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PART I

INFORMATION REQUIRED
IN THE SECTION 10(a) PROSPECTUS
 
The information
 specified in Item 1 and Item 2 of Part  I of Form  S-8  is omitted from this Registration Statement on Form  S-8  (the
 “Registration
Statement”) in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended
(the “Securities Act”), and the introductory note to
Part I of Form S-8. The documents containing the
information specified in Part I of Form S-8 will be delivered to the participants in the equity benefit plans
covered by
this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.

 

 



 

 
PART II

INFORMATION REQUIRED
IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 
Asset Entities
Inc. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents previously
filed with the
Securities and Exchange Commission (the “Commission”):

 
(1) The Registrant’s Prospectus, dated February 2, 2023,
filed with the Commission pursuant to Rule 424(b) under the Securities Act, relating to

the Registration Statement on Form S-1,
as amended (File No. 333-267258), which contains the Registrant’s audited
financial statements for
the latest fiscal year for which such statements have been filed; and

 
(2) The description of the Registrant’s Class B Common Stock,
$0.0001 par value per share, contained in the Company’s Registration Statement

on Form 8-A (File No. 001-41612) filed
with the Commission on February 2, 2023, pursuant to Section 12(b) of the Securities Exchange Act
of 1934, as amended (the “Exchange
Act”), including any amendment or report filed for the purpose of updating such description.

 
All documents
filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration
Statement
and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered
have been sold or that deregisters
all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration
Statement and to be part hereof from the date of
filing of such documents; provided, however, that documents or information
deemed to have been furnished and not filed in accordance with the rules of
the Commission shall not be deemed incorporated by reference
into this Registration Statement.
 
Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also
is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and
Counsel.
 
Not applicable.
 
Item 6. Indemnification
of Directors and Officers.
 
The Registrant is a Nevada corporation. The Registrant’s
articles of incorporation and bylaws provide for indemnification of our officers and directors
against liabilities that they may incur
acting as an officer or director to the fullest extent not prohibited by Nevada law. A summary of the circumstances for
which such indemnification
 is provided is set forth below, but this description is qualified in its entirety by reference to the Registrant’s articles of
incorporation
and bylaws and to the statutory provisions.
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Discretionary indemnification of officers and
directors is covered by Section 78.7502 of the Nevada Revised Statutes (“NRS”). Section 78.7502(1) of the
NRS
 provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
 or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (except an action by or in the right
of the corporation) by
reason of the fact that such person is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred in connection with such action, suit or proceeding if such person:
(i) is not liable for a breach
of fiduciary duties that involved intentional misconduct, fraud, or a knowing violation of law; or (ii) acted in good faith and in
a
manner such person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
 action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful.
 
NRS Section 78.7502(2) further provides
that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed
action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person
is or was
a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including amounts paid
in settlement and attorneys’ fees
actually and reasonably incurred in connection with the defense or settlement of the action or
suit if such person: (i) is not liable for a breach of fiduciary
duties that involved intentional misconduct, fraud or a knowing
violation of law; or (ii)  acted in good faith and in a manner that he or she reasonably
believed to be in or not opposed to the best
interests of the corporation. Indemnification may not be made for any claim, issue or matter as to which such a
person has been adjudged
by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the corporation or for amounts paid
in
settlement to the corporation, unless and only to the extent that the court in which the action or suit was brought or other court of
competent jurisdiction
determines upon application that in view of all the circumstances of the case the person is fairly and reasonably
entitled to indemnity for such expenses as
the court deems proper.
 
NRS Section 78.751 provides that to the extent
that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in
defense of any action,
suit or proceeding referred to in subsections (1) and (2) of NRS Section 78.7502, as described above, or in defense of
any claim,
issue or matter therein, the corporation shall indemnify such person against expenses (including attorneys’ fees) actually
and reasonably incurred by such
person in connection with the defense.
 
