Ltd
 
On April 4, 2025, YY Holding (Thailand) Co., Ltd
was incorporated in Thailand as a limited liability company with multiple members by shares. YY
Holding (Thailand) Co., Ltd is majority
owned by the Company, with a remaining 1% of the company owned by Jirapat Haetanurak, who is the director
of YY Holding (Thailand) Co.,
Ltd.
 
YY Holding (Thailand) Co., Ltd owns 49% of YY
Circle (Thailand) Company Limited, a limited liability company incorporated in Thailand on April 5,
2023. The remaining 51% shares of
YY Circle (Thailand) Company Limited are owned by Jirapat Haetanurak, who is the director of YY Circle
(Thailand) Company Limited. YY
 Circle (Thailand) Company Limited is principally engaged in acting as an intermediary in the arrangement and
provision of manpower services.
 
TransOcean Oil Pte. Ltd.
 
On March 18, 2003, TransOcean Oil Pte. Ltd. was
 incorporated in Singapore as a private company limited by shares. TransOcean Oil Pte. Ltd. is
principally engaged in the business of investment
holding. TransOcean Oil Pte. Ltd. is majority owned by the Company, with the remaining 30% of the
company owned by Yeo Ye Qin Eva and
17% of the company owned by Yeo Khee Seng Benny, who is the director of TransOcean Oil Pte. Ltd.
 
24IFM Pte. Ltd.
 
On August 18, 2021, 365IFM Pte. Ltd. was incorporated
 in Singapore as a private company limited by shares. On June 10, 2025, the name of the
company was changed to 24IFM Pte. Ltd., principally
engaged in the business of publishing of software/applications. 24IFM Pte. Ltd. is wholly owned
by YY Group Holding Limited.
 
Pest Fighter Pte. Ltd.
 
On August 13, 1994, Pesticide Pest Control Pte.
Ltd. was incorporated in Singapore as a private company limited by shares. On July 3, 2025, the name
of the company was changed to Pest
Fighter Pte. Ltd., principally engaged in the business of providing pest control services and freight transport by
road. Pest Fighter
Pte. Ltd. is wholly owned by YY Group Holding Limited.
 
Corporate Information
 
We were incorporated in the British Virgin Islands
 on February 21, 2023. Our registered office in the British Virgin Islands is at Vistra Corporate
Services Centre, Wickhams Cay II, Road
Town, Tortola, VG1110, British Virgin Islands. Our principal executive office is at 60 Paya Lebar Road #09-
13/14/15/16/17 Paya Lebar Square
 Singapore 409051. Our telephone number at this location is +65 6604 6896. Our principal website address is
yygroupholding.com. The information
contained on our website does not form part of this prospectus supplement, the accompanying base prospectus,
and the documents incorporated
herein and therein. Our agent for service of process in the United States is Cogency Global Inc., 122 E. 42nd Street,
18th
Floor, New York, New York 10168.
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Business Overview
 

We are a data and technology driven company focused
on developing enterprise intelligent labor matching services and smart cleaning services founded
in Singapore. Through our subsidiaries,
we provide enterprise manpower outsourcing and smart cleaning services in Singapore and Malaysia.
 
Since our inception in 2010, we have established
ourselves as a trusted and experienced manpower supplier in the traditional recruitment industry. In
June 2019, we digitalized our traditional
 staffing processes by introducing our proprietary technology innovation of an online marketplace for
manpower outsourcing, the YY Circle
Super App (“YY App”). Our manpower outsourcing service segment is anchored by the YY App, which is a one-
stop intelligent
manpower outsourcing platform that simplifies and streamlines the staffing process for our customers. Our platform supports a growing
online community and network of users looking for both part-time and full-time work from our customers that come from a broad range of
industries
including hotels, food and beverage, and private clubs. As of December 31, 2024, we have a total of 346 customers, with 132
customers in cleaning
services business and 214 customers in the manpower outsourcing business. For YY App, we recorded 519,228 downloads,
and 183,057 total active
users by December 31, 2024, increasing from 424,357 downloads and 143,831 total active users recorded as of December
31, 2023. The daily, weekly,
and monthly active users as of December 31, 2024 were 1,474, 3,863 and 10,444 respectively, and we have conversion
and average retention rates of
approximately 9.35% and 32.23% respectively. The conversion rate is calculated by dividing the total number
of registrations from the total number of
downloads. The retention rate is calculated by dividing the total number of active users by
the total number of registrations. The total number of man
hours deployed approximated 6 million hours. We believe that our diverse range
of listings and comprehensive range of man-power related services
provides an effective channel for customers to market their job openings
and for our users to find work arrangements that complement their schedules
and provide them a reliable source of income.
 
In 2018, to complement our manpower outsourcing
 business segment, we established our professional cleaning business, serving a broad base of
customers including food and beverage outlets,
luxury shopping malls and 4–5-star hotels. We provide professional cleaning and janitorial services that
are fully customizable
to meet the specific requirements of our customers and regulators. Our range of services includes commercial cleaning for offices
and
 schools, hospitality cleaning for hotels and shopping centers, industrial cleaning, facade cleaning, disinfection services, stewarding
 services for
Meetings, Incentives, Conferences, and Exhibitions (“MICE”) and banquets, and pest control services. In addition,
 we offer cleaning robots and
machines to enhance our cleaning performance by deploying them at designated premises. The cleaning services
 segment of our business is
complemented by our YY Smart iClean App, which is an innovative smart toilet central management platform integrated
with automated sensors and
Internet of Things (“IoT”) devices that allows our customers to improve productivity, manage resources
efficiently, and enjoy significant cost savings.
The IoT technology provides real-time data insights, allowing our customers to track
the usage of toilets and monitor the cleaning progress of our staff,
ensuring the highest level of quality and efficiency in our services.
As of December 31, 2024, we have 612 active cleaners available to service our
customers based on the existing cleaning engagements.
 
Since our inception, our business has generated
significant growth in revenue. Our revenue increased from $20,022,529 for the year ended December
31, 2022, to $31,772,286 for the year
ended December 31, 2023, representing an increase of $11,749,757 or approximately 58.7%. Our cost of revenue
increased from $17,450,131
for the year ended December 31, 2022 to $28,120,506 for the year ended December 31, 2023, representing an increase of
$10,670,375 or approximately
61.1%. Our profit for the year increased from $761,340 for the year ended December 31, 2022, to $864,037 for the year
ended December 31,
2023, representing an increase of $102,697 or approximately 13.5%.
 
Our revenue increased from $31,772,286 for the
year ended December 31, 2023, to $ 41,103,389 for the year ended December 31, 2024, representing
an increase of $9,331,103 or approximately
 29.4%. Our cost of revenue increased from $28,120,506 for the year ended December 31, 2023 to
$35,844,936 for the year ended December
31, 2024, representing an increase of $7,724,430 or approximately 27.5%. Our profit for the year decreased
from $864,037 for the year
 ended December 31, 2023, to a loss of $4,844,498 for the year ended December 31, 2024, representing a decrease of
$5,708,535 or approximately
660.7%.
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Competitive Strengths
 

We have an experienced management team
 

We have an experienced management team, led by
 Mr. Fu Xiaowei, our Chairman and Chief Executive Officer, who has been instrumental in
spearheading the growth of our Group. He has over
12 years of experience in the cleaning and manpower outsourcing industries in Singapore and is
primarily responsible for the planning
and execution of our Group’s business strategies and managing our Group’s customer relationships. Our Group is
supported by
an experienced management team with substantial experience in the provision of manpower in Singapore.
 
Competitive Strengths of our Manpower Outsourcing
Service
 
We provide a high rate of job fulfilment
for our customers
 
Our company values customer satisfaction and achieves
 it through a 90% fulfilment rate and streamlined processes, enabled by technology. We
calculate the fulfillment rate by comparing the
number of requisitioned tasks to the number of successfully fulfilled tasks. This ensures fast and reliable
service without sacrificing
quality, building a loyal customer base.
 
We provide higher efficiency at lower staffing
costs for our customers
 
Our company’s extensive pool of skilled
part-time workers, accessed through a user-friendly app, allows for a scalable and customized service with
dynamic pricing. Skilled workers
 ensure high-quality service that is efficient and cost-effective. This makes us a strong player in the manpower
outsourcing and cleaning
market, serving businesses of all sizes and industries.
 
We provide a seamless user onboarding experience
 
Our company uses data analytics to match suitable
casual laborers to customers. This leads to faster onboarding, improved efficiency and enhanced
customer satisfaction from having the
casual laborers with the best fit.
 
We have strong and stable relationships
with our customers
 
Over the last thirteen years, we have developed
strong and stable relationships with our key customers in the region. We have identified and maintained
good relationships with valuable
customers, who will typically notify us of their manpower needs in advance. Our customers from the hotel sectors
regularly return to us
for repeat business and from time to time, they also refer other prospective customers to us. We have a wide customer base from
various
industries such as hotels, retail, and logistics.
 
We have strived to maintain stable business relationships
with our key customers. For the fiscal years ended December 31, 2024, 2023, and 2022, our
top five customers accounted for approximately
28%, 35% and 24% of total revenue related to our manpower outsourcing services respectively, and
four of our top five customers have more
than two years of business relationships with us.
 
Competitive Strengths of our Cleaning service
 
Proficiency of our Cleaning Staff
 
Our company values highly skilled cleaning staff
and uses industry leading technology such as the YY Smart iClean app to enhance their effectiveness.
Ongoing training keeps us ahead of
the competition and enables us to deliver exceptional cleaning results for the highest level of customer satisfaction.
 
Better Management of Manpower
 
Our supervisors use features such as the daily
deployment and daily tasks from our IoT platform to monitor cleaning staff across multiple venues,
maintaining high-quality work through
accountability. This efficient management leads to reliable and consistent service for our customers.
 
Real-Time Tracking & Analysis
 
Our real-time tracking and analysis capabilities
enable us to optimize staffing and cleaning processes and address issues promptly, resulting in a more
reliable and consistent level of
 service for our customers. Our platform collects data from the various cleaning tasks and our software analyses the
trends from these
 data to optimize deployment of manpower for cleaning. With our data analytics technology, we are better able to anticipate and
respond
to cleaning needs proactively, leading to higher levels of satisfaction for our customers.
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We have strong and stable relationships with our customers
 
Since the commencement of our Group’s business
over the last five years, we have developed strong and stable relationships with our key customers in
the region. We have identified and
maintained good relationships with valuable customers, who will typically notify us of their manpower needs in
advance. Our retail commercial
customers regularly return to us for repeat business and from time to time, they also refer other prospective customers to
us. We have
a wide customer base from various industries such as retail commercial, hospitality, hospitals, food centers and airlines.
 
We have strived to maintain stable business relationships
with our key customers. For the fiscal years ended December 31, 2024, 2023, and 2022, our
top five customers accounted for approximately
27%, 31% and 41% of total revenue related to our cleaning services respectively, and all of our top five
customers have more than 2 years
of business relationships with us.
 
Growth strategies
 
Strengthening our market position
 
We intend to strengthen our market position in
the Southeast Asian (“SEA”) region, venturing into nearby countries such as Indonesia and Thailand by
implementing the following
business strategies and plans.
 
Continuous Development of YY App 
 
We plan to continuously improve the YY App by
conducting research and development based on user feedback to enhance the user experience. Our
goal is to become the top-rated application
in the manpower sourcing industry in terms of daily user.
 
Expand business and operations through joint
ventures and/or strategic alliances
 
We plan to concentrate on our core business of
manpower sourcing and cleaning but will consider partnerships, joint ventures or investments with
suitable partners such as suppliers
of our cleaning consumables to enhance our cost competitiveness and expand our business opportunities.
 
Recent Developments

 
On April 24, 2024, YY Group Holding (the “Company”)
closed the initial public offering (the “IPO”) of its 1,125,000 Class A ordinary shares, no par
value (the “Shares”).
The Company completed the IPO pursuant to its registration statement on Form F-1 (File No. 333-275486), originally filed with
the U.S.
 Securities and Exchange Commission (the “SEC”) on November 13, 2023 (as amended, the “Registration Statement”).
 The Registration
Statement was declared effective by the SEC on March 29, 2024. The Shares were
priced at $4.00 per share, and the IPO was conducted on a firm
commitment basis. The Shares were previously approved for listing
on The Nasdaq Capital Market and commenced trading under the ticker symbol
“YYGH” on April 19, 2024.
 
On February 6, 2024, YY Circle (VN) commenced
business in Vietnam on February 6, 2024 and is principally engaged in the provision of manpower
outsourcing service to our customers via
the YY App. YY Circle (VN) is a majority owned by our subsidiary YY Circle (SG), with a remaining 5% of
the company owed by Tran Hai Lan,
who is a director of YY Circle (VN).
 
YY Circle (AU) became a majority owned subsidiary
of our Company on May 1, 2024, with a remaining 5% of the company owed by Andrew Dvash,
who is a director of YY Circle (AU).
 
On May 29, 2024, the Company announced its entry
into the United Arab Emirates (“UAE”) hotel and hospitality industry. This strategic expansion is
expected to enhance the
Company’s ability to serve multinational and regional hospitality brands by providing solutions to effectively manage their
operations
 within the UAE. The Company intends to leverage the anticipated growth in the region by establishing a strong market presence and
positioning
the YY Circle Super App as a leading platform in the labor sourcing industry.
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On July 8, 2024, the Company issued 205,250 total
Class A Ordinary Shares to the employee of the Company as compensation for their continued
service in the Company.
 
On September 13, 2024, as approved by the Audit
Committee and Board of Directors of the Company, the Company entered into a share sale agreement
with V Capital Consulting Limited, a
company incorporated under the laws of the British Virgin Islands, to purchase 1,832,700 class A shares of V
Capital Consulting Limited
 for a total purchase consideration of US$1,298,250, which consists of US$1,012,458 in cash plus a settlement of
US$285,792 previously
owed by the Vendor to the Company. The share purchase was completed on September 24, 2024.
 
On November 6, 2024, Hong Ye Group, the Company’s
subsidiary, has secured contracts totaling SGD$4,696,049, awarded by esteemed clients across
the hospitality, corporate, and healthcare
 sectors. Through these contracts, Hong Ye Group will oversee comprehensive facility management for
Shangri-La Hotel, a prestigious luxury
hotel in Singapore, to ensure the highest standards of maintenance and guest experience. The company will also
be responsible for the
 upkeep of Ninja Van’s corporate office facilities, enhancing workplace efficiency for one of Singapore’s leading logistics
providers.
 
On December 5, 2024 and December 31, 2024, the
 Company issued 3,300,000 Class A Ordinary Shares of the Company to certain employees,
executive and individual consultants under the Company’s
2023 Share Incentive Plan for their continued service in the Company.
 
On January 2, 2025, YY Group Holding Limited acquired
Mediaplus Venture Group Pte Ltd, a leading digital marketing and web development firm
based in Singapore and Malaysia. The Company anticipates
that this strategic acquisition will drive a revenue growth of US$20 million over the next
three years. This growth will be further supported
by YY Group’s concurrent expansion into new markets with its manpower outsourcing business,
demonstrating the Group’s commitment
to sustained development and diversification.
 
On February 3, 2025, YY Group Holding Limited
 acquired Property Facility Services Pte Ltd. This strategic acquisition strengthens YY Group’s
position in the Integrated Facility
Management (IFM) industry and lays the groundwork for a transformative approach to facility management services.
 
On February 3, 2025, YY Group Holding Limited
issued a total of 2,150,000 Class A Ordinary Shares of the Company under the 2024 Share Incentive
Plan to certain employees, members of
management, consultants, and independent directors. Specifically, 250,000 shares were issued to employees,
600,000 shares to management,
1,270,000 shares to consultants, and 30,000 shares to independent directors.
 
On November 29, 2024, the Company filed a Form
S-8 with the SEC to register securities issuable pursuant to the YY Group Holding Limited 2023
Share Incentive Plan (as amended and restated,
 the “2023 Share Incentive Plan”). The securities registered consist of 3,300,000 class A ordinary
shares, each with
no par value.
 
For the period from January 2025 to July 2025,
the Company completed a series of transactions, which are disclosed in the company’s reports on Form
6-K and incorporated by reference,
to acquire interests in the following entities, pursuant to their respective purchase agreements:
 

● On January 2, 2025, the Company completed the acquisition of 54% of the total share capital of Mediaplus
Digital Pte. Ltd. (“Mediaplus”) for
consideration consisting of (1) a cash payment of S$1,325,000 and (2) 9,260 Class
A Ordinary Shares of the Company. Upon the completion of
the acquisition, the Company issued 9,260 Class A Ordinary Shares of the Company
to the shareholders of Mediaplus.

 
● On February 2, 2025, the Company completed the acquisition of 99.99997% of the total share capital of
Property Facility services Pte. Ltd.

(“PFS”) for consideration consisting of (1) a cash payment in the amount of S$816,000;
 (2) a deferred cash payment in the amount of
S$784,000, payable twelve months from completion, subject to a downward adjustment of up
to S$500,000 based on the net asset value of PFS
as of December 31, 2024; and (3) 143,516 Class A Ordinary Shares of the Company. Upon
the completion of the acquisition, the Company
issued 143,516 Class A Ordinary Shares of the Company to the shareholders of PFS.

 
● On April 14, 2025, the Company completed the acquisition of 90% of the total share capital of YY Circle
(HK) for consideration of 1,900,000

Class A Ordinary Shares of the Company. Upon the completion of the acquisition, the Company issued
1,900,000 Class A Ordinary Shares of
the Company to the shareholders of YY Circle (HK).

 
● On June 2, 2025, the Company completed the acquisition of 49% of the total share capital of YY Circle
Thailand (“YY Circle (TH)”) for

consideration of 2,000,000 Class A Ordinary Shares of the Company. Upon completion
 of the acquisition, the Company issued 2,000,000
Class A Ordinary Shares of the Company to the shareholders of YY Circle (TH).

 
● On June 5, 2025, the Company completed the acquisition of 100% of the total share capital of Uniforce
Security Pte. Ltd. for consideration of

S$1,000,000.
 

● On June 10, 2025, the Company completed the acquisition of 53% of the total share capital of Transocean
Oil Pte. Ltd. (“Transocean”) for
consideration of 4,500,000 Class A Ordinary Shares of the Company. Upon the completion
of the acquisition, the Company issued 4,500,000
Class A Ordinary Shares of the Company to the shareholders of Transocean.
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● On July 1, 2025, the Company completed the acquisition of 100% of the total share capital of Pesticide
Pest Control Pte Ltd. for consideration
of S$150,000.

 
On April 21, 2025, the Company entered into an
Asset Purchase Agreement (the “24iFM Agreement”) with a certain seller, pursuant to which the
Company agreed to acquire
the managing facilities application named as 24iFM, its related software licenses, and intellectual property rights from such
seller,
for consideration of 4,000,000 Class A Ordinary Shares of the Company. On June 17, 2025, the Company completed the acquisition of the
assets
of 24iFM and issued 4,000,000 Class A Ordinary Shares of the Company to the seller.

 
Implications of Being an Emerging Growth Company
 
We qualify as and elect to be an “emerging
growth company” as defined in the Jumpstart our Business Startups Act of 2012, or the JOBS Act. An
emerging growth company may take
 advantage of specified reduced reporting and other burdens that are otherwise applicable generally to public
companies. These provisions
include, but not limited to:
 
  ● Reduced disclosure about the emerging growth company’s executive compensation arrangements in our periodic reports, proxy statements and

registration statements; and
 
  ● an exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting pursuant to the

Sarbanes-Oxley Act of 2002.
 
We will remain an “emerging growth company”
until the earliest to occur of (i) the last day of the fiscal year (a) following the fifth anniversary of the
closing of the Business
Combination, (b) in which we have total annual gross revenue of at least $1.235 billion or (c) in which we are deemed to be a
large accelerated
filer, which means the market value of equity securities held by our non-affiliates exceeds $700 million as of the last business day of
our prior second fiscal quarter, and (ii) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior
 three-year
period.
 
Implication of Being a Foreign Private Issuer
 
We are a foreign private issuer within the meaning
of the rules under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As such,
we are exempt from certain
provisions applicable to United States domestic public companies. For example:
 
  ● we are not required to provide as many Exchange Act reports or provide periodic and current reports as frequently, as a domestic public

company;
 
  ● for interim reporting, we are permitted to comply solely with our home country requirements, which are less rigorous than the rules that apply

to domestic public companies;
 
  ● we are not required to provide the same level of disclosure on certain issues, such as executive compensation;
 
  ● we are exempt from provisions of Regulation FD aimed at preventing issuers from making selective disclosures of material information;
 
  ● we are not required to comply with the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect

of a security registered under the Exchange Act; and
 
  ● we are not required to comply with Section 16 of the Exchange Act requiring insiders to file public reports of their share ownership and trading

activities and establishing insider liability for profits realized from any “short-swing” trading transaction.
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RISK FACTORS

 
You should carefully consider the risks incorporated
by reference in this prospectus before making an investment decision. You should also consider the
matters described below and in “Risk
Factors” in “Item 3. Key Information—D. Risk factors from the Company’s Annual Report on Form 20-F for the
fiscal
 year ended December 31, 2024, as filed with the Securities and Exchange Commission on April 8, 2025 (File No: 001-42026), and all of the
information included or incorporated by reference in this prospectus before deciding whether to purchase our Class A ordinary shares.
 Our business,
financial condition and results of operations could be materially and adversely affected by any of these risks or uncertainties.
In that case, the trading price
of our Class A ordinary shares could decline, and you may lose all or part of your investment. The risks
also include forward-looking statements and our
actual results may differ substantially from those discussed in these forward-looking
statements.
 
We may not be successful in preventing the
material adverse effects that any of the following risks and uncertainties may cause. These potential risks and
uncertainties may not
be a complete list of the risks and uncertainties facing us. There may be additional risks and uncertainties that we are presently
unaware
of, or presently consider immaterial, that may become material in the future and have a material adverse effect on us. You could lose
all or a
significant portion of your investment due to any of these risks and uncertainties.
 
Since our management will have broad discretion
 in how we use the proceeds from this offering, we may use the proceeds in ways with which you
disagree.
 
Our management will have significant flexibility
in applying the net proceeds of this offering. You will be relying on the judgment of our management with
regard to the use of those net
proceeds, and you will not have the opportunity, as part of your investment decision, to influence how the proceeds are being
used. It
is possible that the net proceeds will be invested in a way that does not yield a favorable, or any, return for us. The failure of our
management to use
such funds effectively could have a material adverse effect on our business, financial condition, operating results,
and cash flow.
 
Future sales of our Shares, whether by us
or our shareholders, could cause the price of our Class A ordinary shares to decline.
 
If our existing shareholders sell, or indicate
 an intent to sell, substantial amounts of our Shares in the public market, the trading price of our Class A
ordinary shares could decline
significantly. Similarly, the perception in the public market that our shareholders might sell our Shares could also depress the
market
price of our Shares. A decline in the price of our Shares might impede our ability to raise capital through the issuance of additional
Shares or other
equity securities. In addition, the issuance and sale by us of additional Shares, or securities convertible into or exercisable
for our Shares, or the perception
that we will issue such securities, could reduce the trading price for our Shares as well as make future
sales of equity securities by us less attractive or not
feasible.
 
We do not know whether a market for the
Shares will be sustained or what the trading price of the ordinary shares will be and as a result it may be
difficult for you to sell
your Shares.
 
Although our Shares are traded on Nasdaq, an active
trading market for the Shares may not be sustained. It may be difficult for you to sell your Shares
without depressing the market price
for the Shares. As a result of these and other factors, you may not be able to sell your Shares. Further, an inactive
market may also
impair our ability to raise capital by selling Shares, or may impair our ability to enter into strategic partnerships or acquire companies
or
products by using our Shares as consideration.
 
Securities analysts may not cover our Shares
and this may have a negative impact on the market price of our ordinary shares.
 
The trading market for our Shares will depend,
in part, on the research and reports that securities or industry analysts publish about us or our business. We
do not have any control
over independent analysts (provided that we have engaged various non-independent analysts). We do not currently have and may
never obtain
research coverage by independent securities and industry analysts. If no independent securities or industry analysts commence coverage
of us,
the trading price for our Shares would be negatively impacted. If we obtain independent securities or industry analyst coverage
and if one or more of the
analysts who covers us downgrades our Shares, changes their opinion of our shares or publishes inaccurate or
unfavorable research about our business, the
price of our Shares would likely decline. If one or more of these analysts ceases coverage
of us or fails to publish reports on us regularly, demand for our
Shares could decrease and we could lose visibility in the financial
markets, which could cause the price and trading volume of our Shares to decline.
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A possible
“short squeeze” due to a sudden increase in demand of our shares that largely exceeds supply may lead to additional price
volatility.
 
Investors may purchase
shares to hedge existing exposure or to speculate on the price of our shares. Speculation on the price of our shares may involve
long
and short exposures. To the extent an aggregate short exposure in our shares becomes significant, investors with short exposure may have
to pay a
premium to purchase shares for delivery to share lenders at times if and when the price of our shares increases significantly,
particularly over a short period
of time. Those purchases may in turn, dramatically increase the price of our shares. This is often referred
to as a “short squeeze.” A short squeeze could
lead to volatile price movements in our shares that are not directly correlated
to our business prospects, financial performance or other traditional measures
of value for the Company or its shares.
 
If you purchase securities in this offering,
you may incur immediate and substantial dilution in the book value of your shares.
 
After giving effect to
the sale of the Shares and accompanying Warrants in this offering, at a public offering price of $0.42 per Share, and assuming no
Warrants
 are exercised, and after deducting the estimated placement agent discounts and commissions and estimated offering expenses payable by
 us,
purchasers of our shares in this offering will incur immediate dilution of $0.28 per share in the net tangible book value of the shares
they acquire. For a
further description of the dilution that investors in this offering may experience, see “Dilution.” In
addition, to the extent that outstanding stock options or
warrants have been or may be exercised or other shares issued, you may experience
further dilution.

 
There is no established public trading market
 for the Warrants being offered in this offering, and we do not expect a market to develop for the
Warrants.
 
There is no established public trading market
for the Warrants being offered in this offering, and we do not expect a market to develop. In addition, we do
not intend to apply to list
the Warrants on any national securities exchange or other nationally recognized trading system. Without an active market, the
liquidity
of the Warrants will be limited. Further, the existence of the Warrants may act to reduce both the trading volume and the trading price
of our
Shares.
 
The Warrants are speculative in nature.
 
Except as otherwise provided in the Warrants,
until holders of Warrants acquire our shares upon exercise of the Warrants, holders Warrants will have no
rights with respect to our shares
underlying such Warrants. Upon exercise of the Warrants, the holders will be entitled to exercise the rights of a shareholder
only as
to matters for which the record date occurs after the exercise date.
 
Moreover, following this offering, the market
value of the Warrants is uncertain. There can be no assurance that the market price of our Shares will ever
equal or exceed the price
of the Warrants, and, consequently, whether it will ever be profitable for investors to exercise their Warrants.
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CAPITALIZATION AND INDEBTEDNESS

 
The following table sets forth our unaudited capitalization
as of December 31, 2024:
 

- On an actual basis
 

- On a pro forma, as adjusted basis to reflect the issuance of 12,400,000 Class A Ordinary Shares in connection with business acquisitions
and
issuance of 2,150,000 Class A Ordinary Shares under the 2024 Share Incentive Plan as of June 30,2025.

 
- On a pro forma, as further adjusted basis to reflect (i) the issuance
of 9,523,812 Class A Ordinary Shares in this offering, and (ii) the receipt of net

proceeds from the sale of Class A Ordinary Shares of
approximately $3,365,000 in this offering (assuming no exercise of the Warrants sold in this
offering).

 
You should read this table together with our consolidated
financial statements and notes included in the information incorporated by reference into this
prospectus supplement and the accompanying
prospectus.
 