Registrant’s
bylaws provide that the Registrant will advance expenses incurred by any director or officer in connection with a proceeding as provided
by
Nevada law. NRS Section 78.751 provides that a corporation may advance expenses of officers and directors incurred in defending an
action upon delivery
of an undertaking by such person to repay all amounts so advanced if it is ultimately determined by final judicial
decision that the indemnitee is not entitled
to be indemnified for such expenses. Registrant’s bylaws provide that notwithstanding
 the forgoing, no advance shall be made by Registrant if a
determination is reasonably and promptly made (a) by a majority vote of a quorum
consisting of directors who were not parties to the proceeding, even if
not a quorum, or (b) by a committee of such directors designated
by a majority of such directors, even though less than a quorum, or (c) if there are no such
directors, or such directors so direct, by
independent legal counsel in a written opinion, that the facts known to the decision-making party at the time such
determination is made
demonstrate clearly and convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or
not
opposed to the best interests of the Registrant. The Registrant’s bylaws also provide that the Registrant shall not be required
to indemnify any director
or officer in connection with any proceeding (or part thereof) initiated by such person unless (a) such indemnification
is expressly required to be made by
law, (b) the proceeding was authorized by the Board of Directors of the Corporation, (c) such
indemnification is provided by the Corporation, in its sole
discretion, pursuant to the powers vested in the Corporation under the Nevada
Revised Statutes or any other applicable law or (d) such indemnification is
required to be made pursuant to the provisions of the bylaws
providing for enforcement of indemnification rights under the bylaws.
 
The circumstances under which indemnification
is granted in connection with an action brought on the Registrant’s behalf is generally the same as those set
forth above except
 that indemnification shall not be made for any claim, issue, or matter as to which such person has been adjudged by a court of
competent
jurisdiction, after exhaustion of any appeals taken therefrom, to be liable to the corporation or for amounts paid in settlement to the
corporation,
unless and only to the extent that the court in which the action or suit was brought or other court of competent jurisdiction
determines upon application that
in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity
for such expenses as the court deems proper.
 
Indemnification may also be granted pursuant to
 the terms of agreements which may be entered in the future or pursuant to a vote of stockholders or
directors. The Nevada Revised Statutes
also grant the Registrant the power to purchase and maintain insurance which protects the Registrant’s directors,
officers, employees
and agents against any liabilities incurred in connection with their service in such a position, and such a policy may be obtained by
the
Registrant.
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To the maximum extent permitted by law, the Registrant’s
articles of incorporation eliminate or limit the liability of the Registrant’s directors and officers
to the Registrant or the Registrant’s
stockholders for monetary damages for breach of an officer or director’s fiduciary duty as an officer or director. NRS
Section 138(7)
generally provides that a director or officer is not liable to a corporation or its stockholders or creditors for any damages that result
from an
act or failure to act unless (a) it is proven that such actions or failure was not in good faith, on an informed basis and with
a view to the interests of the
corporation and (b) the act or failure to act involved intentional misconduct, fraud, or a knowing violation
of law.
 
The Registrant has entered into separate indemnification
agreements with the Registrant’s directors and officers. Each indemnification agreement provides,
among other things, for indemnification
to the fullest extent permitted by law and the Registrant’s articles of incorporation and bylaws against any and all
expenses, judgments,
 fines, penalties and amounts paid in settlement of any claim. The indemnification agreements provide for the advancement or
payment of
all expenses to the indemnitee and for reimbursement to the Registrant if it is found that such indemnitee is not entitled to such indemnification
under applicable law and the Registrant’s articles of incorporation and bylaws.
 
The Registrant has obtained standard policies
of insurance under which coverage is provided (a) to the Registrant’s directors and officers against loss rising
from claims made
by reason of breach of duty or other wrongful act, and (b) to the Registrant with respect to payments which the Registrant may make to
such directors and officers pursuant to the above indemnification provision or otherwise as a matter of law.
 
Insofar as indemnification for liabilities arising
under the Securities Act may be permitted to directors, officers or persons controlling the Registrant under
the foregoing provisions,
the Registrant has been informed that in the opinion of the Commission such indemnification is against public policy as expressed
in the
Securities Act and is therefore unenforceable.
 
Item 7. Exemption from Registration Claimed.
 
Not Applicable.
 
Item 8. Exhibits.
 