   
As
of 

Dec 31, 2024     As
of Jun 30, 2025  

Shareholders’
Equity   Actual    
Pro
Forma

As adjusted (1)    

Pro
Forma
As further
adjusted (1)  

    $     $     $  
Share
Capital, 36,097,550 Class A Shares and 5,000,000 Class B Shares issued and outstanding on

an actual basis as of Dec 31, 2024, and
52,480,250 Class A Shares and 5,000,000 Class B Shares
issued and outstanding on an actual basis as of Jun 30, 2025, and 62,004,062
Class A Shares and
5,000,000 Class B Shares on a pro forma basis.     5,280,406      22,284,767      26,284,768 

Reserves     5,162,803      (1,625,957)     (1,625,957)
Accumulated
deficit     (4,291,968)     (4,364,694)     (4,364,694)

Total
YY Group Holding Limited Shareholders’ Equity     6,151,241      16,294,116      20,294,117 
Non-controlling
interest     43,334      3,724,079      3,724,079 
Total
Shareholders’ equity     6,194,575      20,018,195      24,018,196 
Indebtedness                     
Guaranteed
bank loans     949,901      1,430,656      1,430,656 
Recourse
liability     2,397,078      3,978,394      3,978,394 
Director's
Loan     272,489      1, 791,148      1, 791,148 
Total
Indebtedness     3,619,468      7,200,198      7,200,198 
Total
Capitalization     9,814,043      27, 218,393      31,218,394 

 

        Pro
Forma    
Pro
Forma 
As further  

Type
of Debts   Actual     As
adjusted     adjusted  
    US$     US$     US$  

Guaranteed bank loans     949,901      1,430,656      1,430,656 
Recourse liability     2,397,078      3,978,394      3,978,394 
Director's Loan     272,489      1,791,148      1,791,148 
Total Indebtedness     3,619,468      7,200,198      7,200,198 
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DILUTION

 
If you invest in our Class A Ordinary Shares,
your interest in our Shares will be diluted to the extent of the difference between
the offering price per share
and the pro forma net tangible book value per share after this offering. Dilution results from the fact that
the per share offering price of the shares offered
hereby is substantially in excess of the book value per share attributable to the existing
 shareholders for our presently outstanding shares of Class A
Ordinary Shares. Our net tangible book value attributable to shareholders
at June 30, 2025 was $5,232,728, or approximately $0.10 per share. Net tangible
book value per share as of June 30, 2025 represents the
amount of total assets less intangible assets and total liabilities, divided by the number of our Class
A Ordinary Shares and Class B
Ordinary Shares outstanding.
 
Our pro forma as adjusted net tangible book value of our Class A Ordinary
Shares as of June 30, 2025 gives effect to the sale of our Class A Ordinary
Shares at the offering price of $0.42 per share, prior to
deducting the Placement Agent fees and estimated offering expenses. We will have 62,004,062 Class
A Ordinary Shares outstanding upon completion
of this offering, assuming no exercise of the Warrants. Our post offering pro forma net tangible book value
as of June 30, 2025,
which gives effect to the receipt of the net proceeds from this offering and the issuance of the Shares in the offering, and assumes no
exercise of the Warrants, but does not take into consideration any other changes in our net tangible book value after June 2025, will
be approximately
$8,597,729, or $0.14 per share. This would result in dilution to investors in this offering of approximately $0.28 per
share, or approximately 66.98%. Net
tangible book value per share would increase to the benefit of present shareholders by $0.04 per share
attributable to the purchase of the Shares by investors
in this offering.
 
The following table sets forth the estimated net
tangible book value per share after this offering and the dilution to persons purchasing the Shares in this
offering based on the
foregoing offering assumptions.
 
    Offering  
Public offering price per share ($)   $ 0.42 
Net tangible book value per share before this offering   $ 0.10 
Increase per share attributable to payments by investors   $ 0.04 
Pro forma net tangible book value per share after this offering   $ 0.14 
Dilution per share to new investors   $ 0.28 
 
The total number of Class A Ordinary Shares reflected
in the discussion and table above is based on 52,480,250 (including 1,767,884 in Treasury) Class A
Ordinary Shares outstanding as
of the date of this prospectus, but excludes the Warrants sold in this offering and 56,250 warrants, each to purchase one
Class
A Ordinary Shares at a price of $4.8 per share issued on April 24, 2024 and expiring on April 19, 2027. To the extent that new options
or other
securities are issued under our equity incentive plans, or we issue additional Class A Ordinary Shares in the future, there will
be further dilution to the
persons being issued our Class A Ordinary Shares in this offering. In addition, we may choose to raise additional
capital because of market conditions or
strategic considerations, even if we believe that we have sufficient funds for our current or
future operating plans. If we raise additional capital through the
sale of equity or convertible debt securities, the issuance of such
securities could result in further dilution to our shareholders.
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USE OF PROCEEDS

 
We estimate that the net proceeds from this offering of our Class A
 Ordinary Shares will be approximately $3,365,000, assuming no exercise of the
warrants, after deducting the Placement Agent fees and the
estimated offering expenses payable by us.
 
We intend to use the net proceeds from this offering
for working capital and other general corporate purposes.
 
The amounts and timing of our use of proceeds
 will vary depending on a number of factors, including the amount of cash generated or used by our
operations, and the rate of growth,
if any, of our business. As a result, we will retain broad discretion in the allocation of the net proceeds of this offering. In
addition,
 while we have not entered into any agreements, commitments, or understandings relating to any significant transaction as of the date of
 this
prospectus supplement, we may use a portion of the net proceeds to pursue acquisitions, joint ventures and other transactions.
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DESCRIPTION OF ORDINARY SHARES

 
General
 
As of the date of this prospectus, under our amended
 and restated memorandum of association, the authorized shares of the Company consist of an
unlimited number of shares, divided into Class
A Ordinary Shares of no-par value, and Class B Ordinary Shares of no-par value (up to a maximum of
5,000,000 Class B Ordinary Shares)
and there are 52,480,250 (including 1,767,884 in Treasury) Class A Ordinary Shares and 5,000,000 Class B Ordinary
Shares issued and outstanding
as of the date of the prospectus.
 
Description of Class A Ordinary Shares
 
The following is a summary of material provisions
of our currently effective amended and restated memorandum of association and articles of association
(the “Amended and Restated
 Memorandum and Articles of Association”), as well as the BVI Business Companies Act (Revised Edition) 2020 of the
British Virgin
Islands (the “Companies Act”) insofar as they relate to the material terms of our Class A Ordinary Shares. Notwithstanding
this, because it is
a summary, it may not contain all the information that you may otherwise deem important. For more complete information,
you should read the entire
Amended and Restated Memorandum and Articles of Association, which have been filed with the U.S. Securities
and Exchange Commission as Exhibit 3.1
to our registration statement on Form F-1 (File No. 333-275486), as amended, initially filed with
the SEC on November 13, 2023.
 
Distributions
 
The holders of our Class A Ordinary Shares are
entitled to such dividends or other distributions as may be authorized by our Directors by way of a simple
majority decision, subject
to the Companies Act and our Amended and Restated Memorandum and Articles of Association.
 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class A Ordinary Share confers on the holder (i) the
right to an equal share in any distribution
paid by the Company in accordance with the Companies Act and the articles and (ii) an equal share on the
distribution of any surplus assets
of the Company on its liquidation.

 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class B Ordinary Share confers on the holder no equal
share on the distribution of any surplus
 assets of the Company on its liquidation and no rights to share in any distribution paid by the Company in
accordance with the Companies
Act and the articles.
 
Voting rights

 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class A Ordinary Share confers on the holder the right to
one (1) vote at a meeting of the
shareholders or on any resolution of shareholders.

 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class B Ordinary Share confers on the holder the right to
twenty (20) votes per share at
a meeting of the shareholders or on any resolution of shareholders.
 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, a resolution put to a vote at a meeting of shareholders or an
annual general meeting (“AGM”),
will (in most cases) be passed and become a resolution of shareholders if it is passed by a simple majority of the votes
cast in respect
of the resolution, at a valid meeting of shareholders (or class of shareholders), by shareholders present (in person or by proxy) at the
meeting
who are entitled to vote on the resolution. Any action that may be taken by the shareholders at a meeting of shareholders (or
class of shareholders) may also
be taken by the shareholders (or class of shareholders) passing a written resolution of shareholders without
the need for any prior notice to be given. A
written resolution of shareholders is passed if signed or consented to (including by way
of fax or email) by shareholders (or shareholders of the relevant
class) who hold shares carrying a simple majority of the votes that
may be cast in respect of the resolution who are entitled to vote on the resolution.

 
A fraction of a share confers on the holder the
rights, obligations and liabilities of a whole share of the same class corresponding to the fraction other than
the right to vote. If
 the holder of a fraction of a share acquires a further fraction of a share of the same class, the fractions will be treated as being
consolidated.
 
Variation of rights
 
If the Company has different classes of shares
in issue, unless the rights attaching to a class of shares state otherwise, the rights attached to that class may
only be varied, whether
 the Company is a going concern or is being liquidated, (i) with the written consent of the holders of the majority of the issued
Shares
of that class, or (ii) by a resolution of shareholders of that class.
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Meetings of shareholders
 
Any director of the Company or the Chairman may
call a meeting of shareholders (or a class of shareholders) if they decide to, and must call a meeting of
shareholders (or a class of
shareholders) if they are requested to do so in writing by shareholders entitled to exercise at least 30% of voting rights in respect
of the matter for which the meeting is requested.
 
The Company shall hold a meeting of the shareholders
 in accordance with the Company’s Amended and Restated Memorandum and Articles of
Association, the Companies Act and Nasdaq listing
rules.
 
A quorum is present at a meeting of shareholders
or an AGM if one or more shareholders, who hold shares that carry at least one-third of the voting rights
of all shares then in issue,
are present in person or by proxy meeting.
 
Where a quorum is not present within two hours
of the time set for the start of the meeting of shareholders, it will be dissolved. In any other case, the
meeting will be adjourned to
 the following day and be held at the same time and place or any other date, time and/or place the directors decide by a
resolution of
directors.
 
At any adjourned meeting where a quorum per the
previous paragraph is not present, those shareholders who are present shall form a quorum (whatever the
number of shares held by them).
 
A meeting of shareholders held in contravention
of the requirement to give notice is valid if shareholders holding at least 50 percent of the total voting
rights on all the matters to
be considered at the meeting have waived notice of the meeting and, for this purpose, the presence of a shareholder at the
meeting shall
constitute waiver in relation to all the Shares which that shareholder holds.
 
Any corporation which is a shareholder may, by
a resolution of its directors or other governing body, authorize any individual to act as its representative at
a meeting of shareholders
(or class of shareholders) or an AGM.
 
Protection of minority shareholders
 
We would normally expect BVI courts to follow
English case law precedents, which would permit a minority shareholder to commence a representative
action, or derivative actions in our
name, to challenge (1) an act which is ultra vires or illegal, (2) an act which constitutes a fraud against the minority by
parties in
 control of us, (3) an infringement of individual rights of the minority shareholders, (such as the right to vote), and (4) an irregularity
 in the
passing of a resolution which requires a special or extraordinary majority of the shareholders.
 
Additionally, British Virgin Islands law provides
certain shareholder remedies for a minority shareholder whose rights have been breached or who disagrees
with the way the Company is being
managed. These remedies include an action for unfair prejudice and a derivative action.
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No pre-emptive rights

 
There are no pre-emptive rights applicable to
the issue of the Company’s Class A Ordinary Shares or Class B Ordinary Shares under either British Virgin
Islands law or our Amended
and Restated Memorandum and Articles of Association.
 
Transfer of shares

 
The Class A Ordinary Shares listed on Nasdaq may
be transferred without the need for a written instrument of transfer if the transfer is carried out in
accordance with the laws, rules,
 procedures and other requirements applicable to shares listed on Nasdaq (including, but not limited to, the applicable
Nasdaq listing
rules). The transfer of a Class A Ordinary Shares is only effective once the name of the transferee is entered in the register of shareholders.
 
The Class B Ordinary Shares are not transferrable,
and no Class B Ordinary Share may be transferred by a shareholder to any person at any time, save
where such transfer is made (i) pursuant
to any share surrender, repurchase or redemption or (ii) by the personal representative of a deceased shareholder, in
each case in accordance
with the Amended and Restated Memorandum of Association.
 
Calls of shares
 
Subject to the Amended and Restated Memorandum
and Articles of Association and the rights attaching to any class of shares, our directors may make
calls on a shareholder for any amount
of the issue price of the shareholder’s shares that has not been paid to the Company. A call must be made by giving at
least 14
days’ written notice of call to the shareholder. A call may be made payable in instalments. The directors may postpone a call or
revoke it (in whole
or part). A call is taken to have been made at the time the resolution of directors to make the call is passed.
 
Inspection of books and records
 
Under the Companies Act, holders of our shares
are entitled, upon giving written notice to us, to inspect (i) our Amended and Restated Memorandum and
Articles of Association, (ii) our
register of shareholders, (iii) our register of directors and (iv) minutes of meetings and resolutions of our shareholders, and
to make
copies and take extracts from these documents and records. However, our directors can refuse access if they are satisfied that to allow
such access
would be contrary to our interests.
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DESCRIPTION OF WARRANTS

 
The following summary of certain terms and provisions of the warrants
that are being offered hereby is not complete and is subject to, and qualified in its
entirety by, the provisions of the warrant the form
of which is filed as an exhibit to the registration statement of which this prospectus is a part.
 
Form. The warrants will be issued
as individual warrant agreements to the investors.
 
Exercisability. The
 warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed exercise notice
accompanied
by payment in full in immediately available funds for the number of Class A Ordinary Shares purchased upon such exercise (except in the
case of a cashless exercise as described below). One warrant is for one Class A Ordinary Share. A holder (together with its affiliates)
may not exercise any
portion of the warrants to the extent that the holder would own more than 4.99% (or, at the election of the holder,
9.99%) of the outstanding Class A
Ordinary Shares immediately after exercise, except that upon at least 61 days’ prior notice
from the holder to us, the holder may increase the amount of
ownership of outstanding Class A Ordinary Shares after exercising the holder’s
 warrants up to 9.99% of the number of Class A Ordinary Shares
outstanding immediately after giving effect to the exercise, as such percentage
 ownership is determined in accordance with the terms of the warrants.
Purchasers of warrants in this offering may also elect prior to
 the issuance of the warrants to have the initial exercise limitation set at 9.99% of our
outstanding Class A Ordinary Shares. No fractional
ordinary shares will be issued in connection with the exercise of a warrants.
 
Duration and Exercise Price. The exercise price per whole Class A Ordinary Share purchasable upon the
exercise of the warrants is $0.50 per share. The
warrants will be immediately exercisable and may be exercised for a period of 3.5 years
after issuance. The exercise price of the warrants is subject to
appropriate adjustment in the event of certain stock dividends and distributions,
 share splits, share combinations, reclassifications or similar events
affecting our Class A Ordinary Share and also upon any distributions
of assets, including cash, shares or other property to our shareholders.
 
Cashless Exercise. If,
at any time after the holder’s purchase of warrants, such holder exercises its warrants and a registration statement registering
the
issuance of the Class A Ordinary Share underlying the warrants under the Securities Act is not then effective or available (or a prospectus
is not available
for the resale of ordinary shares underlying the warrants), then in lieu of making the cash payment otherwise contemplated
to be made to us upon such
exercise in payment of the aggregate exercise price, the holder shall instead receive upon such exercise (either
in whole or in part) only the net number of
Class A Ordinary Share determined according to a formula set forth in the warrants. Notwithstanding
anything to the contrary, in the event we do not have
or maintain an effective registration statement, there are no circumstances that
would require us to make any cash payments or net cash settle the warrants
to the holders.
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Transferability. Subject
to applicable laws, the warrants may be offered for sale, sold, transferred or assigned at the option of the holder upon surrender of
the warrants to us together with the appropriate instruments of transfer.
 
Exchange Listing. We
do not plan on applying to list the warrants on the Nasdaq Capital Market, any other national securities exchange or any other
nationally
recognized trading system.
 
Share Combination Event Adjustment. If
 at any time on or after the date of issuance there occurs any share split, share dividend, share combination
recapitalization or other
 similar transaction involving our common stock and the lowest daily volume weighted average price during the period
commencing on the
 trading day immediately preceding the applicable date of share combination event and ending on the fifth trading day immediately
following
such date (the “Event Market Price”) is less than the exercise price of the Warrants then in effect, then the exercise price
of the Warrants will be
reduced to the Event Market Price.
 
Adjustment for Subsequent Issuances. Subject
to certain exceptions, if the Company sells any Class A Ordinary Shares (or securities convertible into or
exercisable into Class A Ordinary
Shares) at a price per share (or conversion or exercise price, as applicable) less than the exercise price of the Warrants
then in effect,
then the exercise price of the Warrants will be reduced to such lower price.
 
Fundamental Transactions. In
 the event of a fundamental transaction, as described in the warrants and generally including any reorganization,
recapitalization or reclassification
of our Class A Ordinary Share, the sale, transfer or other disposition of all or substantially all of our properties or assets,
our consolidation
or merger with or into another person, the acquisition of more than 50% of our Class A Ordinary Share, or any person or group becoming
the beneficial owner of 50% of the voting power represented by our outstanding ordinary shares, the holders of the warrants will be entitled
to receive upon
exercise of the warrants the kind and amount of securities, cash or other property that the holders would have received
had they exercised the warrants
immediately prior to such fundamental transaction. In the case of certain fundamental transactions affecting
us, a holder of warrants, upon exercise of such
warrants after such fundamental transaction, will have the right to receive, in lieu of
 ordinary shares, the same amount and kind of securities, cash or
property that such holder would have been entitled to receive upon the
 occurrence of the fundamental transaction, had the warrants been exercised
immediately prior to such fundamental transaction. In lieu
of such consideration, a holder of warrants may instead elect to receive a cash payment based
upon the Black-Scholes value of their
warrants.
 
Rights as a Shareholder. Except
by virtue of such holder’s ownership of our Class A Ordinary Share, the holder of a warrant does not have the rights or
privileges of a holder of our Class A Ordinary Share, including any voting rights, until the holder exercises the warrants.
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PLAN OF DISTRIBUTION

 
General
 
In connection with this offering, we entered into a placement agency
agreement, dated as of September 10, 2025 (the “Placement Agency Agreement”),
with FT Global Capital, Inc., who we refer to
herein as the Placement Agent, to act as placement agent on a reasonable best efforts basis with respect to this
offering of our Shares
pursuant to this prospectus supplement and the accompanying base prospectus. The terms of this offering are subject to market
conditions
and negotiations between us, the Placement Agent, and prospective investors. The Placement Agent is not required to arrange the purchase
or
sale of any specific number or dollar amount of our securities, but has agreed to use its best efforts to arrange for the sale of our
securities. We have entered
into an amended and restated Securities Purchase Agreement, dated September 11, 2025 with the investors in
this offering pursuant to which we plan to sell
to such investors an aggregate of (i) 9,532,812 Class A Ordinary Shares and (ii) 14,285,718
warrants, each to purchase one Class A Ordinary Share.
 
We agreed to indemnify the investors against certain
 losses resulting from our breach of any of our representations, warranties, or covenants under
agreements with the investors as well as
under certain other circumstances described in the Securities Purchase Agreement.
 
Fees and Expenses
 
We have agreed to pay the Placement Agent a total cash fee equal to
seven-point-five percent (7.5%) of the aggregate gross proceeds raised in this offering,
a non-accountable expense allowance of up to
$45,000 and the reimbursement of expenses not to exceed $65,000.
 
The table below reflects the total offering
proceeds, before deducting the estimated offering expenses.
 

   

Per Share and
Accompanying

Warrants    

Total
Proceeds

(assuming no
Warrants are

exercised)  
Public offering price   $ 0.42    $ 4,000,001.04 
Placement Agent Fees   $ 0.315    $ 300,000.08 
Proceeds to us, before expenses   $ 0.3885    $ 3,695,239.06 
 
We estimate expenses payable by us in connection with this offering,
 other than the Placement Agent’s fees and expenses referred to above, will be
approximately $635,000.
 
After deducting certain fees and expenses due to the Placement Agent
and our estimated offering expenses, we expect the net proceeds from this offering to
be approximately $3,365,000.
 
Relationships
 
The Placement Agent and its affiliates may provide
from time to time in the future certain commercial banking, financial advisory, investment banking and
other services for us in the ordinary
course of their business, for which they may receive customary fees and commissions. In addition, from time to time,
the Placement Agent
and its affiliates may effect transactions for their own account or the account of customers, and hold on behalf of themselves or their
customers, long or short positions in our debt or equity securities or loans, and may do so in the future. However, except as disclosed
in this prospectus
supplement, we have no present arrangements with the Placement Agent for any further services.
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Right of First Refusal
 
Pursuant to the Placement Agency Agreement, we
have also granted to the Placement Agent a right of refusal for up to six (6) months from the expiration
of the term of the Placement
Agency Agreement to provide investment banking services to us on an exclusive basis, exercisable in the Placement Agent’s
discretion.
Such right of first refusal grants the Placement Agent the right to serve as lead and book running manager or minimally co-lead manager
and co-
book runner and/or co-lead placement agent with no less than 80% of the economics, for any and all future public or private equity,
equity-linked or debt
(excluding commercial bank debt) offerings, whether with or without or through an underwriter, placement agent or
broker-dealer and whether pursuant to
registration under the Securities Act or otherwise, during such six (6) month period of the Company,
or any successor to or any subsidiary of the Company.
 
The foregoing does not purport to be a complete
statement of the terms and conditions of the Placement Agency Agreement and the Securities Purchase
Agreements. Copies of each will be
included as exhibits to our Current Report on Form 6-K that will be furnished to the SEC and incorporated by reference
into the registration
statement of which this prospectus supplement forms a part.
 
No action has been or will be taken in any jurisdiction
(except in the United States) that would permit a public offering of our Class A Ordinary Shares by
this prospectus supplement and accompanying
 base prospectus, or the possession, circulation or distribution of this prospectus supplement and
accompanying base prospectus or any
other material relating to us or the Class A Ordinary Shares offered hereby in any jurisdiction where action for that
purpose is required.
Accordingly, the Class A ordinary shares offered hereby may not be offered or sold, directly or indirectly, and neither this prospectus
supplement and accompanying base prospectus nor any other offering material or advertisements in connection with the Class A ordinary
shares offered
hereby may be distributed or published, in or from any country or jurisdiction except in compliance with any applicable
rules and regulations of any such
country or jurisdiction. The Placement Agent may arrange to sell the Class A ordinary shares offered
by this prospectus supplement and accompanying
base prospectus in certain jurisdictions outside of the United States, either directly
or through affiliates, where they are permitted to do so.
 
Listing
 
Our Class A Ordinary Shares is listed on the Nasdaq
Capital Market under the symbol “YYGH.” There is no established public trading market for the
Warrants, and we do not expect
a market to develop. We do not intend to apply for listing of the Warrants on any securities exchange or other nationally
recognized trading
system. Without an active trading market, the liquidity of the Warrants will be limited.
 
We expect that delivery of the Shares and accompanying
Warrants, being offered pursuant to this prospectus supplement and the accompanying prospectus,
will be made on or about September 11,
2025, subject to customary closing conditions.
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TAXATION

 
Material income tax consequences relating to the
purchase, ownership and disposition of the securities offered by this prospectus are set forth in “Item 10.
Additional Information—E.
Taxation” in our annual report on Form 20-F for the year ended December 31, 2024, filed with the SEC on April 8, 2025,
which is
incorporated herein by reference, as updated by our subsequent filings under the Exchange Act and, if applicable, in any accompanying
prospectus
supplement or relevant free writing prospectus.
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EXPENSES

 
The following table sets forth the estimated costs and expenses, other
than underwriting discounts and commissions, payable by us in connection with the
offering of the securities being registered. All the
amounts shown are estimates.
 

FINRA Filing Fee   US$ 4,250 
Legal Fees and Expenses   US$ 195,000 
Accounting Fees and Expenses   US$ 25,750 
Underwriter Expenses   US$ 110,000 
Total Expenses   US$ 335,000 

 
To be provided by a prospectus supplement or as
an exhibit to a report of foreign private issuer on Form 6-K that is incorporated by reference into this
registration statement. Estimated
solely for this item. Actual expenses may vary.
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MATERIAL CONTRACTS

 
Our material contracts are described in the documents
 incorporated by reference into this prospectus. See “Incorporation of Documents by Reference”
below.
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MATERIAL CHANGES

 
Except as otherwise described in our most recent
annual report on Form 20-F, in our Current Reports on Form 6-K furnished under the Exchange Act and
incorporated by reference herein and
as disclosed in this prospectus, no reportable material changes have occurred since December 31, 2024.
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LEGAL MATTERS

 
We are being represented by Chen Chen & Associates,
PLLC with respect to certain legal matters as to United States federal securities laws. The validity of
the Class A Shares offered hereby
will be opined upon for us by Mourant Ozannes (British Virgin Islands). Certain legal matters as to Singapore law will
be passed upon
for us by Triangle Legal LLC. We may rely upon Mourant Ozannes (British Virgin Islands) with respect to matters governed by the law of
the British Virgin Islands. We may rely on Triangle Legal LLC with respect to matters governed by Singapore law.
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EXPERTS

 
The consolidated financial statements of YY Group
Holding Limited appearing in our annual report on Form 20-F for the year ended December 31, 2024
and 2023 have been audited by Marcum
Asia CPAs LLP (“Marcum Asia”), independent registered public accounting firm, as set forth in their report,
thereon, and incorporated
herein by reference. The office of Marcum Asia CPAs LLP is located at 7 Pennsylvania Plaza Suite 830, New York, NY 10001,
United States.
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INTERESTS OF EXPERTS AND COUNSEL

 
No named expert of or counselor to us was employed
 on a contingent basis, or owns an amount of our shares (or those of our subsidiaries) which is
material to that person, or has a material,
direct or indirect economic interest in us or that depends on the success of the offering.
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ENFORCEABILITY OF CIVIL LIABILITIES

 
Our Company is a company
incorporated with limited liability under the laws of the British Virgin Islands. We are incorporated in the British Virgin Islands
because
of certain benefits associated with being a British Virgin Islands company, such as political and economic stability, an effective judicial
system, a
favorable tax system, the absence of foreign exchange control or currency restrictions and the availability of professional
and support services. However,
the British Virgin Islands has a less developed body of securities laws as compared to the United States
 and provides less protection for investors. In
addition, British Virgin Islands companies may not have standing to sue before the U.S.
federal courts.

 
All of our current operations
are conducted outside of the United States and all of our current assets are located outside of the United States, with the
majority of
our operations and current assets being located in Singapore. All of the Directors and Executive Officers of our Company and the auditor
of our
Company resides outside the United States and substantially all of their assets are located outside the United States.
 
As a result, it may not be possible for you to:
 
  ● effect service of process within the United States upon our non-U.S. resident directors or on us;
 
  ● enforce in U.S. courts judgments obtained against our non-U.S. resident directors or us in the U.S. courts in any action, including actions under the

civil liability provisions of U.S. securities laws; and
 
  ● enforce in U.S. courts judgments obtained against our non-U.S. resident directors or us in courts of jurisdictions outside the United States in any

action, including actions under the civil liability provisions of U.S. securities laws.
 
We have appointed Cogency
Global Inc., 122 E. 42nd Street, 18th Floor, New York, New York 10168 as our agent upon whom process may be served
in
any action brought against us under the securities laws of the United States.

 
British Virgin Islands
 
Mourant Ozannes (British
Virgin Islands), our counsel as to British Virgin Islands law, has advised us that there is uncertainty as to whether the courts of
the
British Virgin Islands would (i) recognize or enforce judgments of the U.S. courts obtained against us or our Directors or Executive Officers
that are
predicated upon the civil liability provisions of the U.S. securities laws or any U.S. state; or (ii) entertain original actions
brought in the British Virgin
Islands against us or our Directors or Executive Officers that are predicated upon the U.S. securities laws
or the securities laws of any U.S. state.

 
We have been advised
by our BVI legal counsel, Mourant Ozannes (British Virgin Islands), that the courts of the BVI are unlikely (i) to recognize or
enforce
against us judgments of courts of the United States predicated upon the civil liability provisions of the securities laws of the United
States or any
State; and (ii) in original actions brought in the BVI, to impose liabilities against us predicated upon the civil liability
provisions of the securities laws of
the United States or any State, insofar as the liabilities imposed by those provisions are penal
in nature. Although there is no statutory enforcement in the
BVI of judgments obtained in the United States, the courts of the BVI will
recognize and enforce a foreign money judgment of a foreign court of competent
jurisdiction without retrial on the merits based on the
 principle that a judgment of a competent foreign court imposes upon the judgment debtor an
obligation to pay the sum for which judgment
has been given provided certain conditions are met. For a foreign judgment to be enforced in the BVI, such
judgment must be final and
conclusive and for a liquidated sum, and must not be in respect of taxes or a fine or penalty, inconsistent with a BVI judgment
in respect
of the same matter, impeachable on the grounds of fraud or obtained in a manner, and or be of a kind the enforcement of which is, contrary
to
natural justice or the public policy of the BVI (awards of punitive or multiple damages may well be held to be contrary to public policy).
A BVI Court may
stay enforcement proceedings if concurrent proceedings are being brought elsewhere. There is recent Privy Council authority
(which is binding on the BVI
Court) in the context of a reorganization plan approved by the New York Bankruptcy Court which suggests that
 due to the universal nature of
bankruptcy/insolvency proceedings, foreign money judgments obtained in foreign bankruptcy/insolvency proceedings
may be enforced without applying
the principles outlined above. However, a more recent English Supreme Court authority (which is highly
persuasive but not binding on the BVI Court), has
expressly rejected that approach in the context of a default judgment obtained in an
adversary proceeding brought in the New York Bankruptcy Court by
the receivers of the bankruptcy debtor against a third party, and which
would not have been enforceable upon the application of the traditional common law
principles summarized above and held that foreign money
judgments obtained in bankruptcy/insolvency proceedings should be enforced by applying the
principles set out above, and not by the simple
exercise of the courts’ discretion. We understand that there isn’t any BVI Court judgment or statute that
conclusively resolves
 these conflicting approaches and it remains the case that the law regarding the enforcement of bankruptcy/insolvency related
judgments
is still in a state of uncertainty.
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Singapore
 
There is uncertainty
as to whether judgments of courts in the United States based upon the civil liability provisions of the securities laws of the United
States or any state or territory of the United States will be recognized and/or enforced by the Singapore courts, and there is doubt as
 to whether the
Singapore courts will enter judgments in original actions brought in the Singapore courts based solely on the civil liability
provisions of these securities
laws. An in personam final and conclusive judgment in the federal or state courts of the United
States under which a fixed or ascertainable sum of money is
payable may generally be enforced as a debt in the Singapore courts under
 the common law as long as it is established that the Singapore courts have
jurisdiction over the judgment debtor. However, the Singapore
courts are unlikely to enforce a foreign judgment if (a) the foreign judgment does not qualify
as a judgement to which the Reciprocal
Enforcement of Foreign Judgment Acts 1959 of Singapore applies or was not registered in accordance with the
provisions of the Reciprocal
Enforcement of Foreign Judgments Act 1959 of Singapore; (b) the courts of the country of the original court of the foreign
judgment had
no jurisdiction in the circumstances of the case, (c) the recognition or enforcement of the foreign judgment would contravene the public
policy of Singapore; (d) the proceedings in which the foreign judgment was obtained were contrary to principles of natural justice; (e)
the foreign judgment
was obtained by fraud; (f) the enforcement of the foreign judgment amounts to the direct or indirect enforcement
of a foreign penal, revenue or other public
law; (g) the rights under the judgment are not vested in the person by whom the application
for registration of the foreign judgment was made; (h) a foreign
judgment that has been wholly satisfied, discharged or a judgment which
cannot be enforced by execution in the country of the original court, (i) if the
matter in dispute in the proceedings in the original
court had before the date of the foreign judgment in the original court been the subject of a final and
conclusive judgment by a court
having jurisdiction in the matter; or (j) if the notice of registration of the foreign judgment was defective or has not been
served on
the judgment debtor.

 
In particular, the Singapore
Courts may potentially not allow the enforcement of any foreign judgment for a sum payable in respect of taxes, fines, penalties
or other
similar charges, including the judgments of courts in the United States based upon the civil liability provisions of the securities laws
of the United
States or any state or territory of the United States. In respect of civil liability provisions of the United States federal
and state securities laws that permit
punitive damages against us and our Directors or Executive Officers, the Singapore courts generally
do not recognize or enforce such judgments to the
extent that they are punitive or penal. As at the date of this prospectus, we are unaware
of any decision by the Singapore courts that has considered the
specific issue of whether a judgment of a United States court based on
such civil liability provisions of the securities laws of the United States or any state
or territory of the United States is enforceable
in Singapore.

 
Further, all of our Directors
and Executive Officers reside outside the United States. In addition, a majority of our assets and the assets of such persons are
located
outside the United States. As a result, it may be difficult to enforce in the United States any judgment obtained in the United States
against us or
any of such persons, including judgments based on the civil liability provisions of the U.S. securities laws. In addition,
in original actions brought in courts
in jurisdictions located outside the United States, it may be difficult for investors to automatically
enforce liabilities based upon U.S. securities laws.

 
Accordingly, there can
be no assurance that the Singapore courts would enforce against us, our Directors and/or our officers, judgments obtained in the
United
States which based on the civil liability provisions of the federal securities laws of the United States.

 
Malaysia
 
There is an element of uncertainty regarding the
recognition or enforcement of judgments obtained against us, our directors, or officers by United States
courts, based on the civil liability
provisions of US securities laws or state laws. It is also unclear whether the courts in Malaysia would entertain original
actions brought
against us, our directors, or officers, based on the securities laws of the United States.
 
Be it as it may, the Reciprocal Enforcement of
 Judgments Act 1958 of Malaysia, or REJA allows for the enforcement of judgments from specific
Commonwealth countries listed in the First
 Schedule of REJA. These countries include the United Kingdom, Hong Kong, Singapore, New Zealand,
Republic of Sri Lanka, India, and Brunei,
 referred to as “reciprocating countries.” When a foreign judgment from a reciprocating country is presented
before a Malaysian
court for enforcement, it can be registered under section 4(1) of REJA. Once registered, the foreign judgment, if it meets certain criteria
(such as being a civil judgment for an outstanding monetary sum that is enforceable in the original country’s court), can be enforced
 in Malaysia. The
registered foreign judgment holds the same legal weight and authority as a judgment issued by a Malaysian court.
 
Foreign judgments obtained
in countries not listed in the First Schedule to REJA must be enforced according to the common law rule in Malaysia. Even
though the United
States is not listed as a reciprocating country in the First Schedule to REJA, a judgment issued in the United States can still be enforced
in Malaysia under Malaysian common law principles. However, there are specific conditions that must be met for these foreign judgments
 to be
enforceable. These conditions include the following:

 
  (a) The judgment is for a definite sum, and which is final and conclusive;

 
  (b) The original court granting the judgment had jurisdiction in the action;

 
  (c) The judgment was not obtained by fraud;

 
  (d) The proceedings in which the judgment was obtained were not contrary to natural justice; and

 
  (e) The enforcement of the judgment would not be contrary to public policy in Malaysia.
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INCORPORATION BY REFERENCE

 
The SEC allows us to “incorporate by reference”
into this prospectus the information we file with them. The information we incorporate by reference into
this prospectus is an important
part of this prospectus. Any statement in a document we have filed with the SEC prior to the date of this prospectus and
which is incorporated
 by reference into this prospectus will be considered to be modified or superseded to the extent a statement contained in this
prospectus
 or any other subsequently filed document that is incorporated by reference into this prospectus modifies or supersedes that statement.
The
modified or superseded statement will not be considered to be a part of this prospectus, except as modified or superseded.
 
We incorporate by reference into this prospectus
 the information contained in the following documents that we have filed with the SEC pursuant to the
Exchange Act, which is considered
to be a part of this prospectus:
 
  ● Our Annual Report on Form 20-F for the year ended December 31, 2024, as filed with the SEC on April 8, 2025 (File No. 001-42026);
     
  ● Our Current Reports on Form 6-K (including amendments) filed on April 8, 2025; April 15, 2025; May 30, 2025; June 3, 2025; June 6, 2025; June

13, 2025; July 1, 2025; July 7, 2025; August 5, 2025; August 5, 2025; August 5, 2025; August 5, 2025; August 11, 2025; August 15, 2025; August
18, 2025; August 28, 2025; September 4, 2025; and September 8, 2025;

     
  ● the description of the Class A Ordinary Shares contained in our registration statement on Form F-3 filed with the SEC on April 8, 2025, as

amended (File No. 333-286705) and declared effective by the SEC on April 30, 2025, and any amendment or report filed with the SEC for
purposes of updating such description.

 
All subsequent annual reports filed on Form 20-F
after the date of this prospectus supplement (and before the time that all of the securities offered by this
prospectus supplement have
been sold or de-registered) shall be deemed to be incorporated by reference into the prospectus supplement. In addition, we
may incorporate
by reference into this prospectus our reports on Form 6-K filed after the date of this prospectus supplement (and before the time that
all of
the securities offered by this prospectus supplement have been sold or de-registered) if we identify in the report that it is being
incorporated by reference in
this prospectus supplement.
 
Certain statements in and portions of this prospectus
supplement update and replace information in the above listed documents incorporated by reference.
Likewise, statements in or portions
of a future document incorporated by reference in this prospectus supplement may update and replace statements in and
portions of this
prospectus or the above listed documents.
 
We also incorporate by reference all additional
documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act that
are filed (i) after the filing
date of the registration statement of which this prospectus supplement is a part and prior to effectiveness of that registration
statement
 or (ii) after the effective date of the registration statement of which this prospectus supplement is a part and prior to the termination
 of the
offering of securities offered pursuant to this prospectus supplement. We are not, however, incorporating, in each case, any documents
or information that
we are deemed to “furnish” and not file in accordance with SEC rules.
 
You can obtain any of the filings, documents or
information incorporated by reference in this prospectus supplement through us or from the SEC through
the SEC’s website at www.sec.gov.
 Our filings with the SEC, including our Annual Reports on Form 20-F and Reports on Form 6-K and exhibits
incorporated therein and amendments
 to those reports, are also available free of charge on our website (https://www.yygroupholding.com/) as soon as
reasonably practicable
after they are filed with, or furnished to, the SEC. The reference to our website is an inactive textual reference only, and information
contained therein or connected thereto is not incorporated into this prospectus supplement or the registration statement of which it forms
a part. We will
provide to each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any or all the
reports or documents incorporated by
reference in this prospectus supplement (including any exhibits that are specifically incorporated
by reference in that information) at no cost, upon written
or oral request to:
 

YY Group Holding Limited
1 Pemimpin Drive #12-06

One Pemimpin Singapore 576151
Attention: Kelvin Chen

 
You should rely only on the information that we
incorporate by reference or provide in this prospectus supplement, and its accompanying base prospectus.
We have not authorized anyone
to provide you with different information. You should not assume that the information in this prospectus supplement and its
accompanying
base prospectus is accurate as of any date other than the date on the front of those documents.
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We may offer, from time to time, in one or more
 offerings, Class A ordinary shares, share purchase contracts, share purchase units, warrants, debt
securities, rights or units, which
we collectively refer to as the “securities”. The aggregate initial offering price of the securities that we may offer and
sell
under this prospectus will not exceed $100,000,000.
 
We may offer and sell any combination of the securities
described in this prospectus in different series, at times, in amounts, at prices and on terms to be
determined at, or prior to, the time
of each offering. This prospectus describes the general terms of these securities and the general manner in which these
securities will
be offered. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus supplements will
also
describe the specific manner in which these securities will be offered and may also supplement, update or amend information contained
in this prospectus.
This prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus
supplement. You should read this
prospectus and any applicable prospectus supplement before you invest.
 
We may offer and sell the securities from time
 to time at fixed prices, at market prices, or at negotiated prices, to or through underwriters, to other
purchasers, through agents, or
through a combination of these methods. If any underwriters are involved in the sale of any securities with respect to which
this prospectus
 is being delivered, the names of such underwriters and any applicable commissions or discounts will be set forth in a prospectus
supplement.
The offering price of such securities and the net proceeds we expect to receive from such sale will also be set forth in a prospectus
supplement.
See “Plan of Distribution” elsewhere in this prospectus for a more complete description of the ways in which the
securities may be sold.
 
Pursuant to General Instruction I.B.5. of Form
 F-3, in no event will we sell the securities covered hereby in a public primary offering with a value
exceeding more than one-third of
the aggregate market value of our Class A Ordinary Shares in any 12-month period so long as the aggregate market value
of our voting and
non-voting common equity held by non-affiliates remains below $75,000,000. During the 12 calendar months prior to and including the
date
of this prospectus, we have not offered or sold any securities pursuant to General Instruction I.B.5 of Form F-3.
 
Our Class A Ordinary Shares are listed on the
 Nasdaq Capital Market under the symbol “YYGH”, and our warrants are listed on the Nasdaq Capital
Market under the symbol “YYGH”.
On April 22, 2025, the last reported sales price of our Class A Ordinary Shares was $1.0400 per share.
 
The applicable prospectus supplement will contain
 information, where applicable, as to other listings, if any, on the Nasdaq Capital Market or other
securities exchange of the securities
covered by the prospectus supplement. We may experience price volatility in our stock. See related risk factors in the
“Risk Factors”
section of this prospectus and as set forth in our most recent annual report on Form 20-F.
 
Unless otherwise specified in an applicable prospectus
supplement, our share purchase contracts, share purchase units, warrants, debt securities, rights and
units will not be listed on any
securities or stock exchange or on any automated dealer quotation system.
 
This prospectus may not be used to offer or
 sell our securities unless accompanied by a prospectus supplement. The information contained or
incorporated in this prospectus or in
any prospectus supplement is accurate only as of the date of this prospectus, or such prospectus supplement,
as applicable, regardless
of the time of delivery of this prospectus or any sale of our securities.
 
Investing in our securities being offered pursuant
 to this prospectus involves a high degree of risk. You should carefully read and consider the
“Risk Factors”
section of this prospectus, and risk factors set forth in our most recent annual report on Form
20-F, in other reports incorporated
herein by reference, and in the applicable prospectus supplement before you make your investment
decision.
 
Neither the Securities and Exchange Commission,
the BVI Financial Services Commission, nor any state securities commission 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.
 

The date of this prospectus is April 23, 2025.
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You should rely only on the information contained
or incorporated by reference in this prospectus or any prospectus supplement. We have not
authorized any person to provide you with different
or additional information. If anyone provides you with different or inconsistent information,
you should not rely on it. This prospectus
is not an offer to sell securities, and it is not soliciting an offer to buy securities in any jurisdiction where
the offer or sale is
not permitted. You should assume that the information appearing in this prospectus or any prospectus supplement, as well as
information
we have previously filed with the SEC and incorporated by reference, is accurate as of the date on the front of those documents only.
Our business, financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

 
This prospectus is a part of a registration statement
that we have filed with the SEC utilizing a “shelf” registration process. Under this shelf registration
process, we may sell
 any combination of the securities described in this prospectus in one or more offerings up to an aggregate offering price of
$100,000,000.
 
Each time we sell securities, we will provide
a supplement to this prospectus that contains specific information about the securities being offered and the
specific terms of that offering.
The supplement may also add, update or change information contained in this prospectus. If there is any inconsistency
between the information
in this prospectus and any prospectus supplement, you should rely on the prospectus supplement.
 
We may offer and sell securities to, or through,
underwriting syndicates or dealers, through agents or directly to purchasers.
 
The prospectus supplement for each offering of
securities will describe in detail the plan of distribution for that offering.
 
In connection with any offering of securities
(unless otherwise specified in a prospectus supplement), the underwriters or agents may over-allot or effect
transactions which stabilize
or maintain the market price of the securities offered at a higher level than that which might exist in the open market. Such
transactions,
if commenced, may be interrupted or discontinued at any time. See “Plan of Distribution.”
 
Please carefully read both this prospectus and
 any prospectus supplement together with the documents incorporated herein by reference under
“Incorporation of Documents by Reference”
and the additional information described below under “Where You Can Get More Information.”
 
Prospective investors should be aware that the
acquisition of the securities described herein may have tax consequences. You should read the tax discussion
contained in the applicable
prospectus supplement and consult your tax advisor with respect to your own particular circumstances.
 
You should rely only on the information contained
or incorporated by reference in this prospectus and any prospectus supplement. We have not authorized
anyone to provide you with different
information. The distribution or possession of this prospectus in or from certain jurisdictions may be restricted by law.
This prospectus
is not an offer to sell these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or
sale is not
permitted or where the person making the offer or sale is not qualified to do so or to any person to whom it is not permitted
to make such offer or sale. The
information contained in this prospectus is accurate only as of the date of this prospectus and any information
incorporated by reference is accurate as of
the date of the applicable document incorporated by reference, regardless of the time of delivery
of this prospectus or of any sale of the securities. Our
business, financial condition, results of operations and prospects may have changed
since those dates.
 

ii



 

 
COMMONLY USED DEFINED TERMS

 
Except where the context otherwise requires and
for purposes of this prospectus only the term:
 
“Amended and Restated Memorandum of Association”
means the amended and restated memorandum of association of our Company as amended and
restated by a resolution of shareholders passed
on November 10, 2023 and as amended and or restated (as the case may be) from time to time.
 
“Amended and Restated Articles of Association”
means the amended and restated articles of association of our Company as amended and restated by a
resolution of shareholders passed on
November 10, 2023, as amended and / or restated (as the case may be) from time to time.
 
“Amended and Restated Memorandum and Articles
of Association” means, collectively, the Amended and Restated Memorandum of Association and the
Amended and Restated Articles of
Association.
 
“BCA” means Building and Construction
Authority of Singapore.
 
“Business Day” means a day (other
 than a Saturday, Sunday, or public holiday in the U.S.) on which licensed banks in the U.S. are generally open for
normal business to
the public.
 
“BVI” means the British Virgin Islands.
 
“CAGR” means compound annual growth
rate.
 
“Class A Shares” means a class of
shares of the Company with no par value and entitled to one (1) vote per share.
 
“Class B Shares” means a class of
shares of the Company with no par value and entitled to twenty (20) votes per share.
 
“Company” or “our Company”
means YY Group Holding Limited, a company incorporated in the BVI on February 21, 2023.
 
“Companies Act” means the BVI Business
Companies Act (Revised Edition) 2020 of the BVI.
 
“COVID-19” means the novel coronavirus,
SARS-CoV-2 or COVID-19 (and all related strains and sequences), including any intensification, resurgence or
any variants, evolutions
or mutations thereof, and/or related or associated epidemics, pandemics, disease outbreaks or public health emergencies.
 
“Directors” means the directors of
our Company as at the date of this prospectus, unless otherwise stated.
 
“Exchange Act” means the United States
Securities Exchange Act of 1934, as amended.
 
“Executive Directors” means the executive
Directors of our Company as at the date of this prospectus, unless otherwise stated.
 
“Executive Officers” means the executive
officers of our Company as at the date of this prospectus, unless otherwise stated.
 
“Group,” “our Group,”
“we,” “us,” or “our” means our Company and its subsidiaries or any of them, or where the context so
requires, in respect of the
period before our Company becoming the holding company of its present subsidiaries, such subsidiaries as if
they were subsidiaries of our Company at the
relevant time or the businesses which have since been acquired or carried on by them or as
the case may be their predecessors.
 
“GST” means the Goods and Services
Tax chargeable pursuant to the Goods and Services Tax Act 1993 of Singapore.
 
“HDB” means the Housing & Development
Board of Singapore.
 
“Hong Ye (SG)” means Hong Ye Group
Pte. Ltd.
 
“Hong Ye (MY)” means Hong Ye (Maintenance)
(MY) Sdn Bhd.
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“HR” means human resources.
 
“HRO” means human resources outsourcing.
 
“Independent Directors” means the
independent non-executive Directors of our Company as at the date of this prospectus, unless otherwise stated.
 
“Independent Third Party” means a
person or company who or which is independent of and is not a 5% owner of, does not control and is not controlled by
or under common control
with any 5% owner and is not the spouse or descendant (by birth or adoption) of any 5% owner of the Company.
 
“IMDA” means the Infocomm Media Development
Authority of Singapore.
 
“IoT” means the Internet of Things.
 
“MAS” means the Monetary Authority
of Singapore.
 
“MICE” means Meetings, Incentives,
Conferences, and Exhibitions.
 
“MOM” means the Ministry of Manpower
of Singapore.
 
“NEA” means the National Environmental
Agency of Singapore.
 
“RM” means Malaysian ringgit, the
lawful currency of Malaysia. 
 
“S$” or “SGD” or “Singapore
Dollars” means Singapore dollar(s), the lawful currency of Singapore.
 
“SEC” or “Securities and Exchange
Commission” means the United States Securities and Exchange Commission.
 
“Securities Act” means the U.S. Securities
Act of 1933, as amended.
 
“SBF” means the Singapore Business
Federation.
 
“Singapore Companies Act” means the
Companies Act 1967 of Singapore, as amended, supplemented or modified from time to time.
 
“US$,” “$” or “USD”
or “United States Dollars” means United States dollar(s), the lawful currency of the United States of America.
 
“VCQ” means V Capital Quantum Sdn
Bhd is a subsidiary of VCI Global Limited, a Nasdaq listed company.
 
“WSH” means the Workplace Safety and
Health Council of Singapore, a statutory body under the MOM.
 
“YY Circle (MY)” means YY Circle Sdn Bhd.
 
“YY Circle (SG)” means YY Circle (SG) Private Limited.
 
“YY Circle (AU)” means YY Circle (AU) Pty Ltd.
 
“YY Circle (Cambodia)” means YY Circle (Cambodia) Co.,
Ltd
 
“YY Circle (Korea)” means YY Circle Korea Co., Ltd
 
“YY Circle (HK)” means YY Circle (HK) Pte. Limited
 
“YY Circle (MY)” means YY Circle Sdn Bhd.
 
“YY Circle (Netherlands)” means YY Circle Netherlands B.V
 
“YY Circle (Perth)” means YY Circle (Perth) Pty Ltd
 
“YY Circle (SG)” means YY Circle (SG) Private Limited.
 
“YY Circle (UAE)” means YY Circle Human Resources Consultancies
LLC
 
“YY Circle (UK)” means YY Circle UK Ltd
 
“YY Circle (VN)” means YY Circle (Vietnam) Company Limited.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
Certain statements in this prospectus and the
 documents incorporated by reference in this prospectus may constitute “forward-looking statements” for
purposes of the federal
 securities laws. 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 “approximates,” “believes,” “hopes,” “expects,” “anticipates,”
 “estimates,” “projects,” “intends,” “plans,” “will,” “would,”
 “should,” “could,”
“may” or other similar expressions in this prospectus. These statements are likely
 to address our growth strategy, financial results and product 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:
 
  ● our goals and strategies;
     
  ● our future business development, financial condition and results of operations;
     
  ● introduction of new product and service offerings;
     
  ● expected changes in our revenues, costs or expenditures;
     
  ● our expectations regarding the demand for and market acceptance of our products and services;
     
  ● expected growth of our customers, including consolidated account customers;
     
  ● competition in our industry;
     
  ● government policies and regulations relating to our industry;
     
  ● the length and severity of the recent COVID-19 outbreak and its impact on our business and industry
     
  ● any recurrence of the COVID-19 pandemic and scope of related government orders and restrictions and the extent of the impact of the COVID-19

pandemic on the global economy;
     
  ● other factors that may affect our financial condition, liquidity and results of operations; and
     
  ● other risk factors discussed under “Item 3. Key Information — 3.D. Risk Factors.”
 
We would like to caution you not to place undue
 reliance on forward-looking statements and you should read these statements in conjunction with the
cautionary statements included in
this prospectus and in “Item 3. Key Information — 3.D. Risk Factors.” section in our most recent annual report on Form
20-F incorporated by reference herein. Those risks are not exhaustive. We operate in an emerging and evolving environment. New risk factors
emerge from
time to time and it is impossible for our management to predict all risk factors, nor can we assess the impact of all factors
on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statement. We do not
undertake any obligation to update or revise the forward-looking statements except
as required under applicable law. You should read this prospectus and
the documents incorporated by reference in this prospectus completely
and with the understanding that our actual future results may be materially different
from what we expect.
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PROSPECTUS SUMMARY

 
Corporate History and Structure
 
Corporate Structure
 
Our Company was incorporated in the British Virgin Islands on February
21, 2023, under the Companies Act as a company with limited liability. The
Company is authorized to issue an unlimited number of shares,
divided into Class A Shares of no-par value, and Class B Shares of no-par value (up to a
maximum of 5,000,000 Class B Shares). As of the
date of this prospectus, there are 52,480,250 Class A Ordinary Shares issued and outstanding and
5,000,000 Class B Ordinary Shares issued
and outstanding.
 
Organization Chart

 
The chart below sets out our corporate structure.
 

 
Subsidiaries

 
A description of our subsidiaries is set out below.

 
YY Circle (SG)
 
On June 13, 2019, YYJOBS
Pte. Ltd. was incorporated in Singapore as a private company limited by shares. It commenced business on June 13, 2019
and is principally
engaged in the provision of manpower outsourcing services to our customers via the YY App. On July 24, 2019, YYJOBS Pte. Ltd.
changed
its company name to YYLIFE Pte. Ltd. On November 29, 2022, YYLIFE Pte Ltd changed its corporate name to YY Circle (SG). As part of a
group
reorganization on August 1, 2023, YY Circle (SG) became a wholly owned subsidiary of our Company.

 
Hong Ye (SG)
 
On December 28, 2010, Hong
Ye (SG) was incorporated in Singapore as a private company limited by shares. Hong Ye (SG) commenced business on
December 28, 2010 and
is principally engaged in the operation of an employment agency focusing on providing casual labor and cleaning services to
customers.
As part of a group reorganization on August 1, 2023, Hong Ye (SG) became a wholly owned subsidiary of our Company.
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YY Circle (MY)
 
On July 22, 2022, YY Circle
(MY) was incorporated in Malaysia as a private company limited by shares. YY Circle (MY) commenced business on July
22,2022 and is principally
 engaged in the provision of manpower outsourcing services to our customers via the YY App. As part of a group
reorganization on 3 May
2023, YY Circle (MY) became a majority owned subsidiary of our Company, with a remaining 10% of the Company owned
by Teng Sin Ken, who
is the Company’s Chief Information Officer and a director of YY Circle (MY).
 
Hong Ye (MY)
 
On November 8, 2022, Hong
Ye (MY) was incorporated in Malaysia as a private company limited by shares. Hong Ye (MY) commenced business on
November 8, 2022 and is
principally engaged in the provision of cleaning services to our customers. As part of a group reorganization on 3 May 2023,
Hong Ye (MY)
became a wholly owned subsidiary of our Company. 
 
YY Circle (AU)
 
On June 14, 2023, YY Circle
(AU) Pty Ltd (“YY Circle (AU)”) was incorporated in New South Wales, Australia as a proprietary company limited by
shares.
 
On January 12, 2024, Mr.
Samuel Nicolas Astbury, the former director of YY Circle (AU) transferred 100% shares to Mr. Andrew Dvash.
 
On March 1, 2024, Mr. Andrew
Dvash, who is a director of YY Circle (AU) transferred 95% of shares to the Group CEO Mr. Fu Xiaowei.
 
On May 1, 2024, Mr. Fu Xiaowei
transferred all the shares to our Company. YY Circle (AU) became a majority owned subsidiary, with a remaining 5%
of the company owned
by Andrew Dvash.
 
On July 1, 2024, Mr. Andrew
 Dvash formally resigned as a director of YY Circle (AU) and transferred his 5% shareholding to Mr. Fu Xiaowei.
Concurrently, Mr. Fu Xiaowei
was appointed as a director of YY Circle (AU).
 
On July 29, 2024, Mr. Ricky
Walker was appointed as a director of YY Circle (AU) and received a transfer of 5% shareholding from Mr. Fu Xiaowei.
Subsequently, on
July 31, 2024, Mr. Fu Xiaowei resigned from his position as a director of YY Circle (AU).
 
YY Circle (VN)
 
On February 6, 2024, YY Circle (Vietnam) Company
Limited (“YY Circle (VN)”) was incorporated in Vietnam as a limited liability company with
multiple members by shares. YY
 Circle (VN) commenced business on February 6, 2024 and is principally engaged in the provision of manpower
outsourcing service to our
customers via the YY App. YY Circle (VN) is a majority owned by our subsidiary YY Circle (SG), with a remaining 5% of
the company owned
by Tran Hai Lan, who is a director of YY Circle (VN).
 
YY Circle (Cambodia)
 
On July 9, 2024, YY Circle
 (Cambodia) Co., LTD (“YY Circle (Cambodia)”) was incorporated in Cambodia as a limited liability company with
multiple members
by shares. YY Circle (Cambodia) commenced business on July 9, 2024 and is principally engaged in the provision of manpower
outsourcing
service to our customers via the YY App. YY Circle (Cambodia) is 50% owned by our subsidiary YY Circle (SG) which holds controlling
interest.
The remaining 50% of the company is owned by Cambodian Investment Management Holding Co., LTD.
 
YY Circle (UAE)
 
On July 15, 2024, YYCIRCLE
HUMAN RESOURCES CONSULTANCIES LLC (“YY Circle (UAE)”) was incorporated in UAE as a limited liability
company with multiple
members by shares. YY Circle (UAE) commenced business on July 15, 2024 and is principally engaged in the provision of
manpower outsourcing
service to our customers via the YY App. YY Circle (UAE) was initially majority owned by Group CEO, Mr. Fu Xiaowei, with
the remaining
5% of the company owned by Mr. Ramy Mahmoud Kamel Attia, who is also a director of YY Circle (UAE).
 