Exhibit No.   Description
4.1   Articles of Incorporation of Asset Entities Inc. (incorporated by reference to Exhibit 3.1 to Registration Statement on Form S-1 filed on

September 2, 2022)
4.2   Bylaws of Asset Entities Inc. (incorporated by reference to Exhibit 3.2 to Registration Statement on Form S-1 filed on September 2, 2022)
5.1   Opinion of Sherman & Howard L.L.C.
15.1   Letter regarding unaudited interim financial information
23.1   Consent of WWC, Professional Corporation
23.2   Consent of Sherman & Howard L.L.C. (included in Exhibit 5.1)
24.1   Power of Attorney (included on the signature page of this registration statement)
99.1   Asset Entities Inc. 2022 Equity Incentive Plan (incorporated by reference to Exhibit 10.13 to Registration Statement on Form S-1 filed on

September 2, 2022)
107   Filing Fee Table
 
ITEM 9. UNDERTAKINGS.
 
(a) The
undersigned Registrant hereby undertakes:

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

 
(i) To
include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii) To
reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-

effective
 amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration
 Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities
offered would not exceed that which was registered) and any deviation from the low or high and of the estimated maximum offering
range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee”
table in the effective Registration Statement; and
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(iii) To
include any additional or changed material information with respect to the plan of distribution not previously disclosed in this

Registration
Statement or any material change to such information in the Registration Statement;
 
provided,
 however, that the undertakings set forth in paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to
 be

included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission
by the Registrant
pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

 
(2) That,
for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

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

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

termination
of the offering.
 
(b) The
undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee
 benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration
Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.
 
(c) Insofar
as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission
such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director,
officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel
 the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification
by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities
 Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form
S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City
of Dallas, State of Texas, on February 6, 2023.
 
  ASSET ENTITIES INC. 
   
  By: /s/ Arshia Sarkhani
    Arshia Sarkhani

Chief Executive Officer and President
 

POWER OF ATTORNEY
 
Each person whose signature appears below constitutes
and appoints each of Arshia Sarkhani and Matthew Krueger as his or her true and lawful attorneys-
in-fact and agents with full power of
substitution and resubstitution, for him and his name, place and stead, in any and all capacities, to sign any or all
amendments (including
post-effective amendments) to this registration statement, and to file the same, with all exhibits thereto, and other documents in
connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do
and
perform each and every act and thing requisite and necessary to be done in and about the foregoing, as fully to all intents and purposes
as he or she might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitutes,
may lawfully do or cause to be done by
virtue hereof.
 
Pursuant to the requirements of the Securities
Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
date indicated.
 
SIGNATURE   TITLE   DATE
         
/s/ Arshia Sarkhani   Chief Executive Officer, President and Director   February 6, 2023
Arshia Sarkhani   (principal executive officer)    
         
/s/ Matthew Krueger   Chief Financial Officer   February 6, 2023
Matthew Krueger   (principal
financial and accounting officer)    
         
/s/ Michael Gaubert   Executive Chairman   February 6, 2023
Michael Gaubert        
         
/s/ Kyle Fairbanks   Executive Vice-Chairman   February 6, 2023
Kyle Fairbanks        
         
/s/ Richard A. Burton   Director   February 6, 2023
Richard A. Burton        
         
/s/ John A. Jack II   Director   February 6, 2023
John A. Jack II        
         
/s/ Scott K. McDonald   Director   February 6, 2023
Scott K. McDonald        
         
/s/ Brian Regli   Director   February 6, 2023
Brian Regli        
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Exhibit 5.1
 

 
50 West Liberty Street, Suite 1000, Reno, Nevada
89501-1950

Telephone: 775.323.1980 
  3960 Howard Hughes Parkway, Suite 500, Las Vegas,
Nevada 89169

Telephone: 702.387.6073
 

February 6, 2023
 

Asset Entities Inc.
100 Crescent Court, 7th Floor
Dallas, Texas 75201
 

Re: Asset Entities Inc./Registration
Statement on Form S-8
 
Ladies and Gentlemen:
 

We have acted as special Nevada
counsel to Asset Entities Inc., a Nevada corporation (the “Company”), in connection with the registration by the
Company of
 2,750,000 shares (the “Shares”) of its Class B Common Stock, $0.0001 par value per share (the “Common Stock”),
 that may be issued
pursuant to the Company’s 2022 Equity Incentive Plan (the “Plan”). The Shares are to be registered
on Form S-8 (the “Registration Statement”) under the
Securities Act of 1933, as amended (“Securities Act”), as
filed with the Securities and Exchange Commission (“Commission”).