On December 16, 2024,
Mr. Fu Xiaowei transferred all his shares to YY Group Holding Limited, resulting in YY Circle (UAE) becoming a majority-
owned subsidiary
of YY Group Holding Limited. Mr. Ramy Mahmoud Kamel Attia continues to hold 5% of the shares and remains a director of YY
Circle (UAE).
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Mediaplus Limited
 
On July 29, 2024, Mediaplus
 Limited was officially incorporated in the British Virgin Islands (BVI). As a wholly-owned subsidiary of YY Group
Holding Limited, this
incorporation marks a strategic milestone in YY Group’s expansion and diversification initiatives. On January 2, 2025, Mediaplus
Limited acquired 54% of the shares in Mediaplus Venture Group Pte Ltd, thereby becoming the majority owner of the company.
 
YY Circle (Korea)
 
On July 29, 2024, YY
Circle Korea Co., Ltd (“YY Circle (Korea)”) was incorporated in Korea as a limited liability company with multiple members
by
shares. YY Circle (Korea) commenced business on July 29, 2024 and is principally engaged in the provision of manpower outsourcing service
to our
customers via the YY App. YY Circle (Korea) is a majority owned by the company, with a remaining 5% of the company owned by Kim
In Soo, who is
a director of YY Circle (Korea).
 
YY Circle (HK)
 
On October 26, 2022,
YY Circle (HK) Pte. Limited (“YY Circle (HK)”) was incorporated in Hong Kong as a limited liability company with sole
member
by shares. YY Circle (HK) commenced business on October 26, 2022 and is principally engaged in the provision of manpower outsourcing
service
to customers via the YY App . YY Circle (HK) is a majority owned by the Company, with a remaining 10% of the company owned by Anthony
Ip, who is a director of YY Circle (HK).
 
YY Circle (UK)
 
On August 3, 2024, YY
Circle UK LTD (“YY Circle (UK)”) was incorporated in England and Wales as a limited liability company with multiple
members
by shares. YY Circle (UK) commenced business on August 3, 2024 and is principally engaged in the provision of manpower outsourcing
service
to our customers via the YY App. YY Circle (UK) is a majority owned by the company, with a remaining 5% of the company owned by Alper
Zan, who is a director of YY Circle (UK).
 
YY Circle (Perth)
 
On October 15, 2024,
YY Circle (Perth) Pty Ltd (“YY Circle (Perth)”) was incorporated in Perth as a limited liability company with multiple
members
by shares. YY Circle (Perth) commenced business on October 15, 2024 and is principally engaged in the provision of manpower outsourcing
service to
our customers via the YY App. YY Circle (Perth) is a majority owned by the company, with a remaining 5% of the company owned
by Wai Yip Yuen,
who is a director of YY Circle (Perth).
 
YY Smart Tech Pte Ltd
 
On December 2, 2024,
YY Smart Tech Pte Ltd was incorporated in Singapore as a limited liability company with multiple members by shares. YY
Smart Tech
Pte Ltd commenced business on December 2, 2024 and is principally established to consolidate and enhance the company’s IT services.
YY
Smart Tech Pte Ltd is a majority owned by the company, with a remaining 20% of the company owned by Qin Qin, who is a director of YY
Smart Tech
Pte Ltd.
 
YY Circle (Netherlands)
 
On December 18, 2024,
YY Circle Netherlands B.V (“YY Circle (Netherlands)”) was incorporated in Netherlands as a limited liability company
with
multiple members by shares. YY Circle (Netherlands) commenced business on December 18, 2024 and is principally engaged in the provision
 of
manpower outsourcing service to our customers via the YY App. YY Circle (UAE) is a majority owned by the company, with a remaining
5% of the
company owned by KSK Group International B.V.
 
Corporate Information
 
We were incorporated in the British Virgin Islands
 on February 21, 2023. Our registered office in the British Virgin Islands is at Vistra Corporate
Services Centre, Wickhams Cay II, Road
Town, Tortola, VG1110, British Virgin Islands. Our principal executive office is at 60 Paya Lebar Road #09-
13/14/15/16/17 Paya Lebar Square
 Singapore 409051. Our telephone number at this location is +65 6604 6896. Our principal website address is
yygroupholding.com. The information
contained on our website does not form part of this prospectus. Our agent for service of process in the United
States is Cogency Global
Inc., 122 E. 42nd Street, 18th Floor, New York, New York 10168.
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Business Overview

 
We are a data and technology driven company focused
on developing enterprise intelligent labor matching services and smart cleaning services founded
in Singapore. Through our subsidiaries,
we provide enterprise manpower outsourcing and smart cleaning services in Singapore and Malaysia.
 
Since our inception in 2010, we have established ourselves as a trusted
and experienced manpower supplier in the traditional recruitment industry. In
June 2019, we digitalized our traditional staffing processes
 by introducing our proprietary technology innovation of an online marketplace for
manpower outsourcing, the YY Circle Super App (“YY
App”). Our manpower outsourcing service segment is anchored by the YY App, which is a one-
stop intelligent manpower outsourcing
platform that simplifies and streamlines the staffing process for our customers. Our platform supports a growing
online community and
network of users looking for both part-time and full-time work from our customers that come from a broad range of industries
including
hotels, food and beverage, and private clubs. As of December 31, 2024, we have a total of 346 customers, with 132 customers in cleaning
services business and 214 customers in the manpower outsourcing business. For YY App, we recorded 519,228 downloads, and 183,057 total
active
users by December 31, 2024, increasing from 424,357 downloads and 143,831 total active users recorded as of December 31, 2023.
The daily, weekly,
and monthly active users as of December 31, 2024 were 1,474, 3,863 and 10,444 respectively, and we have conversion
and average retention rates of
approximately 9.35% and 32.23% respectively. The conversion rate is calculated by dividing the total number
of registrations from the total number of
downloads. The retention rate is calculated by dividing the total number of active users by
the total number of registrations. The total number of man
hours deployed approximated 6 million hours. We believe that our diverse range
of listings and comprehensive range of man-power related services
provides an effective channel for customers to market their job openings
and for our users to find work arrangements that complement their schedules
and provide them a reliable source of income.
 
In 2018, to complement our manpower outsourcing business segment, we established
 our professional cleaning business, serving a broad base of
customers including food and beverage outlets, luxury shopping malls and 4–5-star
hotels. We provide professional cleaning and janitorial services that
are fully customizable to meet the specific requirements of our
customers and regulators. Our range of services includes commercial cleaning for offices
and schools, hospitality cleaning for hotels
 and shopping centers, industrial cleaning, facade cleaning, disinfection services, stewarding services for
Meetings, Incentives, Conferences,
 and Exhibitions (“MICE”) and banquets, and pest control services. In addition, we offer cleaning robots and
machines to enhance
 our cleaning performance by deploying them at designated premises. The cleaning services segment of our business is
complemented by our
YY Smart iClean App, which is an innovative smart toilet central management platform integrated with automated sensors and
Internet of
Things (“IoT”) devices that allows our customers to improve productivity, manage resources efficiently, and enjoy significant
cost savings.
The IoT technology provides real-time data insights, allowing our customers to track the usage of toilets and monitor the
cleaning progress of our staff,
ensuring the highest level of quality and efficiency in our services. As of December 31, 2024, we have
612 active cleaners available to service our
customers based on the existing cleaning engagements. 
 
Since our inception, our business has generated significant growth in revenue.
Our revenue increased from $20,022,529 for the year ended December
31, 2022, to $31,772,286 for the year ended December 31, 2023, representing
an increase of $11,749,757 or approximately 58.7%. Our cost of revenue
increased from $17,450,131 for the year ended December 31, 2022
to $28,120,506 for the year ended December 31, 2023, representing an increase of
$10,670,375 or approximately 61.1%. Our profit for the
year increased from $761,340 for the year ended December 31, 2022, to $864,037 for the year
ended December 31, 2023, representing an increase
of $102,697 or approximately 13.5%.
 
Our revenue increased from $31,772,286 for the year ended December 31,
2023, to $ 41,103,389 for the year ended December 31, 2024, representing
an increase of $9,331,103 or approximately 29.4%.   Our cost
 of revenue increased from $28,120,506 for the year ended December 31, 2023 to
$35,844,936 for the year ended December 31, 2024, representing
an increase of $7,724,430 or approximately 27.5%. Our profit for the year decreased
from $864,037 for the year ended December 31, 2023,
 to a loss of $4,844,498 for the year ended December 31, 2024, representing a decrease of
$5,708,535 or approximately 660.7%.
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Competitive Strengths

 
We have an experienced management team

 
We have an experienced management team, led by
 Mr. Fu Xiaowei, our Chairman and Chief Executive Officer, who has been instrumental in
spearheading the growth of our Group. He has over
12 years of experience in the cleaning and manpower outsourcing industries in Singapore and is
primarily responsible for the planning
and execution of our Group’s business strategies and managing our Group’s customer relationships. Our Group is
supported by
an experienced management team with substantial experience in the provision of manpower in Singapore.
 
Competitive Strengths of our Manpower Outsourcing
Service
 
We provide a high rate of job fulfilment
for our customers
 
Our company values customer satisfaction and achieves
 it through a 90% fulfilment rate and streamlined processes, enabled by technology. We
calculate the fulfillment rate by comparing the
number of requisitioned tasks to the number of successfully fulfilled tasks. This ensures fast and reliable
service without sacrificing
quality, building a loyal customer base.
 
We provide higher efficiency at lower staffing
costs for our customers
 
Our company’s extensive pool of skilled
part-time workers, accessed through a user-friendly app, allows for a scalable and customized service with
dynamic pricing. Skilled workers
 ensure high-quality service that is efficient and cost-effective. This makes us a strong player in the manpower
outsourcing and cleaning
market, serving businesses of all sizes and industries.
 
We provide a seamless user onboarding experience
 
Our company uses data analytics to match suitable
casual laborers to customers. This leads to faster onboarding, improved efficiency and enhanced
customer satisfaction from having the
casual laborers with the best fit.
 
We have strong and stable relationships
with our customers
 
Over the last thirteen years, we have developed
strong and stable relationships with our key customers in the region. We have identified and maintained
good relationships with valuable
customers, who will typically notify us of their manpower needs in advance. Our customers from the hotel sectors
regularly return to us
for repeat business and from time to time, they also refer other prospective customers to us. We have a wide customer base from
various
industries such as hotels, retail, and logistics.
 
We have strived to maintain stable business relationships with our key
customers. For the fiscal years ended December 31, 2024, 2023, and 2022, our
top five customers accounted for approximately 28%, 35% and
24% of total revenue related to our manpower outsourcing services respectively, and
four of our top five customers have more than two
years of business relationships with us.
 
Competitive Strengths of our Cleaning service
 
Proficiency of our Cleaning Staff
 
Our company values highly skilled cleaning staff
and uses industry leading technology such as the YY Smart iClean app to enhance their effectiveness.
Ongoing training keeps us ahead of
the competition and enables us to deliver exceptional cleaning results for the highest level of customer satisfaction. 
 
Better Management of Manpower
 
Our supervisors use features such as the daily
deployment and daily tasks from our IoT platform to monitor cleaning staff across multiple venues,
maintaining high-quality work through
accountability. This efficient management leads to reliable and consistent service for our customers.
 
Real-Time Tracking & Analysis
 
Our real-time tracking and analysis capabilities
enable us to optimize staffing and cleaning processes and address issues promptly, resulting in a more
reliable and consistent level of
 service for our customers. Our platform collects data from the various cleaning tasks and our software analyses the
trends from these
 data to optimize deployment of manpower for cleaning. With our data analytics technology, we are better able to anticipate and
respond
to cleaning needs proactively, leading to higher levels of satisfaction for our customers.
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We have strong and stable relationships with our customers
 
Since the commencement of our Group’s business
over the last five years, we have developed strong and stable relationships with our key customers in
the region. We have identified and
maintained good relationships with valuable customers, who will typically notify us of their manpower needs in
advance. Our retail commercial
customers regularly return to us for repeat business and from time to time, they also refer other prospective customers to
us. We have
a wide customer base from various industries such as retail commercial, hospitality, hospitals, food centers and airlines.
 
We have strived to maintain stable business relationships with our key
customers. For the fiscal years ended December 31, 2024, 2023, and 2022, our
top five customers accounted for approximately 27%, 31% and
41% of total revenue related to our cleaning services respectively, and all of our top five
customers have more than 2 years of business
relationships with us.
 
Growth strategies
 
Strengthening our market position
 
We intend to strengthen our market position in
the Southeast Asian (“SEA”) region, venturing into nearby countries such as Indonesia and Thailand by
implementing the following
business strategies and plans.
 
Continuous Development of YY App 
 
We plan to continuously improve the YY App by
conducting research and development based on user feedback to enhance the user experience. Our
goal is to become the top-rated application
in the manpower sourcing industry in terms of daily user.
 
Expand business and operations through joint
ventures and/or strategic alliances
 
We plan to concentrate on our core business of
manpower sourcing and cleaning but will consider partnerships, joint ventures or investments with
suitable partners such as suppliers
of our cleaning consumables to enhance our cost competitiveness and expand our business opportunities.
 
Recent Developments

 
On April 24, 2024, YY Group Holding (the “Company”)
closed the initial public offering (the “IPO”) of its 1,125,000 Class A ordinary shares, no par
value (the “Shares”).
The Company completed the IPO pursuant to its registration statement on Form F-1 (File No. 333-275486), originally filed with
the U.S. Securities and Exchange Commission (the “SEC”) on November 13, 2023 (as amended, the “Registration Statement”).
 The Registration
Statement was declared effective by the SEC on March 29, 2024. The Shares
were priced at $4.00 per share, and  the IPO was conducted on a firm
commitment basis. The Shares were previously approved
for listing on The Nasdaq Capital Market and commenced trading under the ticker symbol
“YYGH” on April 19, 2024.
 
On February 6, 2024, YY Circle (VN) commenced
business in Vietnam on February 6, 2024 and is principally engaged in the provision of manpower
outsourcing service to our customers via
the YY App. YY Circle (VN) is a majority owned by our subsidiary YY Circle (SG), with a remaining 5% of
the company owed by Tran Hai Lan,
who is a director of YY Circle (VN).
 
YY Circle (AU) became a majority owned subsidiary
of our Company on May 1, 2024, with a remaining 5% of the company owed by Andrew Dvash,
who is a director of YY Circle (AU).
 
On May 29, 2024, the Company announced its entry
into the United Arab Emirates (“UAE”) hotel and hospitality industry. This strategic expansion is
expected to enhance the
Company’s ability to serve multinational and regional hospitality brands by providing solutions to effectively manage their
operations
 within the UAE. The Company intends to leverage the anticipated growth in the region by establishing a strong market presence and
positioning
the YY Circle Super App as a leading platform in the labor sourcing industry.
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On July 8, 2024, the Company issued 205,250 total
Class A Ordinary Shares to the employee of the Company as compensation for their continued
service in the Company.
 
On September 13, 2024, as approved by the Audit
Committee and Board of Directors of the Company, the Company entered into a share sale agreement
with V Capital Consulting Limited, a
company incorporated under the laws of the British Virgin Islands, to purchase 1,832,700 class A shares of V
Capital Consulting Limited
 for a total purchase consideration of US$1,298,250, which consists of US$1,012,458 in cash plus a settlement of
US$285,792 previously
owed by the Vendor to the Company. The share purchase was completed on September 24, 2024.
 
On November 6, 2024, Hong Ye Group, the Company’s
subsidiary, has secured contracts totaling SGD$4,696,049, awarded by esteemed clients across
the hospitality, corporate, and healthcare
 sectors. Through these contracts, Hong Ye Group will oversee comprehensive facility management for
Shangri-La Hotel, a prestigious luxury
hotel in Singapore, to ensure the highest standards of maintenance and guest experience. The company will also
be responsible for the
 upkeep of Ninja Van’s corporate office facilities, enhancing workplace efficiency for one of Singapore’s leading logistics
providers.
 
On December 5, 2024 and December 31, 2024, the
 Company issued 3,300,000 Class A Ordinary Shares of the Company to certain employees,
executive and individual consultants under the Company’s
2023 Share Incentive Plan for their continued service in the Company.
 
On January 2, 2025, YY Group Holding Limited acquired
Mediaplus Venture Group Pte Ltd, a leading digital marketing and web development firm
based in Singapore and Malaysia. The Company anticipates
that this strategic acquisition will drive a revenue growth of US$20 million over the next
three years. This growth will be further supported
by YY Group’s concurrent expansion into new markets with its manpower outsourcing business,
demonstrating the Group’s commitment
to sustained development and diversification.
 
On February 3, 2025, YY Group Holding Limited
 acquired Property Facility Services Pte Ltd. This strategic acquisition strengthens YY Group’s
position in the Integrated Facility
Management (IFM) industry and lays the groundwork for a transformative approach to facility management services.
 
On February 3, 2025, YY Group Holding Limited issued a total of 2,150,000 Class A ordinary shares of the Company under the 2024 Share
Incentive
Plan to certain employees, members of management, consultants, and independent directors. Specifically, 250,000 shares were
 issued to employees,
600,000 shares to management, 1,270,000 shares to consultants, and 30,000 shares to independent directors.
 
On April 14, 2025, YY Group Holding Limited issued 1,900,000 Class A ordinary
shares of the Company as consideration for the acquisition of 90% of
the equity interests in YY Circle (HK) Pte. Limited. As a result
 of the transaction, YY Circle (HK) became a majority-owned subsidiary of the
Company, with a remaining 10% of the company
owned by Anthony Ip, who is a director of YY Circle (HK).
 
Our Corporate Information
 
We were incorporated in the British Virgin Islands on February 21,
 2023. Our registered office in the British Virgin Islands is at Vistra Corporate
Services Centre, Wickhams Cay II, Road Town, Tortola,
VG1110, British Virgin Islands. Our principal executive office is at 60 Paya Lebar Road #09-
13/14/15/16/17 Paya Lebar Square Singapore
 409051. Our telephone number at this location is +65 6604 6896. Our principal website address is
yygroupholding.com. The information contained
on our website does not form part of this prospectus. Our agent for service of process in the United
States is Cogency Global Inc., 122
E. 42nd Street, 18th Floor, New York, New York 10168. 
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Implications of Being an Emerging Growth Company
 
We qualify as and elect to be an “emerging
growth company” as defined in the Jumpstart our Business Startups Act of 2012, or the JOBS Act. An
emerging growth company may take
 advantage of specified reduced reporting and other burdens that are otherwise applicable generally to public
companies. These provisions
include, but not limited to:
 

● Reduced disclosure about the
emerging growth company’s executive compensation arrangements in our periodic reports, proxy statements and
registration statements;
and

 
● an exemption from the auditor
 attestation requirement in the assessment of our internal control over financial reporting pursuant to the

Sarbanes-Oxley Act of 2002.
 
We will remain an “emerging growth company”
until the earliest to occur of (i) the last day of the fiscal year (a) following the fifth anniversary of the
closing of the Business
Combination, (b) in which we have total annual gross revenue of at least $1.235 billion or (c) in which we are deemed to be a
large accelerated
filer, which means the market value of equity securities held by our non-affiliates exceeds $700 million as of the last business day of
our prior second fiscal quarter, and (ii) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior
 three-year
period.
 
Implication of Being a Foreign Private Issuer
 
We are a foreign private issuer within the meaning
of the rules under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As such,
we are exempt from certain
provisions applicable to United States domestic public companies. For example:
 

● we are not required to provide
 as many Exchange Act reports or provide periodic and current reports as frequently, as a domestic public
company;

 
● for interim reporting, we are
permitted to comply solely with our home country requirements, which are less rigorous than the rules that apply

to domestic public companies;
 

● we are not required to provide
the same level of disclosure on certain issues, such as executive compensation;
 

● we are exempt from provisions
of Regulation FD aimed at preventing issuers from making selective disclosures of material information;
 

● we are not required to comply
with the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect
of a security registered
under the Exchange Act; and

 
● we are not required to comply
with Section 16 of the Exchange Act requiring insiders to file public reports of their share ownership and trading

activities and establishing
insider liability for profits realized from any “short-swing” trading transaction.
 

8



 

 
RISK FACTORS

 
Investing in our securities involves a high degree
of risk. You should carefully consider the risks described in the documents incorporated by reference in
this prospectus and any prospectus
supplement, as well as other information we include or incorporate by reference into this prospectus and any applicable
prospectus supplement,
 before making an investment decision. Our business, prospects, financial condition, or operating results could be materially
adversely
affected by these risks. The risks and uncertainties described in this prospectus, any applicable prospectus supplement, any related free
writing
prospectus and any document incorporated by reference into this prospectus are not the only ones that we face. Additional risks
and uncertainties that we
do not presently know about or that we currently believe are not material may also adversely affect our business.
The trading price of our securities could
decline due to the materialization of any of these risks, and, as a result, you may lose all
or part of your investment. This prospectus and the documents
incorporated herein by reference also contain forward-looking statements
that involve risks and uncertainties. Actual results could differ materially from
those anticipated in these forward-looking statements
as a result of certain factors, including the risks described in the documents incorporated herein by
reference, including: (i) the following,
(ii) the 2024 Annual Report filed on Form 20-F on April 8, 2025; and (iii) other documents we file from time to time
with the SEC that
are deemed incorporated by reference into this prospectus.
 
Risks Related to our
Business and Industry
 
Our key customers for our manpower outsourcing
and cleaning service businesses contribute to a significant portion of our revenues in each of these
business segments. A non-renewal
 of these contracts could have a material adverse effect on our business, financial condition and results of
operations.
 
Our key customers for our manpower outsourcing
 and cleaning service businesses contribute to a significant portion of our revenues in each of these
business segments. For the fiscal
 years ended December 31, 2024, 2023, and 2022, our top five customers accounted for 28%, 35% and 24% of total
revenue related to our manpower
outsourcing services respectively. For the fiscal years ended December 31, 2024, 2023, and 2022, our top five customers
accounted for
27%, 31% and 41% of total revenue related to our cleaning services respectively. Additionally, our business relationships with these key
customers may be influenced by various factors beyond our control, such as changes in their business strategies, financial health, or
industry dynamics. In
the event that one or more of these customers were to face challenges or undergo structural changes that lead them
 to reassess their outsourcing and
cleaning service needs, our revenue streams could be significantly disrupted should there be a non-renewal
of these contracts. This could have a material
adverse effect on our business, financial condition and results of operations.
 
We depend on a small number of individuals
who constitute our current management.
 
We highly depend on the services of our senior
management team and other key employees such as (i) Mr. Fu Xiaowei, (ii) Ms. Zhang Fan, (iii) Mr. Jason
Phua Zhi Yong, (iv) Ms. Rachel
Xu Lin Pu and (v) Mr. Teng Sin Ken at our corporate headquarters and on our management’s ability to recruit, retain, and
motivate
key employees. Competition for such employees can be intense, and the inability to attract and retain the additional qualified employees
required
to expand our activities, or the loss of current key employees including, without limitation, as a result of the COVID-19 pandemic,
could adversely affect
our operating efficiency and financial condition. In addition, our growth strategy may place strains on our management
who may become distracted from
day-to-day duties.
 
Our industry is subject to extensive government
regulation and the imposition of additional regulations could materially harm our future earnings.
 
Our business is subject to extensive government
regulation, particularly the cleaning segment of our business. We incur significant costs to comply with
these regulations, and any changes
to such regulations or the imposition of new regulations could affect our ability to be profitable. Additionally, if we fail
to comply
 with government regulation, we could be subject to significant civil or criminal penalties which could jeopardize the continuance of our
operations. Increases or changes in government regulation of the workplace, mandatory wage requirements, or of the employer-employee relationship,
or
judicial or administrative proceedings related to such regulation, could materially harm our business.
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We may not be able to maintain and/or obtain
approvals, licenses and registrations necessary to carry on or expand our business

 
We require certain approvals, licenses and registrations
 to conduct our business. Our applications for approvals, licenses and registrations are subject to
review by the relevant government authorities.
These approvals, licenses and registrations are also subject to periodic renewal by the relevant government
authorities, and the standards
of compliance may change. Accordingly, we are subject to the supervision of these authorities with the power to revoke,
grant, to extend
and amend our approvals, licenses and/or registrations.

 
While we have obtained all necessary approvals,
licenses and registrations required for our business operations and have not encountered any instances of
failure to obtain or renew any
of our approvals, licenses and registrations, there is no guarantee that we will be able to do so in future or that we will be able
to
renew our existing approvals, licenses or registrations in a timely manner, or at all. Additionally, in the event we breach the conditions
of our approvals,
licenses, registrations or other government regulation or regulatory requirement, this will expose us to penalties or
 the risk that our approvals may be
suspended, revoked or amended by the relevant government authority to our detriment. While there have
 not been any such incidents in the past, the
occurrence of any of these events may be costly, require us to cease our business in whole
or in part, cause us to default on our obligations to our customers
and counterparties, harm our reputation or otherwise adversely affect
our business, financial condition, and results of operations. 
 
We may from time to time be subject to legal
and regulatory proceedings and administrative investigations.
 
We may from time to time be subject to various
legal and regulatory proceedings arising in the ordinary course of our business. Claims and complaints
arising out of actual or alleged
violations of laws and regulations could be asserted against us by contractors, customers, employees, ex-employees and
other platforms,
industry participants or governmental entities in administrative, civil or criminal investigations and proceedings or by other entities.
 
These investigations, claims and complaints could
be initiated or asserted under or on the basis of a variety of laws in different jurisdictions, including
intellectual property laws,
unfair competition laws, anti-monopoly laws, data protection and privacy laws, labor and employment laws, securities laws,
finance services
 laws, tort laws, contract laws and property laws. There is no guarantee that we will be successful in defending ourselves in legal and
administrative actions or in asserting our rights under various laws. If we fail to defend ourselves in these actions, we may be subject
to restrictions, fines or
penalties that will materially and adversely affect our business, prospects, financial condition and results
of operations. Even if we are successful in our
defense, the process of communicating with relevant regulators, defending ourselves and
enforcing our rights against the various parties involved may be
expensive, time-consuming and ultimately futile. These actions could
 expose us to negative publicity, substantial monetary damages and legal defense
costs, injunctive relief and criminal and civil fines
and penalties, including but not limited to suspension or revocation of licenses to conduct business.
Under such circumstances, our business,
prospects, financial condition and results of operations would be negatively and adversely impacted.

 
Misconduct and errors by our employees could harm our business
and reputation.
 
We operate in an industry in which integrity and
the confidence of our users and customers are of critical importance. During our daily operations, we are
subject to the risk of errors,
misconduct and illegal activities by our employees including:
 

● engaging in misrepresentation
or fraudulent activities when marketing or performing our services to users and customers;
 

● improperly acquiring, using
or disclosing confidential information of our users and customers or other parties;
 

● concealing unauthorized or
unsuccessful illegal activities; or
 

● otherwise not complying with
applicable laws and regulations or our internal policies or procedures.
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Errors, misconduct and illegal activities by our
employees, or even unsubstantiated allegations of them, could result in a material adverse effect on our
reputation and our business.
It is not always possible to identify and deter misconduct or errors by employees, and the precautions we take to detect and
prevent this
activity may not be effective in controlling unknown or unmanaged risks or losses. If any of our employees engages in illegal or suspicious
activities or other misconduct, we could suffer economic losses and may be subject to regulatory sanctions and significant legal liability,
and our financial
condition, customer relationships and our ability to attract new customers may be adversely affected as a result. If
any sanction was imposed against an
employee during his employment with us, even for matters unrelated to us, we may be subject to negative
publicity which could adversely affect our brand,
public image and reputation, as well as potential challenges, suspicions, investigations
or alleged claims against us. We could also be perceived to have
facilitated or participated in the illegal activities or misconduct,
and therefore be subject to civil or criminal liability. In addition, if any third-party service
providers become unable to continue to
provide services to us or cooperate with us as a result of regulatory actions, our business, results of operations and
financial condition
may also be materially and adversely affected.

 
We may incur employment related claims or
other types of claims and costs that could materially harm our business.
 
We are in the business of employing people and
providing manpower in the workplaces of our customers. We incur a risk of liability for claims for personal
injury, wage and hour violations,
immigration, discrimination, harassment, and other liabilities arising from the actions of our customers and/or temporary
workers. Some
or all of these claims may give rise to negative publicity, litigation, settlements, or investigations. As a result, we may incur costs,
charges
or other material adverse impacts on our financial statements. 
 
We maintain insurance with respect to some potential
claims and costs with deductibles. We cannot be certain that our insurance will be available, or if
available, will be of a sufficient
amount or scope to cover claims that may be asserted against us. Should the ultimate judgments or settlements exceed our
insurance coverage,
 they could have a material effect on our business. We cannot be certain we will be able to obtain appropriate types or levels of
insurance
in the future, that adequate replacement policies will be available on acceptable terms, or at all, or that our insurance providers will
be able to pay
claims we make under such policies.
 
We operate in a highly competitive industry
and may be unable to retain customers or market share.
 