 
For purposes of these opinions,
we have examined originals or copies, certified or otherwise identified to our satisfaction, of:
 
(a) the Registration Statement;
 
(b) the Articles of Incorporation
of the Company as filed with the Secretary of State of Nevada on March 9, 2022;
 
(c) the Bylaws of the Company
as adopted on March 9, 2022;
 
(d) the Plan;
 
(e) forms of Stock Option Agreement,
Restricted Stock Award Agreement, and Restricted Stock Unit Award Agreement for the grant of awards

under the Plan; and
 
(f) certain resolutions of
the Board of Directors and stockholders of the Company relating to the adoption of the Plan and such other matters as

relevant.
 
We also have examined originals
 or copies, certified or otherwise identified to our satisfaction, of such records of the Company and other

documents, certificates, and
records as we have deemed necessary or appropriate as a basis for the opinions set forth herein.
 
In our examination we have
assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents

submitted to us
as originals, and the conformity to original documents of all documents submitted to us as facsimile, electronic, certified, or photostatic
copies. We have relied upon the accuracy and completeness of the information, factual matters, representations, and warranties contained
 in such
documents. In our examination of documents, we have assumed that the parties thereto, other than the Company, had the power, corporate
or other, to enter
into and perform all obligations thereunder, the due authorization by all requisite action, corporate or other by the
parties thereto other than the Company,
the execution and delivery by all parties thereto of the documents, and the validity and binding
effect thereof on all parties thereto.
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In rendering the opinions set
forth below, we have also assumed that:
 
(a) at or prior to the time
of issuance and delivery, the Shares will be registered by the transfer agent and registrar of such Shares;

 
(b) the Company will keep reserved
a sufficient number of shares of its Common Stock to satisfy its obligations for issuances of the Shares under

the Plan;
 
(c) upon issuance of any of
the Shares, the total number of shares of the Company’s Common Stock issued and outstanding will not exceed the

total number of
shares of Common Stock that the Company is then authorized to issue under its Articles of Incorporation; and
 
(d) each stock grant, stock
option, or other security exercisable or exchangeable for a Share under the Plan has been, or will be, duly authorized,

validly granted,
and duly exercised or exchanged in accordance with the terms of the Plan, at the time of any grant of a Share or exercise of such stock
option or other security under the Plan.

 
The opinions set forth below
are also subject to the further qualification that the enforcement of any agreements or instruments referenced herein

and to which the
Company is a party may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or other similar laws affecting
creditors’
rights generally and by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or
at law).

 
Based on such examination,
we are of the opinion that:
 
(a) the Shares that have been
or may be issued under the Plan are duly authorized shares of the Company’s Common Stock; and
 
(b) if, as, and when issued
against receipt of the consideration therefor in accordance with the provisions of the Plan and in accordance with the

Registration Statement,
the Shares will be validly issued, fully paid, and nonassessable.
 
The opinions expressed herein
are limited to the matters specifically set forth herein and no other opinion shall be inferred beyond the matters

expressly stated. We
disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or any changes in applicable
law
that may come to our attention subsequent to the date the Registration Statement is declared effective.
 

While certain members of this
firm are admitted to practice in certain jurisdictions other than Nevada, in rendering the foregoing opinions we have
not examined the
laws of any jurisdiction other than Nevada. Accordingly, the opinions we express herein are limited to matters involving the laws of the
State of Nevada (other than securities laws as to which we express no opinion). We express no opinion regarding the effect of the laws
 of any other
jurisdiction or state, including any federal securities laws related to the issuance and sale of the Shares.

 
We hereby consent to the filing
of this opinion as an exhibit to the Registration Statement. In giving the foregoing consent, we do not hereby admit

that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission
thereunder.
 
  Very truly yours,
   
  /s/ Sherman & Howard L.L.C.
  SHERMAN & HOWARD L.L.C.
 

 
 



Exhibit 15.1
 

 
To the Board of Directors and Stockholders
of
Asset Entities Inc.