Our industry is highly competitive and rapidly
innovating. We compete in national, regional and local markets with full-service and specialized temporary
staffing companies. Our competitors
offer a variety of flexible workforce solutions. Therefore, there is no assurance that we will be able to retain customers
or market
share in the future, nor can there be any assurance that we will, in light of competitive pressures, be able to remain profitable or maintain
our
current profit margins.

 
Our manpower outsourcing business model
has a short cashflow conversion cycle.

 
Our manpower outsourcing business model relies
on the efficient management of our working capital, including the collection of receivables from our
customers. We have a short cashflow
conversion cycle, where we typically collect payment from customers 1 to 2 months after we provided them with their
temporary staffing
needs, but we must pay the users of the YY App who have worked on these part time jobs within a week. Therefore, if we experience
delays
 in collecting payment from our customers, our cashflow and liquidity could be adversely affected, which could harm our business, financial
condition, and results of operations.
 
Our business model and growth strategy depend
on our ability to attract users to our online platform in a cost-effective manner.
 
The success of our manpower outsourcing business
 segment depends, in part, on our ability to attract users to our online platform in a cost-effective
manner. Our mobile application is
our primary channel for meeting users. We also rely heavily on traffic generated from search engines and other sources
to acquire customers
and users. We use a variety of methods in our marketing efforts to drive traffic, including online marketing such as social media
marketing,
paid search advertising, and targeted email communications, and offline marketing through promotional events and out-of-home advertising.
We
intend to continue to invest resources in our marketing efforts.

 
These marketing efforts may not succeed for a
variety of reasons, including changes to search engine algorithms, ineffective campaigns across marketing
channels, and limited experience
 in certain marketing channels like television. External factors beyond our control may also affect the success of our
marketing initiatives,
such as filtering of our targeted communications by email servers, users and customers failing to respond to our marketing initiatives,
and competition from third parties. Any of these factors could reduce the number of customers and users on our YY App. We also anticipate
 that our
marketing efforts will become increasingly expensive as competition increases and we seek to expand our business in existing
 markets. Generating a
meaningful return on our marketing initiatives may be difficult. If our strategies do not attract users and customers
efficiently, our business, prospects,
financial condition, and results of operations may be adversely affected. 
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We rely heavily on Internet search engines
and mobile application stores to direct traffic to our website and our mobile application, respectively.
 
We rely heavily on Internet search engines, such
as Google, Bing, and Yahoo!, to drive traffic to our website and on mobile application stores, such as the
Apple iTunes Store and the
Android Play Store, to promote downloads of our mobile application. The number of visitors to our YY App and downloads
depends in large
part on how and where our mobile application ranks in Internet search results and mobile application stores, respectively. While we use
search engine optimization to help our web pages rank highly in search results, maintaining our search result rankings is not within our
control. Internet
search engines frequently update and change their ranking algorithms, referral methodologies, or design layouts, which
 determine the placement and
display of a user’s search results. In some instances, Internet search engines may change these rankings
to promote their own competing services or the
services of one or more of our competitors. Similarly, mobile application stores can change
how they display searches and how mobile applications are
featured. For instance, editors at the Apple iTunes Store can feature prominently
editor-curated mobile applications and cause the mobile application to
appear larger than other applications or more visibly on a featured
list. Listings on our website and mobile application have experienced fluctuations in
search result and mobile application rankings in
the past, and we anticipate fluctuations in the future. If our website or listings on our website fail to rank
prominently in Internet
search results, our website traffic could decline. Likewise, a decline in our website and mobile application traffic could reduce the
number of customers for our services, which may in turn adversely affect our business, prospects, financial condition, and results of
operations.
  
If we fail to adopt new technologies or
adapt our platform and systems to changing user requirements or emerging industry standards, our business
may be materially and adversely
affected.
 
We seek to continually enhance and improve the
 functionality, effectiveness and features of our online website and mobile application. However, our
existing technologies and systems
 could be rendered obsolete at any time due to rapid technological evolution, changes in customer requirements and
preferences, frequent
 introductions of new products and services embodying new technologies and/or the emergence of new industry standards and
practices. The
success of our online platform will depend, in part, on our ability to identify, develop, acquire, or license technologies useful in our
business,
and respond to technological advances and emerging industry standards and practices in a cost-effective and timely way. We must
also continue to enhance
and improve the ease of use, functionality, and features of our mobile application. 
 
The development of our mobile application and
 other technologies entails significant technical and business risks. Furthermore, such new features,
functions and services may not achieve
market acceptance or serve to enhance our brand loyalty. We cannot assure you that we will be able to successfully
develop or effectively
 use new technologies, recoup the costs of developing new technologies or adapt our website, mobile application, proprietary
technologies,
and systems to meet customer requirements or emerging industry standards. If we are unable to adapt in a cost-effective and timely manner
in
response to changing market conditions or user preferences, whether for technical, legal, financial, or other reasons, our business,
 prospects, financial
condition, and results of operations may be materially and adversely affected.
 
Our business generates and processes a large
amount of consumer data, and the improper use, collection or disclosure of such data could subject us to
significant reputational, financial,
legal, and operational consequences.

 
We regularly collect, store, and use customer
information and personal data during our business and marketing activities. The collection and use of personal
data is governed by the
 various data privacy and protections laws and regulations in Singapore and Malaysia, and we are required to comply with
applicable laws,
rules and regulations relating to the collection, use, storage, transfer, disclosure, and security of personal data. We face risks inherent
in
handling and protecting a large amount of data that our business generates and processes from the significant number of job listings
our platform facilitates,
such as protecting the data hosted on our system against attacks on our system or fraudulent behavior or improper
use by our employees. Although we
employ comprehensive security measures to prevent, detect, address, and mitigate these risks (including
 access controls, data encryption, vulnerability
assessments, and maintenance of backup and protective systems), these threats may still
materialize. We also cannot guarantee the effectiveness of the
policies and measures undertaken by the business partners on our platform.
If any of our or our customer’s security measures are compromised, information
of our customers or other data belonging to our users
and customers may be misappropriated or publicly disseminated, which may result in enforcement
action being taken against our Group by
 the relevant data protection regulatory bodies, such as fines, revocation of licenses, suspension of relevant
operations or other legal
 or administrative penalties. Furthermore, any failure or perceived failure by us or our business partners to comply with all
applicable
data privacy and protection laws and regulations may result in negative publicity, which may, in turn, damage our reputation, cause customers
to
lose trust and confidence in us, and stop using our platform altogether. We may also incur significant costs to remedy such security
breaches, such as
repairing any system damage and compensation to customers and users. If any of these risks were to materialize, it could
have a material adverse effect on
our business and results of operations.

  
Additionally, privacy regulations continue to
evolve and, occasionally, may be inconsistent from one jurisdiction to another. Compliance with applicable
privacy regulations may increase
our operating costs. If we fail to comply with any of the applicable laws and regulations, depending on the type and
severity of any such
violation, we may be subject to, amongst others, warnings from relevant authorities, imposition of fines and/or criminal liability, being
ordered to close down our business operations and/or suspension of relevant licenses and permits. As a result, our reputation may be harmed
 and our
business, prospects, financial condition, and results of operations could be materially and adversely affected.
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We may be unable to adequately protect our
intellectual property and proprietary rights or if third parties assert that we infringe on their intellectual
property rights, our business
could suffer.
 
Our success and ability to compete depends in
part on our intellectual property. As at the date of this prospectus, we have six (6) registered trademarks in
Singapore of which one
(1) is material to our business operations. Please refer to the section entitled “Business – Intellectual Property Rights”
for more
information on our intellectual property rights.

 
Any use of trademarks by third parties which are
similar or identical to ours may also result in imitation of our platform, which may adversely affect our
business, prospects, financial
condition and results of operation.
 
We seek to protect our proprietary technology
 and intellectual property primarily through a combination of intellectual property laws as well as
confidentiality procedures and contractual
 restrictions. Our employees are subject to confidentiality obligations under the terms of their respective
employment contracts and we
 also require external consultants with access to our proprietary information to enter into non-disclosure agreements.
However, there can
be no assurance that these measures are effective, or that infringement of our intellectual property rights by other parties does not
exist
now or will not occur in the future. In addition, our intellectual property rights may not be adequately protected because:
 

(a) other parties may still misappropriate,
copy or reverse engineer our technology despite our internal governance processes or the existence of laws
or contracts prohibiting it;
and

 
(b) policing unauthorized use of
our intellectual property may be difficult, expensive and time consuming, and we may be unable to determine the

extent of any unauthorized
use.
 
To protect our intellectual property rights and
maintain our competitiveness, we may file lawsuits against parties who we believe are infringing upon our
intellectual property rights.
Such proceedings may be costly and may divert management attention and other resources away from our business. In certain
situations,
we may have to bring lawsuits in foreign jurisdictions, in which case we are subject to additional risks as to the result of the proceedings
and the
amount of damages that we can recover. Any of our intellectual property rights may also be challenged by others or invalidated
 through administrative
processes or litigations. We can provide no assurance that we will prevail in such litigations, and, even if we
do prevail, we may not obtain a meaningful
relief. Any inability to adequately protect our proprietary rights may have a material negative
impact on our ability to compete, to generate revenue and to
grow our business. Under such circumstances, our business, prospects, financial
condition, and results of operations would be materially and adversely
affected.

 
Also, third parties may claim that our business
 operations infringe on their intellectual property rights. These claims may harm our reputation, be a
financial burden to defend, distract
the attention of our management and prevent us from offering some services.
 
We rely on certain technology and software
licensed from third parties.
 
As part of our business, we employ certain technology
and software licensed from third parties, such as Amazon Web Services for our Smart iClean app
and Tencent Cloud and Firebase for our
manpower outsourcing application, the YY App. We typically do not enter into long-term agreements for the
licensing of such software and
tools, and the license agreements are typically on an annual subscription basis. Accordingly, there is no assurance that such
third parties
 will continue to extend such licenses to us after the expiry of the current license period, and if such licenses are renewed, whether
 such
renewals will be on terms favorable to us. Although we believe that there are commercially reasonable alternatives to the third-party
software we currently
license, this may not always be the case, or it may be difficult or costly to replace. Any failure to maintain the
existing licenses or to obtain new licenses on
favorable terms or at all may cause a disruption to our apps, platform and service offerings.
  
In addition, we may be susceptible to undetected
errors or defects in the third-party software or technology, which would in turn impair the usage of our
technology, disrupt our apps,
platform operations, and delay or impede our service offerings to customers. This may cause customers to lose confidence in
our apps,
and platform and also cause damage to our reputation, which would in turn adversely affect our business, prospects, financial condition,
and
results of operations.
 
Our technology, software and systems are
highly complex and may contain undetected errors or vulnerabilities.
 
Our platform is based on underlying technology,
software, and systems, which are highly complex and may contain undetected errors or vulnerabilities,
some of which may only be discovered
after their implementation. Despite our development and testing processes in place, we may still encounter technical
issues with such
software and technology from time to time. Any technical errors, inefficiencies or vulnerabilities discovered in our software and systems
after release could delay or reduce the quality of our services and/or disrupt our customers’ access to and use of our platform.
This could result in damage
to our reputation, result in unexpected costs incurred and result in an adverse effect on our business, prospects,
 financial condition, and results of
operations.
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Errors or inaccuracies in our business data
and algorithms may adversely affect our business decisions and the customer experience.
 
We regularly rely on and analyze our business
data and algorithms to predict and evaluate growth trends, measure our performance, and make strategic
decisions. Much of this data is
generated and calculated internally through our own processes, without independent verification by a third-party source.
While we believe
our processes in place ensure that the calculations used are reasonable, interpretation of such data is inherently subjective and subject
to
human error. We cannot guarantee that the data, or the calculations of such data, are accurate. Errors or inaccuracies in the data
could result in incurring
unnecessary costs, improper allocation of resources or misinformed strategic initiatives. For instance, if we
overestimate the number of active users on our
platform, we may not allocate sufficient resources in our marketing strategies to attract
new customers. In such situations, our business, prospects, financial
condition, and results of operations may be materially and adversely
affected.

 
We also use our business data and algorithms to
 inform our matching technology for our full-time job matching feature. If there are any lapses in such
business data or algorithms, such
 as failure of our matching technology to accurately match users with customers, we may be unable to successfully
complete transactions
or to attract users and customers to transact on our platform. As a result, there may be a loss in customer confidence and brand
reputation,
which could adversely impact our business, prospects, financial condition and results of operations. 

  
Our business and operations may be materially
and adversely affected in the event of a re-occurrence or a prolonged global pandemic outbreak of
COVID-19 or other infectious diseases.
 
Our business and operations may be materially
and adversely affected in the event of a re-occurrence or a prolonged global pandemic outbreak of COVID-
19 or any other infectious disease.
The global pandemic outbreak of COVID-19 announced by the World Health Organization in early 2020 has already
disrupted our operations,
 as well as the operations of our customers. If the development of the COVID-19 outbreak becomes more severe and/or new
variants of COVID-19
evolve to be more transmissible and virulent than the existing strains, this may result in a tightening of restrictions and regulations
on businesses.
 
If we or our customers are forced to close down
 our businesses due to prolonged disruptions, we may experience a shortage of available work or
termination of contracts by our customers.
Furthermore, if any of our employees are suspected of having contracted COVID-19 or any other infectious
disease, there is a possibility
that some or all of our employees or users may be quarantined. This could cause a shortage of labor, requiring disinfection of
our workplace,
production, and processing facilities. In such an event, our operations may be severely disrupted, which would have a material and adverse
effect on our business, financial condition, and results of operations. 
 
In addition to the COVID-19 pandemic, we also
face the risk of outbreaks of other infectious diseases, such as severe acute respiratory syndrome and avian
influenza, or the emergence
 of new forms of infectious diseases in the future. If any of our employees, customers, or suppliers are affected by these
infectious diseases,
we, or they, may be required to temporarily shut down our or their offices or worksites to prevent the spread of the diseases. This would
have an adverse impact on our revenue and financial performance.
 
It is important for us to monitor and assess the
 risks associated with infectious diseases, implement appropriate health and safety measures, and have
contingency plans in place to mitigate
 the potential impact on our business and operations. However, there remains inherent uncertainty and
unpredictability surrounding the
occurrence and severity of infectious disease outbreaks, making it challenging to fully anticipate their exact impact on our
business.
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Any adverse changes in the political, economic,
legal, regulatory taxation or social conditions in the jurisdictions that we operate in or intend to expand
our business may have a material
adverse effect on our operations, financial performance and future growth.
 
Our business, prospects, financial condition,
and results of operations are dependent on and may be adversely affected by political, economic, social and
legal developments that are
beyond our control in each of the jurisdictions that we operate in or in which we intend to expand our business and operations.
Such political
and economic uncertainties may include risks of war, terrorism, nationalism, expropriation or nullification of contracts, changes in interest
rates, economic growth, national fiscal and monetary policies, inflation, deflation, methods of taxation and tax policy. Negative developments
in the socio-
political climate of these regions may also adversely affect our business, prospects, financial condition and results of
operations. These developments may
include, but are not limited to, changes in political leadership, nationalization, price and capital
controls, sudden restrictive changes to government policies,
introduction of new taxes on goods and services and introduction of new laws,
as well as demonstrations, riots, coups and war. These may result in the
nullification of contracts and/or prohibit us from continuing
our business operations.

 
The jurisdictions that we operate in or in which
we intend to expand our business and operations may be in a state of rapid political, economic and social
changes, and may also be subject
to unforeseeable circumstances such as natural disasters and other uncontrollable events, which will entail risks to our
business and
operations if we are to expand in the region in the future. There can also be no assurance that we will be able to adapt to the local
conditions,
regulations and business practices and customs of the regions in which we operate in the future. Any changes implemented by
the government of these
regions resulting in, amongst others, currency and interest rate fluctuations, capital restrictions and changes
in duties and taxes detrimental to our business
could materially and adversely affect our business, prospects, financial condition and
results of operations. 
 
We are exposed to risks arising from fluctuations
of foreign currency exchange rates.
 
Our reporting currency is United States dollars
and fees generated from our manpower outsourcing and cleaning business is denominated in Singapore
dollars, Malaysian Ringgit and other
currency. Therefore, we may be exposed to foreign currency exchange gains or losses arising from transactions in
currencies other than
our reporting currency.

   
Our insurance policies may be inadequate
to cover our assets, operations and any loss arising from business interruptions.
 
We face the risk of loss or damage to our equipment
due to fire, theft, or other natural disasters. Such events may also cause a disruption or cessation in our
business operations, and thus
may adversely affect our financial results. Our insurance coverage may not be sufficient to cover all of our potential losses. If
there
are losses which exceed the insurance coverage or are not covered by our insurance policies, we will remain liable for any liability,
debt or other
financial obligation related to such losses. We do not have any insurance coverage for business interruptions.
 
Due to the nature of our operations, there is
also a risk of accidents occurring either to our employees or to third parties on our premises and/or on our
customers’ jobsites
 during the course of operations. In the event that any claims arise in respect of such occurrences and liability for such claims are
attributed
 to us or that our insurance coverage is insufficient, we may be exposed to losses which may adversely affect our profitability and financial
position.

  
We are critically dependent on workers’
compensation insurance coverage at commercially reasonable terms, and unexpected changes in claim trends
on our workers’ compensation
may negatively impact our financial condition.
 
We employ workers for whom we provide workers’
compensation insurance. Our workers’ compensation insurance policies are renewed annually and may
be revised upon renewal. The loss
of our workers’ compensation insurance coverage would prevent us from operating as a staffing services business in the
majority
 of our markets. Further, we cannot be certain that our current and former insurance carriers will be able to pay claims we make under
 such
policies. If we have to pay out of our own resources for any uninsured claims, our business, financial condition and results of operations
may be materially
and adversely affected.
 
Unexpected changes in claim trends, including
the severity and frequency of claims, changes in state laws regarding benefit levels and allowable claims,
actuarial estimates, or medical
cost inflation, could result in costs that are significantly higher. There can be no assurance that we will be able to increase
the fees
 charged to our customers in a timely manner and in a sufficient amount to cover increased costs as a result of any changes in claims-related
liabilities.
 
Our efforts to actively manage the safety of our
workers and actively control costs with internal staff and our network of workers’ compensation related
service providers may not
be sufficient to prevent material increases to our workers’ compensation costs. 
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We may not be able to successfully implement our business strategies
and future plans.

 
As part of our business strategies and future
 plans, we intend to strengthen our market position in the Southeast Asian region, European region and
continue development of our YY App
as well as consider potential business opportunities through joint ventures. While we have planned such expansion
based on our outlook
regarding our business prospects, there is no assurance that such expansion plans will be commercially successful or that the actual
outcome
of those expansion plans will match our expectations. The success and viability of our expansion plans are dependent upon our ability
to obtain
the proper financing, favorable market conditions, hire and retain skilled employees to carry out our business strategies and
future plans and implement
strategic business development and marketing plans effectively and upon an increase in demand for our services
by existing and new customers in the
future.

 
Further, the implementation of our business strategies
and future plans may require substantial capital expenditure and additional financial resources and
commitments. There is no assurance
 that these business strategies and future plans will achieve the expected results or outcome such as an increase in
revenue that will
 be commensurate with our investment costs or the ability to generate any costs savings, increased operational efficiency and/or
productivity
improvements to our operations. There is also no assurance that we will be able to obtain financing on terms that are favorable, if at
all. If the
results or outcome of our future plans do not meet our expectations, if we fail to achieve a sufficient level of revenue or
if we fail to manage our costs
efficiently, we may not be able to recover our investment costs and our business, financial condition,
results of operations and prospects may be adversely
affected.
 
Risks Related to our Securities
 
We may not maintain the listing of our Class
A Shares on Nasdaq which could limit investors’ ability to make transactions in our Class A Shares and
subject us to additional
trading restrictions.
 
In order to continue listing our shares on Nasdaq,
 we must maintain certain financial and share price levels and we may be unable to meet these
requirements in the future. We cannot assure
you that our shares will continue to be listed on Nasdaq in the future.
 
If Nasdaq delists our Class A Shares and we are
unable to list our shares on another national securities exchange, we expect our shares could be quoted on
an over-the-counter market
in the United States. If this were to occur, we could face significant material adverse consequences, including:
 

(a) a limited availability of market
quotations for our Class A Shares;
 

(b) reduced liquidity for our Class
A Shares;
 

(c) a determination that our Class
A Shares are “penny stock”, which will require brokers trading in our shares to adhere to more stringent rules and
possibly
result in a reduced level of trading activity in the secondary trading market for our Class A Shares;

 
(d) a limited amount of news and
analyst coverage; and

 
(e) a decreased ability to issue
additional securities or obtain additional financing in the future.

  
As long as our Class A Shares are listed on Nasdaq,
U.S. federal law prevents or pre-empts individual states from regulating their sale. However, the law
does allow the states to investigate
companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or
bar their
sale. Further, if we were no longer listed on Nasdaq, we would be subject to regulations in each state in which we offer our shares.
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The trading price of our Class A Shares
may be volatile, which could result in substantial losses to investors.

 
The trading price of our Class A Shares may be
volatile and could fluctuate widely due to factors beyond our control. This may happen because of the
broad market and industry factors,
like the performance and fluctuation of the market prices of other companies with business operations located mainly in
Singapore that
have listed their securities in the United States. In addition to market and industry factors, the price and trading volume for our shares
may
be highly volatile for factors specific to our own operations, including the following:

 
● fluctuations in our revenues,
earnings and cash flow;

 
● changes in financial estimates
by securities analysts;

 
● additions or departures of
key personnel;

 
● release of lock-up or other
transfer restrictions on our outstanding equity securities or sales of additional equity securities; and

 
● potential litigation or regulatory
investigations.

 
Any of these factors may result in significant
and sudden changes in the volume and price at which our shares will trade.
 
In the past, shareholders of public companies
have often brought securities class action suits against those companies following periods of instability in the
market price of their
securities. If we were involved in a class action suit, it could divert a significant amount of our management’s attention and other
resources from our business and operations and require us to incur significant expenses to defend the suit, which could harm our results
of operations. Any
such class action suit, whether or not successful, could harm our reputation and restrict our ability to raise capital
in the future. In addition, if a claim is
successfully made against us, we may be required to pay significant damages, which could have
a material adverse effect on our financial condition and
results of operations.

  
If securities or industry analysts do not
publish research or reports about our business, or if they adversely change their recommendations regarding
our Class A Shares, the market
price for our Class A Shares and trading volume could decline.

 
The trading market for our shares will be influenced
by research or reports that industry or securities analysts publish about our business. If one or more
analysts downgrade our shares,
the market price for our shares would likely decline. If one or more of these analysts cease to cover us or fail to regularly
publish
 reports on us, we could lose visibility in the financial markets, which in turn could cause the market price or trading volume for our
 shares to
decline.
 
Because we do not expect to pay dividends
in the foreseeable future, you must rely on price appreciation of our Class A Shares for a return on your
investment.

  
We currently intend to retain all of our available
funds and any future earnings to fund the development and growth of our business. As a result, we do not
expect to pay any cash dividends
in the foreseeable future. Therefore, you should not rely on an investment in our shares as a source for any future dividend
income. Our
board of Directors has complete discretion as to whether to distribute dividends, subject to certain requirements of BVI and Singaporean
law.
Even if our board of Directors decides to declare and pay dividends (by way of a simple majority decision of our Directors), the
timing, amount and form
of future dividends, if any, will depend on, among other things, our future results of operations and cash flow,
our capital requirements and surplus, the
amount of distributions, if any, received by us from our subsidiary, our financial condition,
contractual restrictions and other factors as determined by our
board of Directors. Accordingly, the return on your investment in our
Class A Shares will likely depend entirely upon any future price appreciation of our
Class A Shares. There is no guarantee that our Class
A Shares will appreciate in value or even maintain the price at which you purchased our shares. You
may not realize a return on your investment
in our shares and you may even lose your entire investment.
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Short selling may drive down the market
price of our Class A Shares.

 
Short selling is the practice of selling shares
that the seller does not own but rather has borrowed from a third party with the intention of buying identical
shares back at a later
date to return to the lender. The short seller hopes to profit from a decline in the value of the shares between the sale of the borrowed
shares and the purchase of the replacement shares, as the short seller expects to pay less in that purchase than it received in the sale.
As it is in the short
seller’s interest for the price of the shares to decline, many short sellers publish, or arrange for the publication
 of, negative opinions and allegations
regarding the relevant issuer and its business prospects in order to create negative market momentum
and generate profits for themselves after selling the
shares short. These short attacks have, in the past, led to the selling of shares
in the market. If we were to become the subject of any unfavorable publicity,
whether such allegations are proven to be true or untrue,
we could have to expend a significant number of resources to investigate such allegations and/or
defend ourselves. While we would strongly
defend against any such short seller attacks, we may be constrained in the manner in which we can proceed
against the relevant short seller
by principles of freedom of speech, applicable state law or issues of commercial confidentiality. 
 
If we are classified as a passive foreign
investment company, United States taxpayers who own our securities may have adverse United States federal
income tax consequences.

 
We are a non-U.S. corporation and, as such, we
will be classified as a passive foreign investment company, which is known as a PFIC, for any taxable year
if, for such year, either

 
● At least 75% of our gross income
for the year is passive income; or

 
● The average percentage of our
assets (determined at the end of each quarter) during the taxable year that produce passive income or that are held

for the production
of passive income is at least 50%.
 
Passive income generally includes dividends, interest,
rents, royalties (other than rents or royalties derived from the active conduct of a trade or business)
and gains from the disposition
of passive assets.

 
If we are determined to be a PFIC for any taxable
 year (or portion thereof) that is included in the holding period of a U.S. taxpayer who holds our
securities, the U.S. taxpayer may be
subject to increased U.S. federal income tax liability and may be subject to additional reporting requirements.

 
While we do not expect to become a PFIC, because
the value of our assets for purposes of the asset test may be determined by reference to the market price
of our Class A Shares, fluctuations
in the market price of our Class A Shares may cause us to become a PFIC for the current or subsequent taxable years.
The determination
of whether we will be or become a PFIC will also depend, in part, on the composition of our income and assets. If we determine not to
deploy significant amounts of cash for active purposes, our risk of being a PFIC may substantially increase. Because there are uncertainties
 in the
application of the relevant rules and PFIC status is a factual determination made annually after the close of each taxable year,
there can be no assurance that
we will not be a PFIC for the current taxable year or any future taxable year.
 
For a more detailed discussion of the application
of the PFIC rules to us and the consequences to U.S. taxpayers if we were determined to be a PFIC, see
“Material Tax Considerations
— Passive Foreign Investment Company Considerations.”
 
Our controlling shareholder has substantial
influence over the Company. Its interests may not be aligned with the interests of our other shareholders,
and it could prevent or cause
a change of control or other transactions.

 
Mr. Fu Xiaowei indirectly controls approximately
36.14% % and 100% of our issued and outstanding Class A Shares and Class B Shares as of the date of
this prospectus respectively.
 
Accordingly, our controlling shareholder has considerable
influence or control over the outcome of any corporate transactions or other matters submitted to
the shareholders for approval, including
(i) mergers, consolidations, (ii) the election or removal of Directors, (iii) the sale of all or substantially all of our
assets, (iv)
making amendments to our Amended and Restated Memorandum and Articles of Association, (v) whether to issue additional shares, including
to him, (vi) employment, including compensation arrangements, and (vii) the power to prevent or cause a change in control. The interests
of our largest
shareholder may differ from the interests of our other shareholders. Without the consent of our controlling shareholder,
we may be prevented from entering
into transactions that could be beneficial to us or our other shareholders. The concentration in the
ownership of our shares may cause a material decline in
the value of our shares. For more information regarding our principal shareholders
and their affiliated entities, see “Principal Shareholders”.
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As a “controlled company” under
 the rules of Nasdaq Capital Market, we may choose to exempt our Company from certain corporate governance
requirements that could have
an adverse effect on our public shareholders.
 
Our directors and officers beneficially own a
majority of the voting power of our issued and outstanding Class A Shares. Under the Rule 4350(c) of Nasdaq
Capital Market, a company
of which more than 50% of the voting power is held by an individual, group or another company is a “controlled company” and
may elect not to comply with certain corporate governance requirements, including the requirement that a majority of our directors be
 independent, as
defined in Nasdaq Capital Market Rules, and the requirement that our compensation and nominating and corporate governance
committees consist entirely
of independent directors. Although we do not intend to rely on the “controlled company” exemption
under Nasdaq listing rules, we could elect to rely on
this exemption in the future. If we elect to rely on the “controlled company”
exemption, a majority of the members of our Board of Directors might not be
independent directors and our nominating and corporate governance
 and compensation committees might not consist entirely of independent directors.
Accordingly, during any time while we remain a controlled
company relying on the exemption and during any transition period following a time when we
are no longer a controlled company, you would
not have the same protections afforded to shareholders of companies that are subject to all of Nasdaq
Capital Market corporate governance
requirements. Our status as a controlled company could cause our Class A Shares to look less attractive to certain
investors or otherwise
harm our trading price. 
 
As a company incorporated in the BVI, we
are permitted to follow certain home country practices in relation to corporate governance matters in lieu of
certain requirements under
Nasdaq corporate governance listing rules. These practices may afford less protection to shareholders than they would
enjoy if we complied
fully with Nasdaq corporate governance listing standards.

 
As a company incorporated in the BVI, we are permitted
to adopt certain home country practices in relation to corporate governance matters that differ
significantly from the corporate governance
listing requirements of Nasdaq. These practices may afford less protection to Shareholders than they would
enjoy if we complied fully
with corporate governance listing requirements of Nasdaq. We rely on home country practice to be exempted from certain of the
corporate
governance requirements of Nasdaq, namely (i) there will not be a necessity to have regularly scheduled executive sessions with independent
Directors; and (ii) there will be no requirement for the Company to obtain Shareholder approval prior to an issuance of securities in
connection with (a) the
acquisition of stock or assets of another company; (b) equity-based compensation of officers, directors, employees
or consultants; and (c) a change of
control. 
 
You may face difficulties in protecting
 your interests, and your ability to protect your rights through U.S. courts may be limited, because we are
incorporated under British
Virgin Islands law.
 
We are a BVI business company limited by shares
 incorporated under the laws of the BVI. Our corporate affairs are governed by our Amended and
Restated Memorandum and Articles of Association,
the Companies Act and the common law of the BVI.
 
The rights of shareholders to take action against
the directors, actions by minority shareholders and the fiduciary duties of our directors to us under British
Virgin Islands law are governed
by the Companies Act and the common law of the BVI. The common law of the BVI is derived in part from comparatively
limited judicial precedent
in the BVI as well as from the common law of England, the decisions of whose courts are of persuasive authority, but are not
binding,
on a court in the BVI. The rights of our shareholders and the fiduciary duties of our directors under British Virgin Islands law are not
as clearly
established as they would be under statutes or judicial precedent in some states in the United States. In particular, the BVI
has a less developed body of
securities laws than the United States. Some U.S. states have more fully developed and judicially interpreted
bodies of corporate law than the BVI. In
addition, BVI companies may not have the standing to initiate a shareholder derivative action
in a federal court of the United States.
 
Our shareholders are entitled, by giving written
notice to the Company, to inspect the Company’s Amended and Restated Memorandum and Articles of
Association, register of members,
register of directors and minutes of meetings and resolutions of shareholders. However, pursuant to the Companies Act,
our directors may,
 if they are satisfied that it would be contrary to the Company’s interests to allow a shareholder to inspect the register of members,
register of directors, minutes of meetings, resolutions of members, or any part of such document refuse to permit the shareholder to inspect
that document
or limit the inspection of that document, including limiting the making of copies or the taking of extracts from the records.
This may make is more difficult
for you to obtain the information needed to establish any facts necessary for a shareholder motion or
 to solicit proxies from other shareholders in
connection with a proxy contest.
 
Certain corporate governance practices in the
 British Virgin Islands, which is our home country, differ significantly from requirements for companies
incorporated in other jurisdictions
such as U.S. states. Currently, we plan to rely on home country practice with respect to any corporate governance matter.
Accordingly,
our shareholders may be afforded less protection than they otherwise would under rules and regulations applicable to U.S. domestic issuers.

 
As a result of all of the above, shareholders
may have more difficulty in protecting their interests in the face of actions taken by our management, members
of the board of Directors
 or controlling shareholders than they would as shareholders of a company incorporated in a U.S. state. For a discussion of
significant
 differences between the provisions of the Companies Act and the laws applicable to companies incorporated in a U.S. state and their
shareholders,
see “Certain British Virgin Islands Company Considerations — Differences in Corporate Law.”

 

19



 

 
Certain judgments obtained against us or
our auditor by our shareholders may not be enforceable

 
We are a British Virgin Islands company. Our operating
subsidiaries were incorporated and are located in Singapore and Malaysia. Substantially all of our
assets are located outside of the United
States. In addition, all of our current Directors and officers are nationals and residents of countries other than the
United States and
substantially all of the assets of these persons are located outside the United States. As a result, it may be difficult for a shareholder
to
effect service of process within the United States upon these persons or to enforce against us, our Directors and officers, or our
auditor judgments obtained
in United States courts, including judgments predicated upon the civil liability provisions of the securities
 laws of the United States or any state in the
United States. Even if you are successful in bringing an action of this kind, the laws of
 the British Virgin Islands, Singapore, Malaysia and any other
relevant Countries may render you unable to enforce a judgment against our
 assets or the assets of our Directors and officers. For more information
regarding the relevant laws of the British Virgin Islands, Singapore,
Malaysia and any other relevant Countries, see “Enforceability of Civil Liabilities.” As
a result of all of the above, our
shareholders may have more difficulties in protecting their interests through actions against us, our officers, Directors, or
major shareholders,
than would shareholders of a corporation incorporated in a jurisdiction in the United States. 
 
We are an “emerging
growth company,” and the reduced disclosure requirements applicable to emerging growth companies may make our Class A
Shares less
attractive to investors.
 
We are an “emerging growth company,”
 as defined in the JOBS Act, and we may take advantage of certain exemptions from various requirements
applicable to other public companies
that are not emerging growth companies including, most significantly, not being required to comply with the auditor
attestation requirements
of Section 404 of the Sarbanes-Oxley Act for so long as we are an emerging growth company. As a result, if we elect not to
comply with
such auditor attestation requirements, our investors may not have access to certain information they may deem important.
 
The JOBS Act also provides that an emerging growth
company does not need to comply with any new or revised financial accounting standards until such
date that a private company is otherwise
 required to comply with such new or revised accounting standards. In other words, an “emerging growth
company” can delay the
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to
take advantage
of the extended transition period, although we have adopted certain new and revised accounting standards based on transition guidance
permitted under such standards earlier. As a result of this election, our future financial statements may not be comparable to other public
companies that
comply with the public company effective dates for these new or revised accounting standards.
 
We are a foreign private issuer within the
meaning of the Exchange Act, and as such we are exempt from certain provisions applicable to United States
domestic public companies.

 
Because we are a foreign private issuer under
the Exchange Act, we are exempt from certain provisions of the securities rules and regulations in the United
States that are applicable
to U.S. domestic issuers, including:
 

● the rules under the Exchange
Act requiring the filing of quarterly reports on Form 10-Q or current reports on Form 6-K with the SEC;
 

● the sections of the Exchange
Act regulating the solicitation of proxies, consents, or authorizations in respect of a security registered under the
Exchange Act;

 
● the sections of the Exchange
Act requiring insiders to file public reports of their share ownership and trading activities and liability for insiders

who profit from
trades made in a short period of time; and
 

● the selective disclosure rules
by issuers of material non-public information under Regulation FD.
 

We are required to file an annual report on Form
20-F within four months of the end of each fiscal year. In addition, we intend to publish our financial
results on a semi-annual basis
through press releases distributed pursuant to the rules and regulations of Nasdaq Capital Market. Press releases relating to
financial
results and material events will also be furnished to the SEC on Form 6-K. However, the information we are required to file with or furnish
to the
SEC will be less extensive and less timely compared to that required to be filed with the SEC by U.S. domestic issuers. As a result,
 you may not be
afforded the same protections or information that would be made available to you if you were investing in a U.S. domestic
issuer.
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We may lose our foreign private issuer status
in the future, which could result in significant additional costs and expenses to us.
 
As discussed above, we are a foreign private issuer
under the Exchange Act, and therefore, we are not required to comply with all of the periodic disclosure
and current reporting requirements
of the Exchange Act. The determination of foreign private issuer status is made annually on the last Business Day of an
issuer’s
most recently completed second fiscal quarter, and, accordingly, the next determination will be made with respect to us on June 30, 2025.
In the
future, we would lose our foreign private issuer status if (1) more than 50% of our outstanding voting securities are owned by
U.S. residents and (2) a
majority of our Directors or executive officers are U.S. citizens or residents, or we fail to meet additional
 requirements necessary to avoid the loss of
foreign private issuer status. If we lose our foreign private issuer status, we will be required
to file with the SEC periodic reports and registration statements
on U.S. domestic issuer forms, which are more detailed and extensive
than the forms available to a foreign private issuer. We will also have to comply with
U.S. federal proxy requirements, and our officers,
Directors and 10% shareholders are subject to the short-swing profit disclosure and recovery provisions
of Section 16 of the Exchange
Act. In addition, we will lose our ability to rely upon exemptions from certain corporate governance requirements under the
listing rules
of Nasdaq. As a U.S. listed public company that is not a foreign private issuer, we will incur significant additional legal, accounting,
and other
expenses that we will not incur as a foreign private issuer.
 
Further issuances of Class B Shares may
result in a dilution of the percentage ownership of the existing holders of Class A Ordinary Shares as a total
proportion of Ordinary
Shares in the Company.
 
The Company may issue more Class B Shares. The
issuance of additional Class B Shares may result in dilution to holders of our Class A Shares. Each
Class A Share entitles its holder
to one (1) vote per share, while each Class B Share carries twenty (20) votes per share. The Class B shares carry no right to
share in
any distribution paid by the Company and no share in the distribution of surplus assets of the Company on its liquidation. As a result,
holders of
Class B Shares have significantly greater voting power than holders of Class A Shares. If we decide to issue more Class B Shares,
it could have the effect
of increasing the overall voting power of Class B Shareholders relative to Class A Shareholders, potentially
diminishing the influence and control of Class
A Shareholders over our company’s affairs.
 
This dilution in voting power could impact the
 ability of Class A Shareholders to influence important corporate decisions, including those related to
corporate governance, mergers,
acquisitions, and other significant transactions. It may also result in decisions that are not aligned with the interests of Class
A Shareholders.  
 
Further issuances of Class A Shares pursuant
to the 2024 ESIP may result in a dilution of the percentage ownership of the existing holders of Class A
Ordinary Shares as a total proportion
of Ordinary Shares in the Company.
 
The Company may issue more Class A Shares pursuant
to the 2024 Employee Share Incentive Plan (“ESIP”). The issuance of additional Class A Shares
may result in dilution to existing
holders of our Class A Shares. Each Class A Share entitles its holder to one (1) vote per share. If we decide to issue more
Class A Shares,
it could potentially diminishing the influence and control of the existing holders of our Class A Shares over our company’s affairs.
 
This dilution in voting power could impact the
 ability of Class A Shareholders to influence important corporate decisions, including those related to
corporate governance, mergers,
acquisitions, and other significant transactions. It may also result in decisions that are not aligned with the interests of Class
A Shareholders.  
 
As a company incorporated in the British
Virgin Islands, we are permitted to follow certain home country practices in relation to corporate governance
matters in lieu of certain
requirements under the Nasdaq Capital Market listing standards. These practices may afford less protection to shareholders
than they would
enjoy if we complied fully with the Nasdaq Capital Market Listing standards.  
 
As a British Virgin Islands company listed on
 the Nasdaq Capital Market, we are subject to Nasdaq corporate governance listing standards. However,
Nasdaq rules permit a foreign
private issuer like us to follow the corporate governance practices of its home country. Currently, we have elected to follow
home country
practice in the British Virgin Islands in lieu of Nasdaq Listing Rule 5600, including Rule 5605(b)(1), Rule 5605(b)(2), Rule 5605(e),
Rule
5620(a), Rule 5620(b), Rule 5620(c), Rule 5630(a), Rule 5635(a), Rule 5635(b), Rule 5635(c), and Rule 5635(d), with the exception
of those rules which
are required to be followed pursuant to the provisions of Listing Rule 5615(a)(3). Certain corporate governance practices
 in the British Virgin Islands,
which is our home country, may differ significantly from Nasdaq corporate governance listing standards.
See “Item 16G. Corporate Governance” for more
information. As a foreign private issuer, we are permitted to, and did, follow
certain home country corporate governance practices instead of otherwise
applicable Nasdaq Capital Market requirements, which may result
in less protection than is accorded to investors under rules applicable to domestic U.S.
issuers.
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Our stock option plan may adversely impact
our financial results, and, in turn, could adversely impact the trading price of our shares.
 
Our 2023 and 2024 ESIP permits the grant of restricted
 shares. Under applicable accounting standards, we may be required to record a liability and a
related expense in our financial statements
for potential future cash settlements of equity compensation awards. The recording of this liability could have an
adverse impact on and
create volatility in our financial results and, in turn, could adversely impact the trading price of our shares.
 
We incur increased costs as a result of
being a public company and will incur further costs after we cease to qualify as an “emerging growth company.”
 
We currently incur significant legal, accounting
and other expenses as a public company that we did not incur as a private company. The Sarbanes-Oxley
Act of 2002, as well as rules subsequently
 implemented by the SEC, impose various requirements on the corporate governance practices of public
companies. We are an “emerging
growth company,” as defined in the JOBS Act and will remain an emerging growth company until the earlier of (1) the
last day of
the fiscal year (a) following the fifth anniversary of the completion of this offering, (b) in which we have total annual gross revenue
of at least
$1.235 billion, or (c) in which we are deemed to be a large accelerated filer. An emerging growth company may take advantage
 of specified reduced
reporting and other requirements that are otherwise applicable generally to public companies. These provisions include
 exemption from the auditor
attestation requirement under Section 404 in the assessment of the emerging growth company’s internal
control over financial reporting and permission to
delay adopting new or revised accounting standards until such time as those standards
apply to private companies.

 
Compliance with these rules and regulations increases
our legal and financial compliance costs and makes some corporate activities more time-consuming
and costly. After we are no longer an
“emerging growth company,” or until five years following the completion of our initial public offering, whichever is
earlier,
we expect to incur significant expenses and devote substantial management effort toward ensuring compliance with the requirements of Section
404
and the other rules and regulations of the SEC. For example, as a public company, we have been required to increase the number of
independent directors
and adopt policies regarding internal controls and disclosure controls and procedures. In addition, we incur additional
 costs associated with our public
company reporting requirements. It may also be more difficult for us to find qualified persons to serve
on our board of directors or as executive officers. We
are currently evaluating and monitoring developments with respect to these rules
and regulations, and we cannot predict or estimate with any degree of
certainty the amount of additional costs we may incur or the timing
of such costs.
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CAPITALIZATION AND INDEBTNESS

 
Our capitalization will be set forth in the applicable
prospectus supplement or in a report on Form 6-K subsequently furnished to the SEC and specifically
incorporated by reference into this
prospectus.
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DILUTION

 
If required, we will set forth in a prospectus
 supplement the following information regarding any material dilution of the equity interests of investors
purchasing securities in an
offering under this prospectus:
 

● the net tangible book value
per share of our equity securities before and after the offering;
 

● the amount of the increase
in such net tangible book value per share attributable to the cash payments made by purchasers in the offering; and
 

● the amount of the immediate
dilution from the public offering price which will be absorbed by such purchasers.
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USE OF PROCEEDS

 
We intend to use the net proceeds from the sale
of securities we offer as indicated in the applicable prospectus supplement, information incorporated by
reference, or free writing prospectus.
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DESCRIPTION OF ORDINARY SHARES

 
General
 
As of the date of this prospectus, under our amended and restated memorandum
 of association, the authorized shares of the Company consist of an
unlimited number of shares, divided into Class A Shares of no-par value,
and Class B Shares of no-par value (up to a maximum of 5,000,000 Class B
Shares) and there are 52,480,250 Class A Shares and 5,000,000
Class B Shares issued and outstanding as of the date of the prospectus.
 
Description of Class A Shares
 
The following is a summary of material provisions
of our currently effective amended and restated memorandum of association and articles of association
(the “Amended and Restated
 Memorandum and Articles of Association”), as well as the BVI Business Companies Act (Revised Edition) 2020 of the
British Virgin
 Islands (the “Companies Act”) insofar as they relate to the material terms of our Class A Shares. Notwithstanding this, because
 it is a
summary, it may not contain all the information that you may otherwise deem important. For more complete information, you should
 read the entire
Amended and Restated Memorandum and Articles of Association, which have been filed with the U.S. Securities and Exchange
Commission as Exhibit 3.1
to our registration statement on Form F-1 (File No. 333-275486), as amended, initially filed with the SEC on
November 13, 2023.
 
Distributions
 
The holders of our Class A Shares are entitled
to such dividends or other distributions as may be authorized by our Directors by way of a simple majority
decision, subject to the Companies
Act and our Amended and Restated Memorandum and Articles of Association.
 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class A Share confers on the holder (i) the right to an
equal share in any distribution paid
by the Company in accordance with the Companies Act and the articles and (ii) an equal share on the distribution of
any surplus assets
of the Company on its liquidation.

 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class B Share confers on the holder no equal share on
the distribution of any surplus assets
of the Company on its liquidation and no rights to share in any distribution paid by the Company in accordance with
the Companies Act
and the articles.
 
Voting rights

 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class A Share confers on the holder the right to one (1)
vote at a meeting of the shareholders
or on any resolution of shareholders.

 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, each Class B Share confers on the holder the right to twenty
(20) votes per share at a meeting
of the shareholders or on any resolution of shareholders.
 
Subject to the Company’s Amended and Restated
Memorandum and Articles of Association, a resolution put to a vote at a meeting of shareholders or an
annual general meeting (“AGM”),
will (in most cases) be passed and become a resolution of shareholders if it is passed by a simple majority of the votes
cast in respect
of the resolution, at a valid meeting of shareholders (or class of shareholders), by shareholders present (in person or by proxy) at the
meeting
who are entitled to vote on the resolution. Any action that may be taken by the shareholders at a meeting of shareholders (or
class of shareholders) may also
be taken by the shareholders (or class of shareholders) passing a written resolution of shareholders without
the need for any prior notice to be given. A
written resolution of shareholders is passed if signed or consented to (including by way
of fax or email) by shareholders (or shareholders of the relevant
class) who hold shares carrying a simple majority of the votes that
may be cast in respect of the resolution who are entitled to vote on the resolution.

 
A fraction of a share confers on the holder the
rights, obligations and liabilities of a whole share of the same class corresponding to the fraction other than
the right to vote. If
 the holder of a fraction of a share acquires a further fraction of a share of the same class, the fractions will be treated as being
consolidated.
 
Variation of rights
 
If the Company has different classes of shares
in issue, unless the rights attaching to a class of shares state otherwise, the rights attached to that class may
only be varied, whether
 the Company is a going concern or is being liquidated, (i) with the written consent of the holders of the majority of the issued
Shares
of that class, or (ii) by a resolution of shareholders of that class.
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Meetings of shareholders
 
Any director of the Company or the Chairman may
call a meeting of shareholders (or a class of shareholders) if they decide to, and must call a meeting of
shareholders (or a class of
shareholders) if they are requested to do so in writing by shareholders entitled to exercise at least 30% of voting rights in respect
of the matter for which the meeting is requested.
 
The Company shall hold a meeting of the shareholders
 in accordance with the Company’s Amended and Restated Memorandum and Articles of
Association, the Companies Act and Nasdaq listing
rules.
 
A quorum is present at a meeting of shareholders
or an AGM if one or more shareholders, who hold shares that carry at least one-third of the voting rights
of all shares then in issue,
are present in person or by proxy meeting.
 
Where a quorum is not present within two hours
of the time set for the start of the meeting of shareholders, it will be dissolved. In any other case, the
meeting will be adjourned to
 the following day and be held at the same time and place or any other date, time and/or place the directors decide by a
resolution of
directors.
 
At any adjourned meeting where a quorum per the
previous paragraph is not present, those shareholders who are present shall form a quorum (whatever the
number of shares held by them).
 
A meeting of shareholders held in contravention
of the requirement to give notice is valid if shareholders holding at least 50 percent of the total voting
rights on all the matters to
be considered at the meeting have waived notice of the meeting and, for this purpose, the presence of a shareholder at the
meeting shall
constitute waiver in relation to all the Shares which that shareholder holds.
 
Any corporation which is a shareholder may, by
a resolution of its directors or other governing body, authorize any individual to act as its representative at
a meeting of shareholders
(or class of shareholders) or an AGM.
 
Protection of minority shareholders
 
We would normally expect BVI courts to follow
English case law precedents, which would permit a minority shareholder to commence a representative
action, or derivative actions in our
name, to challenge (1) an act which is ultra vires or illegal, (2) an act which constitutes a fraud against the minority by
parties in
 control of us, (3) an infringement of individual rights of the minority shareholders, (such as the right to vote), and (4) an irregularity
 in the
passing of a resolution which requires a special or extraordinary majority of the shareholders.
 
Additionally, British Virgin Islands law provides
certain shareholder remedies for a minority shareholder whose rights have been breached or who disagrees
with the way the Company is being
managed. These remedies include an action for unfair prejudice and a derivative action.
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No pre-emptive rights

 
There are no pre-emptive rights applicable to
the issue of the Company’s Class A Shares or Class B Shares under either British Virgin Islands law or our
Amended and Restated
Memorandum and Articles of Association.
 
Transfer of shares

 
The Class A shares listed on Nasdaq may be transferred
without the need for a written instrument of transfer if the transfer is carried out in accordance with
the laws, rules, procedures and
other requirements applicable to shares listed on Nasdaq (including, but not limited to, the applicable Nasdaq listing rules).
The transfer
of a Class A share is only effective once the name of the transferee is entered in the register of shareholders.
 
The Class B shares are not transferrable, and
no Class B share may be transferred by a shareholder to any person at any time, save where such transfer is
made (i) pursuant to any share
 surrender, repurchase or redemption or (ii) by the personal representative of a deceased shareholder, in each case in
accordance with
the Amended and Restated Memorandum of Association.
 
Calls of shares
 
Subject to the Amended and Restated Memorandum
and Articles of Association and the rights attaching to any class of shares, our directors may make
calls on a shareholder for any amount
of the issue price of the shareholder’s shares that has not been paid to the Company. A call must be made by giving at
least 14
days’ written notice of call to the shareholder. A call may be made payable in instalments. The directors may postpone a call or
revoke it (in whole
or part). A call is taken to have been made at the time the resolution of directors to make the call is passed.
 
Inspection of books and records
 
Under the Companies Act, holders of our shares
are entitled, upon giving written notice to us, to inspect (i) our Amended and Restated Memorandum and
Articles of Association, (ii) our
register of shareholders, (iii) our register of directors and (iv) minutes of meetings and resolutions of our shareholders, and
to make
copies and take extracts from these documents and records. However, our directors can refuse access if they are satisfied that to allow
such access
would be contrary to our interests.
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DESCRIPTION OF WARRANTS

 
The following description, together with the additional
 information we may include in any applicable prospectus supplements, summarizes the material
terms and provisions of the warrants that
we may offer under this prospectus and the related warrant agreements and warrant certificates. While the terms
summarized below will
 apply generally to any warrants that we may offer under this prospectus, we will describe the particular terms of any series of
warrants
that we may offer in more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any
warrants
offered under that prospectus supplement may differ from the terms described below. However, no prospectus supplement shall fundamentally
change the
terms that are set forth in this prospectus or offer a security that is not registered and described in this prospectus at
the time of its effectiveness. Specific
warrant agreements will contain additional important terms and provisions and will be incorporated
by reference as an exhibit to the registration statement
that includes this prospectus or as an exhibit to a report filed under the Exchange
Act.
 
General
 
We may issue warrants that entitle the holder
to purchase ordinary shares, debt securities or any combination thereof. We may issue warrants independently
or together with ordinary
shares, debt securities or any combination thereof, and the warrants may be attached to or separate from these securities.
 
We will describe in the applicable prospectus
supplement the terms of the series of warrants, including:
 

● the offering price and aggregate
number of warrants offered;
 

● the currency for which the
warrants may be purchased, if not United States dollars;
 

● if applicable, the designation
and terms of the securities with which the warrants are issued and the number of warrants issued with each such
security or each principal
amount of such security;

 
● if applicable, the date on
and after which the warrants and the related securities will be separately transferable;

 
● in
the case of warrants to purchase ordinary shares, the number of ordinary shares purchasable upon the exercise of one warrant and the
price at

which these shares may be purchased upon such exercise;
 

● in the case of warrants to
purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant and the price
at, and currency,
if not United States dollars, in which, this principal amount of debt securities may be purchased upon such exercise;

 
● the effect of any merger, consolidation,
sale or other disposition of our business on the warrant agreement and the warrants;

 
● the term of any rights to redeem
or call the warrants;

 
● any provisions for changes
to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;

 
● the dates on which the right
to exercise the warrants will commence and expire;

 
● the manner in which the warrant
agreement and warrants may be modified;

 
● federal income tax consequences
of holding or exercising the warrants;

 
● the terms of the securities
issuable upon exercise of the warrants; and

 
● any other specific terms, preferences,
rights or limitations of or restrictions on the warrants.
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Before exercising their warrants, holders of warrants
will not have any of the rights of holders of the securities purchasable upon such exercise, including:
 

● in the case of warrants to
 purchase debt securities, the right to receive payments of principal of, or premium, if any, or interest on, the debt
securities purchasable
upon exercise or to enforce covenants in the applicable indenture; or

 
● in the case of warrants to
purchase our ordinary shares, the right to receive dividends, if any, or, payments upon our liquidation, dissolution or

winding up or
to exercise voting rights, if any.
 
Exercise of Warrants
 
Each warrant will entitle the holder to purchase
the securities that we specify in the applicable prospectus supplement at the exercise price that we describe
in the applicable prospectus
supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the
warrants at
any time up to the specified time on the expiration date that we set forth in the applicable prospectus supplement. After the close of
business on
the expiration date, unexercised warrants will become void.
 
Holders of the warrants may exercise the warrants
by delivering the warrant certificate representing the warrants to be exercised together with specified
information, and paying the required
amount to the warrant agent in immediately available funds, as provided in the applicable prospectus supplement. We
will set forth on
the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant
will be
required to deliver to the warrant agent.
 
Upon receipt of the required payment and the warrant
certificate properly completed and duly executed at the corporate trust office of the warrant agent or
any other office indicated in the
applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than all
of the warrants
represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants.
If we
so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise
price for warrants.
 
Enforceability of Rights by Holders of Warrants
 
Each warrant agent will act solely as our agent
under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust
with any holder of any warrant.
A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no
duty or responsibility
in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any
proceedings
at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the
holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise
of, its warrants.
 
Warrant Agreement Will Not Be Qualified Under
Trust Indenture Act
 
No warrant agreement will be qualified as an indenture,
 and no warrant agent will be required to qualify as a trustee, under the Trust Indenture Act.
Therefore, holders of warrants issued under
a warrant agreement will not have the protection of the Trust Indenture Act with respect to their warrants.
 
Modification of the Warrant Agreement
 
The warrant agreements may permit us and the warrant
agent, if any, without the consent of the warrant holders, to supplement or amend the agreement in
the following circumstances:
 

● to cure any ambiguity;
 

● to correct or supplement any
provision which may be defective or inconsistent with any other provisions; or
 

● to add new provisions regarding
matters or questions that we and the warrant agent may deem necessary or desirable and which do not adversely
affect the interests of
the warrant holders.
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DESCRIPTION OF DEBT SECURITIES

 
As used in this prospectus, debt securities mean
the debentures, notes, bonds and other evidences of indebtedness, which may or may not be converted into
our ordinary shares, that we
may issue from time to time. The debt securities may be either secured or unsecured and will either be senior debt securities or
subordinated
 debt securities. The debt securities may be issued under one or more separate indentures between us and a trustee to be specified in an
accompanying prospectus supplement. Senior debt securities will be issued under a new senior indenture. Subordinated debt securities will
be issued under
a subordinated indenture. Together, the senior indentures and the subordinated indentures are sometimes referred to in
this prospectus as the indentures.
This prospectus, together with the applicable prospectus supplement, will describe the terms of a particular
series of debt securities.
 
The statements and descriptions in this prospectus
 or in any prospectus supplement regarding provisions of the indentures and debt securities are
summaries thereof, do not purport to be
complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the indentures
(and any amendments
or supplements we may enter into from time to time which are permitted under each indenture) and the debt securities, including the
definitions
therein of certain terms.
 
General
 
Unless otherwise specified in a prospectus supplement,
the debt securities will be direct unsecured obligations of YY Group Holding Limited. The senior
debt securities will rank equally with
any of our other senior and unsubordinated debt. The subordinated debt securities will be subordinate and junior in
right of payment to
any senior indebtedness.
 
Unless otherwise specified in a prospectus supplement,
the indentures do not limit the aggregate principal amount of debt securities that we may issue and
provide that we may issue debt securities
from time to time at par or at a discount, and in the case of the new indentures, if any, in one or more series, with
the same or various
 maturities. Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular series without the
consent
of the holders of the debt securities of such series outstanding at the time of the issuance. Any such additional debt securities, together
with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the applicable indenture.
 