 
LETTER IN LIEU OF CONSENT
FOR REVIEW REPORT

 
We have reviewed,
in accordance with the standards of the Public Company Accounting Oversight Board (United States), the unaudited interim financial
information of Asset Entities Inc. and its variable interest entity (collectively the “Company”) as of September 30,
 2022, and the related consolidated
statements of operations, stockholders’ equity (deficit) and cash flows for the nine months
ended September 30, 2022, and the related notes (collectively
referred to as the “interim financial statements”).
Because we did not perform an audit, we expressed no opinion on that information.
 
We also are aware that
the aforementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered a part of the Registration
Statement
on Form S-8 (File No. 333-     ) prepared or certified by an accountant or a report prepared or certified by an accountant within the meaning
of
Sections 7 and 11 of that Act.
 
  /s/ WWC, P.C.
San Mateo, California WWC, P.C.
February 6, 2023 Certified Public Accountants
  PCAOB ID No. 1171



Exhibit 23.1
 

 
Consent of Independent Registered Public
Accounting Firm

 
Asset Entities Inc.
 
We hereby consent to the incorporation by reference
of our report dated April 27, 2022, except for Note 6, for which the date is November 15, 2022,
relating to the audit of the consolidated
balance sheets of Asset Entities Inc. and its variable interest entity (collectively the “Company”) as of December
31, 2021
 and 2020, and the related consolidated statements of operations, stockholders’ equity and cash flows for the period from August
 1, 2020
(inception date) through December 31, 2020 and for the year ended December 31, 2021, and the related notes (collectively referred
 to as the financial
statements) in the Registration Statement on Form S-8 (File No. 333- ) filed with the U.S. Securities and Exchange
Commission (“SEC”) on February 6,
2023, which report was originally included in the Registration Statement on Form S-1 (File
No. 333-267258) filed with the SEC on September 2, 2022 and
as amended on October 31, 2022, November 15, 2022, December 2, 2022, and January
4, 2023.
 
We also consent to the Company’s reference
to WWC, P.C., Certified Public Accountants, as experts in accounting and auditing.
 
  /s/ WWC, P.C.
San Mateo, California WWC, P.C.
February 6, 2023 Certified Public Accountants
  PCAOB ID: 1171
 
 

 



Exhibit 107
 

Calculation of Filing Fee Tables
 

Form S-8
 

(Form Type)
 

ASSET
ENTITIES INC.
 

(Exact Name of Registrant as Specified in its Charter)
 

Table 1:
Newly Registered Securities
 

 

 
Security

Type   Security Class Title  
Fee Calculation

Rule  
Amount

Registered(1)   

Proposed
Maximum
Offering
Price Per

Unit(2)    

Maximum
Aggregate

Offering Price    Fee Rate    

Amount of
Registration

Fee  
Fees To be Paid

 

Equity

 

Class B Common Stock,
$0.0001 par value
per share(3)  

Other(2)

    2,750,000    $ 5.005    $  13,763,750    $  0.00011020    $ 1,516.77 
    Total Offering Amounts                 $ 13,763,750           $ 1,516.77 
    Total Fee Offsets                               $ 0.00 
    Net Fee Due                               $ 1,516.77 

 
(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (“Securities Act”), the
registration statement to which this exhibit is attached covers

any additional shares of the registrant’s Class B Common Stock,
par value $0.0001 per share (“Class B Common Stock”) that become issuable under
the Asset Entities Inc. 2022 Equity Incentive
Plan (the “Plan”) by reason of any stock dividend, stock split, recapitalization or other similar transaction
effected without
the registrant’s receipt of consideration that results in an increase in the number of the outstanding shares of Class B Common
Stock.
 

(2) Pursuant to Rules 457(c) and (h) under the Securities Act, the proposed maximum offering price per share
 and the proposed maximum aggregate
offering price are estimated for the purpose of calculating the amount of the registration fee and
are based on the average of the high and low sales
price of the registrant’s Class B Common Stock as reported on the Nasdaq Capital
Market tier of The Nasdaq Stock Market LLC on February 3, 2023.
 

(3) Represents shares of Class B Common Stock reserved for issuance pursuant to future awards under the Plan.
 

 