Each prospectus supplement will describe the terms
relating to the specific series of debt securities being offered. These terms will include some or all of
the following:
 

● the title of the debt securities
and whether they are subordinated debt securities or senior debt securities;
 

● any limit on the aggregate
principal amount of the debt securities;
 

● the ability to issue additional
debt securities of the same series;
 

● the price or prices at which
we will sell the debt securities;
 

● the maturity date or dates
of the debt securities on which principal will be payable;
 

● the rate or rates of interest,
if any, which may be fixed or variable, at which the debt securities will bear interest, or the method of determining
such rate or rates,
if any;

 
● the date or dates from which
any interest will accrue or the method by which such date or dates will be determined;

 
● the conversion price at which
the debt securities may be converted;

 
● the date on which the right
to convert the debt securities will commence and the date on which the right will expire;

 
● if applicable, the minimum
or maximum amount of debt securities that may be converted at any one time;

 
● the right, if any, to extend
the interest payment periods and the duration of any such deferral period, including the maximum consecutive period

during which interest
payment periods may be extended;
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● whether the amount of payments
of principal of (and premium, if any) or interest on the debt securities may be determined with reference to any

index, formula or other
method, such as one or more currencies, commodities, equity indices or other indices, and the manner of determining the
amount of such
payments;

 
● the dates on which we will
pay interest on the debt securities and the regular record date for determining who is entitled to the interest payable on

any interest
payment date;
 

● the place or places where the
principal of (and premium, if any) and interest on the debt securities will be payable, where any securities may be
surrendered for registration
of transfer, exchange or conversion, as applicable, and notices and demands may be delivered to or upon us pursuant
to the indenture;

 
● if we possess the option to
do so, the periods within which and the prices at which we may redeem the debt securities, in whole or in part, pursuant

to optional
redemption provisions, and the other terms and conditions of any such provisions;
 

● our obligation, if any, to
 redeem, repay or purchase debt securities by making periodic payments to a sinking fund or through an analogous
provision or at the option
of holders of the debt securities, and the period or periods within which and the price or prices at which we will redeem,
repay or purchase
the debt securities, in whole or in part, pursuant to such obligation, and the other terms and conditions of such obligation;

 
● the denominations in which
the debt securities will be issued, if other than denominations of $1,000 and integral multiples of $1,000;

 
● the portion, or methods of
determining the portion, of the principal amount of the debt securities which we must pay upon the acceleration of the

maturity of the
debt securities in connection with an event of default (as described below), if other than the full principal amount;
 

● the currency, currencies or
currency unit in which we will pay the principal of (and premium, if any) or interest, if any, on the debt securities, if not
United
States dollars;

 
● provisions, if any, granting
special rights to holders of the debt securities upon the occurrence of specified events;

 
● any deletions from, modifications
of or additions to the events of default or our covenants with respect to the applicable series of debt securities,

and whether or not
such events of default or covenants are consistent with those contained in the applicable indenture;
 

● any limitation on our ability
to incur debt, redeem shares, sell our assets or other restrictions;
 

● the application, if any, of
the terms of the indenture relating to defeasance and covenant defeasance (which terms are described below) to the debt
securities;

 
● whether the subordination provisions
summarized below or different subordination provisions will apply to the debt securities;

 
● the terms, if any, upon which
the holders may convert or exchange the debt securities into or for our ordinary shares or other securities or property;

 
● whether any of the debt securities
will be issued in global form and, if so, the terms and conditions upon which global debt securities may be

exchanged for certificated
debt securities;
 

● any change in the right of
the trustee or the requisite holders of debt securities to declare the principal amount thereof due and payable because of
an event of
default;

 
● the depository for global or
certificated debt securities;

 
● any special tax implications
of the debt securities;

 
● any foreign tax consequences
applicable to the debt securities, including any debt securities denominated and made payable, as described in the

prospectus supplements,
in foreign currencies, or units based on or related to foreign currencies;
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● any trustees, authenticating
or paying agents, transfer agents or registrars, or other agents with respect to the debt securities;

 
● any other terms of the debt
securities not inconsistent with the provisions of the indentures, as amended or supplemented;

 
● to whom any interest on any
debt security shall be payable, if other than the person in whose name the security is registered, on the record date for

such interest,
the extent to which, or the manner in which, any interest payable on a temporary global debt security will be paid if other than in the
manner provided in the applicable indenture;

 
● if the principal of or any
premium or interest on any debt securities of the series is to be payable in one or more currencies or currency units other

than as stated,
the currency, currencies or currency units in which it shall be paid and the periods within and terms and conditions upon which such
election is to be made and the amounts payable (or the manner in which such amount shall be determined);

 
● the portion of the principal
amount of any securities of the series which shall be payable upon declaration of acceleration of the maturity of the

debt securities
pursuant to the applicable indenture if other than the entire principal amount; and
 

● if the principal amount payable
at the stated maturity of any debt security of the series will not be determinable as of any one or more dates prior
to the stated maturity,
 the amount which shall be deemed to be the principal amount of such securities as of any such date for any purpose,
including the principal
amount thereof which shall be due and payable upon any maturity other than the stated maturity or which shall be deemed
to be outstanding
as of any date prior to the stated maturity (or, in any such case, the manner in which such amount deemed to be the principal
amount
shall be determined).

 
Unless otherwise specified in the applicable prospectus
supplement, the debt securities will not be listed on any securities exchange and will be issued in
fully-registered form without coupons.
 
Debt securities may be sold at a substantial discount
 below their stated principal amount, bearing no interest or interest at a rate which at the time of
issuance is below market rates. The
 applicable prospectus supplement will describe the federal income tax consequences and special considerations
applicable to any such debt
securities. The debt securities may also be issued as indexed securities or securities denominated in foreign currencies, currency
units
or composite currencies, as described in more detail in the prospectus supplement relating to any of the particular debt securities. The
prospectus
supplement relating to specific debt securities will also describe any special considerations and certain additional tax considerations
applicable to such debt
securities.
 
Conversion of Debt Securities
 
The debt securities may entitle the holder to
purchase, in exchange for the extinguishment of debt, an amount of securities at a conversion price that will be
stated in the debt securities.
 If such debt securities are convertible, unless otherwise specified in a prospectus supplement, the debt securities will be
convertible
at any time up to the close of business on the expiration date set forth in the terms of such debt securities. After the close of business
on the
expiration date, the debt securities not converted will be paid in accordance with their terms.
 
Subordination
 
The prospectus supplement relating to any offering
of subordinated debt securities will describe the specific subordination provisions. However, unless
otherwise noted in the prospectus
 supplement, subordinated debt securities will be subordinate and junior in right of payment to any existing senior
indebtedness.
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Unless otherwise specified in the applicable prospectus
supplement, under the subordinated indenture, “senior indebtedness” means all amounts due on
obligations in connection with
any of the following, whether outstanding at the date of execution of the subordinated indenture, or thereafter incurred or
created:
 

● the principal of (and premium,
 if any) and interest due on our indebtedness for borrowed money and indebtedness evidenced by bonds, notes,
debentures or similar instruments
or letters of credit (or reimbursement agreements in respect thereof);

 
● all of our capital lease obligations
or attributable debt (as defined in the indentures) in respect of sale and leaseback transactions;

 
● all obligations representing
the balance deferred and unpaid of the purchase price of any property or services, which purchase price is due more

than six months after
the date of placing such property in service or taking delivery and title thereto, except any such balance that constitutes an
accrued
expense or trade payable or any similar obligation to trade creditors;

 
● all of our obligations in respect
 of interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap

agreements and interest
rate collar agreements; other agreements or arrangements designed to manage interest rates or interest rate risk; and other
agreements
or arrangements designed to protect against fluctuations in currency exchange rates or commodity prices;

 
● all obligations of the types
 referred to above of other persons for the payment of which we are responsible or liable as obligor, guarantor or

otherwise; and
 

● all obligations of the types
referred to above of other persons secured by any lien on any property or asset of ours (whether or not such obligation
is assumed by
us).

 
However,senior indebtedness does not include:
   
● any indebtedness which expressly
provides that such indebtedness shall not be senior in right of payment to the subordinated debt securities, or

that such indebtedness
shall be subordinated to any other of our indebtedness, unless such indebtedness expressly provides that such indebtedness
shall be senior
in right of payment to the subordinated debt securities;

 
● any of our obligations to our
subsidiaries or of a subsidiary guarantor to us or any other of our other subsidiaries;

 
● any liability for federal,
state, local or other taxes owed or owing by us or any subsidiary guarantor,

 
   
● any accounts payable or other
 liability to trade creditors arising in the ordinary course of business (including guarantees thereof or instruments

evidencing such
liabilities);
 

● any obligations with respect
to any capital stock;
 

● any indebtedness incurred in
 violation of the indenture, provided that indebtedness under our credit facilities will not cease to be senior
indebtedness under this
 bullet point if the lenders of such indebtedness obtained an officer’s certificate as of the date of incurrence of such
indebtedness
to the effect that such indebtedness was permitted to be incurred by the indenture; and

 
● any of our indebtedness in
respect of the subordinated debt securities.
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Senior indebtedness shall continue to be senior
indebtedness and be entitled to the benefits of the subordination provisions irrespective of any amendment,
modification or waiver of
any term of such senior indebtedness.
 
Unless otherwise noted in an accompanying prospectus
supplement, if we default in the payment of any principal of (or premium, if any) or interest on any
senior indebtedness when it becomes
due and payable, whether at maturity or at a date fixed for prepayment or by declaration or otherwise, then, unless and
until such default
is cured or waived or ceases to exist, we will make no direct or indirect payment (in cash, property, securities, by set-off or otherwise)
in
respect of the principal of or interest on the subordinated debt securities or in respect of any redemption, retirement, purchase or
other requisition of any of
the subordinated debt securities.
 
In the event of the acceleration of the maturity
of any subordinated debt securities, the holders of all senior debt securities outstanding at the time of such
acceleration, subject to
any security interest, will first be entitled to receive payment in full of all amounts due on the senior debt securities before the
holders
of the subordinated debt securities will be entitled to receive any payment of principal (and premium, if any) or interest on the subordinated
debt
securities.
 
If any of the following events occurs, we will
pay in full all senior indebtedness before we make any payment or distribution under the subordinated debt
securities, whether in cash,
securities or other property, to any holder of subordinated debt securities:
 

● any dissolution or winding-up
or liquidation or reorganization of YY Group Holding Limited, whether voluntary or involuntary or in bankruptcy,
 

● insolvency or receivership;
 

● any general assignment by us
for the benefit of creditors; or
 

● any other marshaling of our
assets or liabilities.
 
In such event, any payment or distribution under
the subordinated debt securities, whether in cash, securities or other property, which would otherwise (but
for the subordination provisions)
be payable or deliverable in respect of the subordinated debt securities, will be paid or delivered directly to the holders of
senior
indebtedness in accordance with the priorities then existing among such holders until all senior indebtedness has been paid in full. If
any payment or
distribution under the subordinated debt securities is received by the trustee of any subordinated debt securities in contravention
of any of the terms of the
subordinated indenture and before all the senior indebtedness has been paid in full, such payment or distribution
will be received in trust for the benefit of,
and paid over or delivered and transferred to, the holders of the senior indebtedness at
the time outstanding in accordance with the priorities then existing
among such holders for application to the payment of all senior indebtedness
remaining unpaid to the extent necessary to pay all such senior indebtedness
in full.
 
The subordinated indenture does not limit the
issuance of additional senior indebtedness.
 
Events of Default, Notice and Waiver
 
Unless an accompanying prospectus supplement states
otherwise, the following shall constitute “events of default” under the indentures with respect to
each series of debt securities:
 

● we default for 30 consecutive
days in the payment when due of interest on the debt securities;
 

● we default in the payment when
due (at maturity, upon redemption or otherwise) of the principal of, or premium, if any, on the debt securities;
 

● our failure to observe or perform
any other of our covenants or agreements with respect to such debt securities for 60 days after we receive notice
of such failure;

 
● certain events of bankruptcy,
insolvency or reorganization YY Group Holding Limited; or

 
● any other event of default
provided with respect to securities of that series.
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Unless an accompanying prospectus supplement states
otherwise, if an event of default with respect to any debt securities of any series outstanding under
either of the indentures shall occur
and be continuing, the trustee under such indenture or the holders of at least 25% (or at least 10%, in respect of a
remedy (other than
acceleration) for certain events of default relating to the payment of dividends) in aggregate principal amount of the debt securities
of
that series outstanding may declare, by notice as provided in the applicable indenture, the principal amount (or such lesser amount
as may be provided for
in the debt securities of that series) of all the debt securities of that series outstanding to be due and payable
immediately; provided that, in the case of an
event of default involving certain events in bankruptcy, insolvency or reorganization, acceleration
 is automatic; and, provided further, that after such
acceleration, but before a judgment or decree based on acceleration, the holders
 of a majority in aggregate principal amount of the outstanding debt
securities of that series may, under certain circumstances, rescind
 and annul such acceleration if all events of default, other than the nonpayment of
accelerated principal, have been cured or waived. Upon
 the acceleration of the maturity of original issue discount securities, an amount less than the
principal amount thereof will become due
and payable. Reference is made to the prospectus supplement relating to any original issue discount securities for
the particular provisions
relating to acceleration of maturity thereof.
 
Any past default under either indenture with respect
 to debt securities of any series, and any event of default arising therefrom, may be waived by the
holders of a majority in principal
amount of all debt securities of such series outstanding under such indenture, except in the case of (1) default in the
payment of the
principal of (or premium, if any) or interest on any debt securities of such series or (2) certain events of default relating to the payment
of
dividends.
 
The trustee is required within 90 days after the
occurrence of a default (which is known to the trustee and is continuing), with respect to the debt securities
of any series (without
regard to any grace period or notice requirements), to give to the holders of the debt securities of such series notice of such default.
 
The trustee, subject to its duties during default
to act with the required standard of care, may require indemnification by the holders of the debt securities of
any series with respect
to which a default has occurred before proceeding to exercise any right or power under the indentures at the request of the holders of
the debt securities of such series. Subject to such right of indemnification and to certain other limitations, the holders of a majority
in principal amount of
the outstanding debt securities of any series under either indenture may direct the time, method and place of conducting
any proceeding for any remedy
available to the trustee, or exercising any trust or power conferred on the trustee with respect to the
 debt securities of such series, provided that such
direction shall not be in conflict with any rule of law or with the applicable indenture
and the trustee may take any other action deemed proper by the
trustee which is not inconsistent with such direction.
 
No holder of a debt security of any series may
institute any action against us under either of the indentures (except actions for payment of overdue principal
of (and premium, if any)
or interest on such debt security or for the conversion or exchange of such debt security in accordance with its terms) unless (1)
the
holder has given to the trustee written notice of an event of default and of the continuance thereof with respect to the debt securities
of such series
specifying an event of default, as required under the applicable indenture, (2) the holders of at least 25% in aggregate
 principal amount of the debt
securities of that series then outstanding under such indenture shall have requested the trustee to institute
such action and offered to the trustee indemnity
reasonably satisfactory to it against the costs, expenses and liabilities to be incurred
in compliance with such request; (3) the trustee shall not have instituted
such action within 60 days of such request and (4) no direction
inconsistent with such written request has been given to the trustee during such 60-day
period by the holders of a majority in principal
amount of the debt securities of that series. We are required to furnish annually to the trustee statements as
to our compliance with
all conditions and covenants under each indenture.
 
Discharge, Defeasance and Covenant Defeasance
 
We may discharge or defease our obligations under
the indenture as set forth below, unless otherwise indicated in the applicable prospectus supplement.
 
We may discharge certain obligations to holders
of any series of debt securities issued under either the senior indenture or the subordinated indenture which
have not already been delivered
 to the trustee for cancellation by irrevocably depositing with the trustee money in an amount sufficient to pay and
discharge the entire
indebtedness on such debt securities not previously delivered to the trustee for cancellation, for principal and any premium and interest
to the date of such deposit (in the case of debt securities which have become due and payable) or to the stated maturity or redemption
date, as the case may
be, and we or, if applicable, any guarantor, have paid all other sums payable under the applicable indenture.
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If indicated in the applicable prospectus supplement,
we may elect either (1) to defease and be discharged from any and all obligations with respect to the
debt securities of or within any
series (except in all cases as otherwise provided in the relevant indenture) (“legal defeasance”) or (2) to be released from
our obligations with respect to certain covenants applicable to the debt securities of or within any series (“covenant defeasance”),
upon the deposit with the
relevant indenture trustee, in trust for such purpose, of money and/or government obligations which through
 the payment of principal and interest in
accordance with their terms will provide money in an amount sufficient to pay the principal of
(and premium, if any) or interest on such debt securities to
maturity or redemption, as the case may be, and any mandatory sinking fund
 or analogous payments thereon. As a condition to legal defeasance or
covenant defeasance, we must deliver to the trustee an opinion of
counsel to the effect that the holders of such debt securities will not recognize income,
gain or loss for federal income tax purposes
as a result of such legal defeasance or covenant defeasance and will be subject to federal income tax on the
same amounts and in the same
manner and at the same times as would have been the case if such legal defeasance or covenant defeasance had not occurred.
Such opinion
of counsel, in the case of legal defeasance under clause (i) above, must refer to and be based upon a ruling of the Internal Revenue Service
or
a change in applicable federal income tax law occurring after the date of the relevant indenture. In addition, in the case of either
 legal defeasance or
covenant defeasance, we shall have delivered to the trustee (1) if applicable, an officer’s certificate to the
effect that the relevant debt securities exchange(s)
have informed us that neither such debt securities nor any other debt securities
of the same series, if then listed on any securities exchange, will be delisted
as a result of such deposit and (2) an officer’s
certificate and an opinion of counsel, each stating that all conditions precedent with respect to such legal
defeasance or covenant defeasance
have been complied with.
 
We may exercise our defeasance option with respect
to such debt securities notwithstanding our prior exercise of our covenant defeasance option.
 
Modification and Waiver
 
Under the indentures, unless an accompanying prospectus
supplement states otherwise, we and the applicable trustee may supplement the indentures for
certain purposes which would not materially
adversely affect the interests or rights of the holders of debt securities of a series without the consent of those
holders. We and the
applicable trustee may also modify the indentures or any supplemental indenture in a manner that affects the interests or rights of the
holders of debt securities with the consent of the holders of at least a majority in aggregate principal amount of the outstanding debt
securities of each
affected series issued under the indenture. However, the indentures require the consent of each holder of debt securities
 that would be affected by any
modification which would:
 

● reduce the principal amount
of debt securities whose holders must consent to an amendment, supplement or waiver;
 

● reduce the principal of or
change the fixed maturity of any debt security or, except as provided in any prospectus supplement, alter or waive any of
the provisions
with respect to the redemption of the debt securities;

 
● reduce the rate of or change
the time for payment of interest, including default interest, on any debt security;

 
● waive a default or event of
default in the payment of principal of or interest or premium, if any, on, the debt securities (except a rescission of

acceleration of
the debt securities by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities and a
waiver of the payment default that resulted from such acceleration);

 
● make any debt security payable
in money other than that stated in the debt securities;

 
● make any change in the provisions
of the applicable indenture relating to waivers of past defaults or the rights of holders of the debt securities to

receive payments
of principal of, or interest or premium, if any, on, the debt securities;
 

● waive a redemption payment
with respect to any debt security (except as otherwise provided in the applicable prospectus supplement);
 

● except in connection with an
offer by us to purchase all debt securities, (1) waive certain events of default relating to the payment of dividends or
(2) amend certain
covenants relating to the payment of dividends and the purchase or redemption of certain equity interests;

 
● make any change to the subordination
or ranking provisions of the indenture or the related definitions that adversely affect the rights of any holder;

or
 

● make any change in the preceding
amendment and waiver provisions.
 
The indentures permit the holders of at least
 a majority in aggregate principal amount of the outstanding debt securities of any series issued under the
indenture which is affected
by the modification or amendment to waive our compliance with certain covenants contained in the indentures.
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Payment and Paying Agents
 
Unless otherwise indicated in the applicable prospectus
supplement, payment of interest on a debt security on any interest payment date will be made to the
person in whose name a debt security
is registered at the close of business on the record date for the interest.
 
Unless otherwise indicated in the applicable prospectus
supplement, principal, interest and premium on the debt securities of a particular series will be
payable at the office of such paying
agent or paying agents as we may designate for such purpose from time to time. Notwithstanding the foregoing, at our
option, payment of
any interest may be made by check mailed to the address of the person entitled thereto as such address appears in the security register.
 
Unless otherwise indicated in the applicable prospectus
supplement, a paying agent designated by us will act as paying agent for payments with respect to
debt securities of each series. All
 paying agents initially designated by us for the debt securities of a particular series will be named in the applicable
prospectus supplement.
We may at any time designate additional paying agents or rescind the designation of any paying agent or approve a change in the
office
through which any paying agent acts, except that we will be required to maintain a paying agent in each place of payment for the debt
securities of a
particular series.
 
All moneys paid by us to a paying agent for the
payment of the principal, interest or premium on any debt security which remain unclaimed at the end of
two years after such principal,
 interest or premium has become due and payable will be repaid to us upon request, and the holder of such debt security
thereafter may
look only to us for payment thereof.
 
Denominations, Registrations and Transfer
 
Unless an accompanying prospectus supplement states
otherwise, debt securities will be represented by one or more global certificates registered in the
name of a nominee for The Depository
Trust Company, or DTC. In such case, each holder’s beneficial interest in the global securities will be shown on the
records of
DTC and transfers of beneficial interests will only be effected through DTC’s records.
 
A holder of debt securities may only exchange
a beneficial interest in a global security for certificated securities registered in the holder’s name if:
 

● we deliver to the trustee notice
from DTC that it is unwilling or unable to continue to act as depository or that it is no longer a clearing agency
registered under the
Exchange Act and, in either case, a successor depositary is not appointed by us within 120 days after the date of such notice
from DTC;

 
● we in our sole discretion determine
that the debt securities (in whole but not in part) should be exchanged for definitive debt securities and deliver

a written notice to
such effect to the trustee; or
 

● there has occurred and is continuing
a default or event of default with respect to the debt securities.
 
If debt securities are issued in certificated
 form, they will only be issued in the minimum denomination specified in the accompanying prospectus
supplement and integral multiples
 of such denomination. Transfers and exchanges of such debt securities will only be permitted in such minimum
denomination. Transfers of
debt securities in certificated form may be registered at the trustee’s corporate office or at the offices of any paying agent or
trustee appointed by us under the indentures. Exchanges of debt securities for an equal aggregate principal amount of debt securities
 in different
denominations may also be made at such locations.
 
Governing Law
 
The indentures and debt securities will be governed
 by, and construed in accordance with, the laws of the State of New York, without regard to its
principles of conflicts of laws, except
to the extent the Trust Indenture Act is applicable or as otherwise agreed to by the parties thereto.
 
Trustee
 
The trustee or trustees under the indentures will
be named in any applicable prospectus supplement.
 
Conversion or Exchange Rights
 
The prospectus supplement will describe the terms,
if any, on which a series of debt securities may be convertible into or exchangeable for our ordinary
shares or other debt securities.
These terms will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our
option. These
provisions may allow or require the number of shares of our ordinary shares or other securities to be received by the holders of such
series of
debt securities to be adjusted. Any such conversion or exchange will comply with applicable BVI law and our amended and restated
memorandum and
articles of association.
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DESCRIPTION OF UNITS

 
We may issue units comprising one or more of the
other securities described in this prospectus in any combination. Each unit will be issued so that the
holder of the unit is also the
holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each
included
 security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred
separately, at any time or at any time before a specified date or occurrence.
 
The applicable prospectus supplement may describe:
 

● the designation and terms of
the units and of the securities comprising the units, including whether and under what circumstances those securities
may be held or
transferred separately;

 
● any provisions for the issuance,
payment, settlement, transfer or exchange of the units or of the securities comprising the units; and

 
● whether the units will be issued
in fully registered or global form.

 
The applicable prospectus supplement will describe
 the terms of any units. The preceding description and any description of units in the applicable
prospectus supplement does not purport
to be complete and is subject to and is qualified in its entirety by reference to the unit agreement and, if applicable,
collateral arrangements
and depository arrangements relating to such units.
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DESCRIPTION OF SHARE PURCHASE CONTRACTS AND
SHARE PURCHASE UNITS

 
We may issue share purchase contracts, including
contracts obligating holders to purchase from us, and obligating us to sell to the holders, a specified
number of ordinary shares or other
 securities registered hereunder at a future date or dates, which we refer to in this prospectus as “share purchase
contracts.”
The price per share of the securities and the number of shares of the securities may be fixed at the time the share purchase contracts
are issued
or may be determined by reference to a specific formula set forth in the share purchase contracts.
 
The share purchase contracts may be issued separately
 or as part of units consisting of a share purchase contract and debt securities, warrants, other
securities registered hereunder, which
 we refer to herein as “share purchase units.” The share purchase contracts may require holders to secure their
obligations
under the share purchase contracts in a specified manner. The share purchase contracts also may require us to make periodic payments to
the
holders of the share purchase units or vice versa, and those payments may be unsecured or refunded on some basis.
 
The share purchase contracts, and, if applicable,
collateral or depositary arrangements, relating to the share purchase contracts or share purchase units, will
be filed with the SEC in
connection with the offering of share purchase contracts or share purchase units. The prospectus supplement relating to a particular
issue
of share purchase contracts or share purchase units will describe the terms of those share purchase contracts or share purchase units,
including the
following:
 

● if applicable, a discussion
of material tax considerations; and
 

● any other information we think
is important about the share purchase contracts or the share purchase units.
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DESCRIPTION OF RIGHTS

 
We may issue rights to purchase ordinary shares
 that we may offer to our securityholders. The rights may or may not be transferable by the persons
purchasing or receiving the rights.
In connection with any rights offering, we may enter into a standby underwriting or other arrangement with one or more
underwriters or
other persons pursuant to which such underwriters or other persons would purchase any offered securities remaining unsubscribed for after
such rights offering. Each series of rights will be issued under a separate rights agent agreement to be entered into between us and a
bank or trust company,
as rights agent, that we will name in the applicable prospectus supplement. The rights agent will act solely as
our agent in connection with the rights and
will not assume any obligation or relationship of agency or trust for or with any holders
of rights certificates or beneficial owners of rights.
 
The prospectus supplement relating to any rights
that we offer will include specific terms relating to the offering, including, among other matters:
 

● the date of determining the
securityholders entitled to the rights distribution;
 

● the aggregate number of rights
issued and the aggregate number of ordinary shares purchasable upon exercise of the rights;
 

● the exercise price;
 

● the conditions to completion
of the rights offering;
 

● the date on which the right
to exercise the rights will commence and the date on which the rights will expire; and
 

● applicable tax considerations.
 
Each right would entitle the holder of the rights
to purchase for cash the principal amount of debt securities or ordinary shares at the exercise price set forth
in the applicable prospectus
supplement. Rights may be exercised at any time up to the close of business on the expiration date for the rights provided in
the applicable
prospectus supplement. After the close of business on the expiration date, all unexercised rights will become void.
 
If less than all of the rights issued in any rights
offering are exercised, we may offer any unsubscribed securities directly to persons other than our security
holders, to or through agents,
underwriters or dealers or through a combination of such methods, including pursuant to standby arrangements, as described
in the applicable
prospectus supplement.
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PLAN OF DISTRIBUTION

 
We may sell the securities described in this prospectus
through underwriters or dealers, through agents, directly to one or more purchasers, “at-the-market”
offerings, negotiated
transactions, block trades or through a combination of these methods. The applicable prospectus supplement will describe the terms of
the offering of the securities, including:
 

● the name or names of any underwriters,
if any, and if required, any dealers or agents, and the amount of securities underwritten or purchased by
each of them, if any;

 
● the public offering price or
purchase price of the securities from us and the net proceeds to us from the sale of the securities;

 
● any underwriting discounts
and other items constituting underwriters’ compensation;

 
● any discounts or concessions
allowed or re-allowed or paid to dealers; and

 
● any securities exchange or
market on which the securities may be listed.

 
We may distribute the securities from time to time in one or
more transactions at:
   
● a fixed price or prices, which
may be changed;

 
● market prices prevailing at
the time of sale;

 
● varying prices determined at
the time of sale related to such prevailing market prices; or

 
● negotiated prices.

 
Only underwriters named in the prospectus supplement
will be underwriters of the securities offered by the prospectus supplement.
 
If we use underwriters in the sale, the underwriters
will either acquire the securities for their own account and may resell the securities from time to time in
one or more transactions at
 a fixed public offering price or at varying prices determined at the time of sale, or sell the Shares on a “best efforts,
minimum/maximum
basis” when the underwriters agree to do their best to sell the securities to the public. We may offer the securities to the public
through
underwriting syndicates represented by managing underwriters or by underwriters without a syndicate. Any public offering price
 and any discounts or
concessions allowed or re-allowed or paid to dealers may change from time to time.
 
If we use a dealer in the sale of the securities
being offered pursuant to this prospectus or any prospectus supplement, the securities will be sold directly to
the dealer, as principal.
The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
 
Our ordinary shares are listed on the Nasdaq Capital
Market. Unless otherwise specified in the related prospectus supplement, all securities we offer, other
than ordinary shares, will be
new issues of securities with no established trading market. Any underwriter may make a market in these securities, but will
not be obligated
to do so and may discontinue any market making at any time without notice. We may apply to list any series of warrants or other securities
that we offer on an exchange, but we are not obligated to do so. Therefore, there may not be liquidity or a trading market for any series
of securities.
 
We may sell the securities directly or through
agents we designate from time to time. We will name any agent involved in the offering and sale of securities
and we will describe any
commissions we may pay the agent in the applicable prospectus supplement.
 
We may authorize agents or underwriters to solicit
offers by institutional investors to purchase securities from us at the public offering price set forth in the
prospectus supplement pursuant
to delayed delivery contracts providing for payment and delivery on a specified date in the future. We will describe the
conditions to
these contracts and the commissions we must pay for solicitation of these contracts in the applicable prospectus supplement.
 
In connection with the sale of the securities,
underwriters, dealers or agents may receive compensation from us or from purchasers of the securities for
whom they act as agents in the
form of discounts, concessions or commissions. Underwriters may sell the securities to or through dealers, and those dealers
may receive
compensation in the form of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they
may act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any institutional investors
 or others that
purchase securities directly and then resell the securities, may be deemed to be underwriters, and any discounts or commissions
received by them from us
and any profit on the resale of the securities by them may be deemed to be underwriting discounts and commissions
under the Securities Act.
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TAXATION

 
Material income tax consequences relating to the
purchase, ownership and disposition of the securities offered by this prospectus are set forth in “Item 10.
Additional Information—E.
Taxation” in our annual report on Form 20-F for the year ended December 31, 2024, filed with the SEC on April 8, 2025,
which is
incorporated herein by reference, as updated by our subsequent filings under the Exchange Act and, if applicable, in any accompanying
prospectus
supplement or relevant free writing prospectus.
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EXPENSES

 
The following table sets forth the estimated costs and expenses, other
than underwriting discounts and commissions, payable by us in connection with the
offering of the securities being registered. All the
amounts shown are estimates, except for the SEC registration fee.
 
SEC registration fee   $ 15,310 
Financial Industry Regulatory Authority fee   $  *
Legal fees and expenses   $  *
Accounting fees and expenses   $  *
Miscellaneous   $  *
Total   $  *

 
To be provided by a prospectus supplement or as an exhibit to a report
of foreign private issuer on Form 6-K that is incorporated by reference into this
registration statement. Estimated solely for this item.
Actual expenses may vary.
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MATERIAL CONTRACTS

 
Our material contracts are described in the documents
 incorporated by reference into this prospectus. See “Incorporation of Documents by Reference”
below.
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MATERIAL CHANGES
 
Except as otherwise described in our most recent annual report on Form
 20-F, in our Reports on Form 6-K furnished under the Exchange Act and
incorporated by reference herein and as disclosed in this prospectus,
no reportable material changes have occurred since December 31, 2024.
 

46



 

 
LEGAL MATTERS

 
We are being represented by Chen Chen & Associates,
PLLC with respect to certain legal matters as to United States federal securities laws. The validity of
the Class A Shares offered hereby
will be opined upon for us by Mourant Ozannes (British Virgin Islands). Certain legal matters as to Singapore law will
be passed upon
for us by [Shook Lin & Bok LLP]. Certain legal matters as to Malaysian law will be passed upon for us by [Terry Lim Law Chambers].
We
may rely upon Mourant Ozannes (British Virgin Islands) with respect to matters governed by the law of the British Virgin Islands. We
may rely on [Rajah
& Tann Singapore LLP] with respect to matters governed by Singapore law.
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EXPERTS

 
The consolidated financial statements of YY Group
Holding Limited appearing in our annual report on Form 20-F for the year ended December 31, 2024
have been audited by Marcum Asia CPAs
LLP (“Marcum Asia”), independent registered public accounting firm, as set forth in their report, thereon, and
incorporated
herein by reference. The office of Marcum Asia CPAs LLP is located at 7 Pennsylvania Plaza Suite 830, New York, NY 10001, United States.
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INTERESTS OF EXPERTS AND COUNSEL

 
No named expert of or counselor to us was employed
 on a contingent basis, or owns an amount of our shares (or those of our subsidiaries) which is
material to that person, or has a material,
direct or indirect economic interest in us or that depends on the success of the offering.
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ENFORCEABILITY OF CIVIL LIABILITIES

 
Our Company is a company
incorporated with limited liability under the laws of the British Virgin Islands. We are incorporated in the British Virgin Islands
because
of certain benefits associated with being a British Virgin Islands company, such as political and economic stability, an effective judicial
system, a
favorable tax system, the absence of foreign exchange control or currency restrictions and the availability of professional
and support services. However,
the British Virgin Islands has a less developed body of securities laws as compared to the United States
 and provides less protection for investors. In
addition, British Virgin Islands companies may not have standing to sue before the U.S.
federal courts.

 
All of our current operations
are conducted outside of the United States and all of our current assets are located outside of the United States, with the
majority of
our operations and current assets being located in Singapore. All of the Directors and Executive Officers of our Company and the auditor
of our
Company resides outside the United States and substantially all of their assets are located outside the United States.
 
As a result, it may not be possible for you to:
 

● effect service of process within
the United States upon our non-U.S. resident directors or on us;
 

● enforce in U.S. courts judgments
obtained against our non-U.S. resident directors or us in the U.S. courts in any action, including actions under the
civil liability
provisions of U.S. securities laws; and

 
● enforce in U.S. courts judgments
obtained against our non-U.S. resident directors or us in courts of jurisdictions outside the United States in any

action, including
actions under the civil liability provisions of U.S. securities laws.
 
We have appointed Cogency
Global Inc., 122 E. 42nd Street, 18th Floor, New York, New York 10168 as our agent upon whom process may be served
in
any action brought against us under the securities laws of the United States.

 
British Virgin Islands
 
Mourant Ozannes (British
Virgin Islands), our counsel as to British Virgin Islands law, has advised us that there is uncertainty as to whether the courts of
the
British Virgin Islands would (i) recognize or enforce judgments of the U.S. courts obtained against us or our Directors or Executive Officers
that are
predicated upon the civil liability provisions of the U.S. securities laws or any U.S. state; or (ii) entertain original actions
brought in the British Virgin
Islands against us or our Directors or Executive Officers that are predicated upon the U.S. securities laws
or the securities laws of any U.S. state.

 
We have been advised
by our BVI legal counsel, Mourant Ozannes (British Virgin Islands), that the courts of the BVI are unlikely (i) to recognize or
enforce
against us judgments of courts of the United States predicated upon the civil liability provisions of the securities laws of the United
States or any
State; and (ii) in original actions brought in the BVI, to impose liabilities against us predicated upon the civil liability
provisions of the securities laws of
the United States or any State, insofar as the liabilities imposed by those provisions are penal
in nature. Although there is no statutory enforcement in the
BVI of judgments obtained in the United States, the courts of the BVI will
recognize and enforce a foreign money judgment of a foreign court of competent
jurisdiction without retrial on the merits based on the
 principle that a judgment of a competent foreign court imposes upon the judgment debtor an
obligation to pay the sum for which judgment
has been given provided certain conditions are met. For a foreign judgment to be enforced in the BVI, such
judgment must be final and
conclusive and for a liquidated sum, and must not be in respect of taxes or a fine or penalty, inconsistent with a BVI judgment
in respect
of the same matter, impeachable on the grounds of fraud or obtained in a manner, and or be of a kind the enforcement of which is, contrary
to
natural justice or the public policy of the BVI (awards of punitive or multiple damages may well be held to be contrary to public policy).
A BVI Court may
stay enforcement proceedings if concurrent proceedings are being brought elsewhere. There is recent Privy Council authority
(which is binding on the BVI
Court) in the context of a reorganization plan approved by the New York Bankruptcy Court which suggests that
 due to the universal nature of
bankruptcy/insolvency proceedings, foreign money judgments obtained in foreign bankruptcy/insolvency proceedings
may be enforced without applying
the principles outlined above. However, a more recent English Supreme Court authority (which is highly
persuasive but not binding on the BVI Court), has
expressly rejected that approach in the context of a default judgment obtained in an
adversary proceeding brought in the New York Bankruptcy Court by
the receivers of the bankruptcy debtor against a third party, and which
would not have been enforceable upon the application of the traditional common law
principles summarized above and held that foreign money
judgments obtained in bankruptcy/insolvency proceedings should be enforced by applying the
principles set out above, and not by the simple
exercise of the courts’ discretion. We understand that there isn’t any BVI Court judgment or statute that
conclusively resolves
 these conflicting approaches and it remains the case that the law regarding the enforcement of bankruptcy/insolvency related
judgments
is still in a state of uncertainty.
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Singapore
 
There is uncertainty
as to whether judgments of courts in the United States based upon the civil liability provisions of the securities laws of the United
States or any state or territory of the United States will be recognized and/or enforced by the Singapore courts, and there is doubt as
 to whether the
Singapore courts will enter judgments in original actions brought in the Singapore courts based solely on the civil liability
provisions of these securities
laws. An in personam final and conclusive judgment in the federal or state courts of the United
States under which a fixed or ascertainable sum of money is
payable may generally be enforced as a debt in the Singapore courts under
 the common law as long as it is established that the Singapore courts have
jurisdiction over the judgment debtor. However, the Singapore
courts are unlikely to enforce a foreign judgment if (a) the foreign judgment does not qualify
as a judgement to which the Reciprocal
Enforcement of Foreign Judgment Acts 1959 of Singapore applies or was not registered in accordance with the
provisions of the Reciprocal
Enforcement of Foreign Judgments Act 1959 of Singapore; (b) the courts of the country of the original court of the foreign
judgment had
no jurisdiction in the circumstances of the case, (c) the recognition or enforcement of the foreign judgment would contravene the public
policy of Singapore; (d) the proceedings in which the foreign judgment was obtained were contrary to principles of natural justice; (e)
the foreign judgment
was obtained by fraud; (f) the enforcement of the foreign judgment amounts to the direct or indirect enforcement
of a foreign penal, revenue or other public
law; (g) the rights under the judgment are not vested in the person by whom the application
for registration of the foreign judgment was made; (h) a foreign
judgment that has been wholly satisfied, discharged or a judgment which
cannot be enforced by execution in the country of the original court, (i) if the
matter in dispute in the proceedings in the original
court had before the date of the foreign judgment in the original court been the subject of a final and
conclusive judgment by a court
having jurisdiction in the matter; or (j) if the notice of registration of the foreign judgment was defective or has not been
served on
the judgment debtor.

 
In particular, the Singapore
Courts may potentially not allow the enforcement of any foreign judgment for a sum payable in respect of taxes, fines, penalties
or other
similar charges, including the judgments of courts in the United States based upon the civil liability provisions of the securities laws
of the United
States or any state or territory of the United States. In respect of civil liability provisions of the United States federal
and state securities laws that permit
punitive damages against us and our Directors or Executive Officers, the Singapore courts generally
do not recognize or enforce such judgments to the
extent that they are punitive or penal. As at the date of this prospectus, we are unaware
of any decision by the Singapore courts that has considered the
specific issue of whether a judgment of a United States court based on
such civil liability provisions of the securities laws of the United States or any state
or territory of the United States is enforceable
in Singapore.

 
Further, all of our Directors
and Executive Officers reside outside the United States. In addition, a majority of our assets and the assets of such persons are
located
outside the United States. As a result, it may be difficult to enforce in the United States any judgment obtained in the United States
against us or
any of such persons, including judgments based on the civil liability provisions of the U.S. securities laws. In addition,
in original actions brought in courts
in jurisdictions located outside the United States, it may be difficult for investors to automatically
enforce liabilities based upon U.S. securities laws.

 
Accordingly, there can
be no assurance that the Singapore courts would enforce against us, our Directors and/or our officers, judgments obtained in the
United
States which based on the civil liability provisions of the federal securities laws of the United States.

 
Malaysia
 
There is an element of uncertainty regarding the
recognition or enforcement of judgments obtained against us, our directors, or officers by United States
courts, based on the civil liability
provisions of US securities laws or state laws. It is also unclear whether the courts in Malaysia would entertain original
actions brought
against us, our directors, or officers, based on the securities laws of the United States.
 
Be it as it may, the Reciprocal Enforcement of
 Judgments Act 1958 of Malaysia, or REJA allows for the enforcement of judgments from specific
Commonwealth countries listed in the First
 Schedule of REJA. These countries include the United Kingdom, Hong Kong, Singapore, New Zealand,
Republic of Sri Lanka, India, and Brunei,
 referred to as “reciprocating countries.” When a foreign judgment from a reciprocating country is presented
before a Malaysian
court for enforcement, it can be registered under section 4(1) of REJA. Once registered, the foreign judgment, if it meets certain criteria
(such as being a civil judgment for an outstanding monetary sum that is enforceable in the original country’s court), can be enforced
 in Malaysia. The
registered foreign judgment holds the same legal weight and authority as a judgment issued by a Malaysian court.
 
Foreign judgments obtained
in countries not listed in the First Schedule to REJA must be enforced according to the common law rule in Malaysia. Even
though the United
States is not listed as a reciprocating country in the First Schedule to REJA, a judgment issued in the United States can still be enforced
in Malaysia under Malaysian common law principles. However, there are specific conditions that must be met for these foreign judgments
 to be
enforceable. These conditions include the following:

 
(a) The judgment is for a definite
sum, and which is final and conclusive;

 
(b) The original court granting
the judgment had jurisdiction in the action;

 
(c) The judgment was not obtained
by fraud;

 
(d) The proceedings in which the
judgment was obtained were not contrary to natural justice; and

 
(e) The enforcement of the judgment
would not be contrary to public policy in Malaysia.
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INCORPORATION BY REFERENCE

 
The SEC allows us to “incorporate by reference”
into this prospectus the information we file with them. The information we incorporate by reference into
this prospectus is an important
part of this prospectus. Any statement in a document we have filed with the SEC prior to the date of this prospectus and
which is incorporated
 by reference into this prospectus will be considered to be modified or superseded to the extent a statement contained in this
prospectus
 or any other subsequently filed document that is incorporated by reference into this prospectus modifies or supersedes that statement.
The
modified or superseded statement will not be considered to be a part of this prospectus, except as modified or superseded.
 
We incorporate by reference into this prospectus
 the information contained in the following documents that we have filed with the SEC pursuant to the
Exchange Act, which is considered
to be a part of this prospectus:
 
  ● our Annual Report on Form 20-F for the year ended December 31, 2024
filed with the SEC on April 8, 2025;
     
  ● our Reports on Form 6-K filed on January 3, 2025; January 17, 2025;
February 3, 2025; February 4, 2025; February 18, 2025; March 11, 2025;

April 1, 2025; April 8, 2025; and April 15, 2025.
     
  ● the description of the Class A Ordinary Shares contained in our registration
statement on Form F-1 filed with the SEC on November 13, 2023, as

amended (File No. 333-275486) and declared effective by the SEC
 on April 19, 2024, and any amendment or report filed with the SEC for
purposes of updating such description.

 
All subsequent annual reports filed on Form 20-F
after the date of this prospectus (and before the time that all of the securities offered by this prospectus
have been sold or de-registered)
shall be deemed to be incorporated by reference into the prospectus. In addition, we may incorporate by reference into this
prospectus
our reports on Form 6-K filed after the date of this prospectus (and before the time that all of the securities offered by this prospectus
have been
sold or de-registered) if we identify in the report that it is being incorporated by reference in this prospectus.
 
Certain statements in and portions of this prospectus
update and replace information in the above listed documents incorporated by reference. Likewise,
statements in or portions of a future
 document incorporated by reference in this prospectus may update and replace statements in and portions of this
prospectus or the above
listed documents.
 
We also incorporate by reference all additional
documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act that
are filed (i) after the filing
date of the registration statement of which this prospectus is a part and prior to effectiveness of that registration statement or (ii)
after the effective date of the registration statement of which this prospectus is a part and prior to the termination of the offering
of securities offered
pursuant to this prospectus. We are not, however, incorporating, in each case, any documents or information that
we are deemed to “furnish” and not file in
accordance with SEC rules.
 
You can obtain any of the filings, documents or
information incorporated by reference in this prospectus through us or from the SEC through the SEC’s
website at www.sec.gov.
Our filings with the SEC, including our Annual Reports on Form 20-F and Reports on Form 6-K and exhibits incorporated therein
and amendments
 to those reports, are also available free of charge on our website (https://www.yygroupholding.com/) as soon as reasonably practicable
after they are filed with, or furnished to, the SEC. The reference to our website is an inactive textual reference only, and information
contained therein or
connected thereto is not incorporated into this prospectus or the registration statement of which it forms a part.
We will provide to each person, including
any beneficial owner, to whom this prospectus is delivered, a copy of any or all the reports
or documents incorporated by reference in this prospectus
(including any exhibits that are specifically incorporated by reference in that
information) at no cost, upon written or oral request to:
 

YY Group Holding Limited
1 Pemimpin Drive #12-06

One Pemimpin Singapore 576151
Attention: Kelvin Chen

 
You should rely only on the information that we
incorporate by reference or provide in this prospectus or any applicable prospectus supplement(s). We have
not authorized anyone to provide
 you with different information. You should not assume that the information in this prospectus or any prospectus
supplement is accurate
as of any date other than the date on the front of those documents.
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ENFORCEABILITY OF CIVIL LIABILITIES

 
Our Company is a company
incorporated with limited liability under the laws of the British Virgin Islands. We are incorporated in the British Virgin Islands
because
of certain benefits associated with being a British Virgin Islands company, such as political and economic stability, an effective judicial
system, a
favorable tax system, the absence of foreign exchange control or currency restrictions and the availability of professional
and support services. However,
the British Virgin Islands has a less developed body of securities laws as compared to the United States
 and provides less protection for investors. In
addition, British Virgin Islands companies may not have standing to sue before the U.S.
federal courts.

 
All of our current operations
are conducted outside of the United States and all of our current assets are located outside of the United States, with the
majority of
our operations and current assets being located in Singapore. All of the Directors and Executive Officers of our Company and the auditor
of our
Company resides outside the United States and substantially all of their assets are located outside the United States.
 
As a result, it may not be possible for you to:
 

● effect service of process within
the United States upon our non-U.S. resident directors or on us;
 

● enforce in U.S. courts judgments
obtained against our non-U.S. resident directors or us in the U.S. courts in any action, including actions under the
civil liability
provisions of U.S. securities laws; and

 
● enforce in U.S. courts judgments
obtained against our non-U.S. resident directors or us in courts of jurisdictions outside the United States in any

action, including
actions under the civil liability provisions of U.S. securities laws.
 
We have appointed Cogency
Global Inc., 122 E. 42nd Street, 18th Floor, New York, New York 10168 as our agent upon whom process may be served
in
any action brought against us under the securities laws of the United States.

 
British Virgin Islands
 
Mourant Ozannes (British
Virgin Islands), our counsel as to British Virgin Islands law, has advised us that there is uncertainty as to whether the courts of
the
British Virgin Islands would (i) recognize or enforce judgments of the U.S. courts obtained against us or our Directors or Executive Officers
that are
predicated upon the civil liability provisions of the U.S. securities laws or any U.S. state; or (ii) entertain original actions
brought in the British Virgin
Islands against us or our Directors or Executive Officers that are predicated upon the U.S. securities laws
or the securities laws of any U.S. state.

 
We have been advised
by our BVI legal counsel, Mourant Ozannes (British Virgin Islands), that the courts of the BVI are unlikely (i) to recognize or
enforce
against us judgments of courts of the United States predicated upon the civil liability provisions of the securities laws of the United
States or any
State; and (ii) in original actions brought in the BVI, to impose liabilities against us predicated upon the civil liability
provisions of the securities laws of
the United States or any State, insofar as the liabilities imposed by those provisions are penal
in nature. Although there is no statutory enforcement in the
BVI of judgments obtained in the United States, the courts of the BVI will
recognize and enforce a foreign money judgment of a foreign court of competent
jurisdiction without retrial on the merits based on the
 principle that a judgment of a competent foreign court imposes upon the judgment debtor an
obligation to pay the sum for which judgment
has been given provided certain conditions are met. For a foreign judgment to be enforced in the BVI, such
judgment must be final and
conclusive and for a liquidated sum, and must not be in respect of taxes or a fine or penalty, inconsistent with a BVI judgment
in respect
of the same matter, impeachable on the grounds of fraud or obtained in a manner, and or be of a kind the enforcement of which is, contrary
to
natural justice or the public policy of the BVI (awards of punitive or multiple damages may well be held to be contrary to public policy).
A BVI Court may
stay enforcement proceedings if concurrent proceedings are being brought elsewhere. There is recent Privy Council authority
(which is binding on the BVI
Court) in the context of a reorganization plan approved by the New York Bankruptcy Court which suggests that
 due to the universal nature of
bankruptcy/insolvency proceedings, foreign money judgments obtained in foreign bankruptcy/insolvency proceedings
may be enforced without applying
the principles outlined above. However, a more recent English Supreme Court authority (which is highly
persuasive but not binding on the BVI Court), has
expressly rejected that approach in the context of a default judgment obtained in an
adversary proceeding brought in the New York Bankruptcy Court by
the receivers of the bankruptcy debtor against a third party, and which
would not have been enforceable upon the application of the traditional common law
principles summarized above and held that foreign money
judgments obtained in bankruptcy/insolvency proceedings should be enforced by applying the
principles set out above, and not by the simple
exercise of the courts’ discretion. We understand that there isn’t any BVI Court judgment or statute that
conclusively resolves
 these conflicting approaches and it remains the case that the law regarding the enforcement of bankruptcy/insolvency related
judgments
is still in a state of uncertainty.
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Singapore
 
There is uncertainty
as to whether judgments of courts in the United States based upon the civil liability provisions of the securities laws of the United
States or any state or territory of the United States will be recognized and/or enforced by the Singapore courts, and there is doubt as
 to whether the
Singapore courts will enter judgments in original actions brought in the Singapore courts based solely on the civil liability
provisions of these securities
laws. An in personam final and conclusive judgment in the federal or state courts of the United
States under which a fixed or ascertainable sum of money is
payable may generally be enforced as a debt in the Singapore courts under
 the common law as long as it is established that the Singapore courts have
jurisdiction over the judgment debtor. However, the Singapore
courts are unlikely to enforce a foreign judgment if (a) the foreign judgment does not qualify
as a judgement to which the Reciprocal
Enforcement of Foreign Judgment Acts 1959 of Singapore applies or was not registered in accordance with the
provisions of the Reciprocal
Enforcement of Foreign Judgments Act 1959 of Singapore; (b) the courts of the country of the original court of the foreign
judgment had
no jurisdiction in the circumstances of the case, (c) the recognition or enforcement of the foreign judgment would contravene the public
policy of Singapore; (d) the proceedings in which the foreign judgment was obtained were contrary to principles of natural justice; (e)
the foreign judgment
was obtained by fraud; (f) the enforcement of the foreign judgment amounts to the direct or indirect enforcement
of a foreign penal, revenue or other public
law; (g) the rights under the judgment are not vested in the person by whom the application
for registration of the foreign judgment was made; (h) a foreign
judgment that has been wholly satisfied, discharged or a judgment which
cannot be enforced by execution in the country of the original court, (i) if the
matter in dispute in the proceedings in the original
court had before the date of the foreign judgment in the original court been the subject of a final and
conclusive judgment by a court
having jurisdiction in the matter; or (j) if the notice of registration of the foreign judgment was defective or has not been
served on
the judgment debtor.

 
In particular, the Singapore
Courts may potentially not allow the enforcement of any foreign judgment for a sum payable in respect of taxes, fines, penalties
or other
similar charges, including the judgments of courts in the United States based upon the civil liability provisions of the securities laws
of the United
States or any state or territory of the United States. In respect of civil liability provisions of the United States federal
and state securities laws that permit
punitive damages against us and our Directors or Executive Officers, the Singapore courts generally
do not recognize or enforce such judgments to the
extent that they are punitive or penal. As at the date of this prospectus, we are unaware
of any decision by the Singapore courts that has considered the
specific issue of whether a judgment of a United States court based on
such civil liability provisions of the securities laws of the United States or any state
or territory of the United States is enforceable
in Singapore.

 
Further, all of our Directors
and Executive Officers reside outside the United States. In addition, a majority of our assets and the assets of such persons are
located
outside the United States. As a result, it may be difficult to enforce in the United States any judgment obtained in the United States
against us or
any of such persons, including judgments based on the civil liability provisions of the U.S. securities laws. In addition,
in original actions brought in courts
in jurisdictions located outside the United States, it may be difficult for investors to automatically
enforce liabilities based upon U.S. securities laws.

 
Accordingly, there can
be no assurance that the Singapore courts would enforce against us, our Directors and/or our officers, judgments obtained in the
United
States which based on the civil liability provisions of the federal securities laws of the United States.

 
Malaysia
 
There is an element of uncertainty regarding the
recognition or enforcement of judgments obtained against us, our directors, or officers by United States
courts, based on the civil liability
provisions of US securities laws or state laws. It is also unclear whether the courts in Malaysia would entertain original
actions brought
against us, our directors, or officers, based on the securities laws of the United States.
 
Be it as it may, the Reciprocal Enforcement of
 Judgments Act 1958 of Malaysia, or REJA allows for the enforcement of judgments from specific
Commonwealth countries listed in the First
 Schedule of REJA. These countries include the United Kingdom, Hong Kong, Singapore, New Zealand,
Republic of Sri Lanka, India, and Brunei,
 referred to as “reciprocating countries.” When a foreign judgment from a reciprocating country is presented
before a Malaysian
court for enforcement, it can be registered under section 4(1) of REJA. Once registered, the foreign judgment, if it meets certain criteria
(such as being a civil judgment for an outstanding monetary sum that is enforceable in the original country’s court), can be enforced
 in Malaysia. The
registered foreign judgment holds the same legal weight and authority as a judgment issued by a Malaysian court.
 
Foreign judgments obtained
in countries not listed in the First Schedule to REJA must be enforced according to the common law rule in Malaysia. Even
though the United
States is not listed as a reciprocating country in the First Schedule to REJA, a judgment issued in the United States can still be enforced
in Malaysia under Malaysian common law principles. However, there are specific conditions that must be met for these foreign judgments
 to be
enforceable. These conditions include the following:

 
(a) The judgment is for a definite
sum, and which is final and conclusive;

 
(b) The original court granting
the judgment had jurisdiction in the action;

 
(c) The judgment was not obtained
by fraud;

 
(d) The proceedings in which the
judgment was obtained were not contrary to natural justice; and

 
(e) The enforcement of the judgment
would not be contrary to public policy in Malaysia.

 

54



 

 
WHERE YOU CAN FIND MORE INFORMATION

 
We have filed with the SEC a registration statement
on Form F-1, including relevant exhibits and schedules under the Securities Act, covering the Class A
Shares 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
 the Class A Shares. This prospectus summarizes material provisions of contracts and other documents that we refer you to. Since this
prospectus
may not contain all the information that you may find important, you should review the full text of these documents.
 
We are subject to periodic reporting and other
informational requirements of the Exchange Act, as applicable to foreign private issuers. Accordingly, we
will be required to file reports,
including annual reports on Form 20-F, and other information with the SEC. As a foreign private issuer, we are exempt from
the rules of
the Exchange Act prescribing the furnishing and content of proxy statements to shareholders under the federal proxy rules contained in
Sections
14(a), (b) and (c) of the Exchange Act, and our executive officers, directors and principal shareholders are exempt from the
reporting and short-swing profit
recovery provisions contained in Section 16 of the Exchange Act.
 
The registration statements, reports and other
information so filed can be inspected and copied at the public reference facilities maintained by the SEC at
100 F Street, N.E., Washington,
D.C. 20549. You can request copies of these documents upon payment of a duplicating fee, by writing to the SEC. Please
call the SEC at
1-800-SEC-0330 for further information on the operation of the public reference rooms. The SEC also maintains a website that contains
reports, proxy statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website
 is
http://www.sec.gov. The information on that website is not a part of this prospectus.
 
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. 
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