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Entry Into Material Definitive Agreements

On October 2, 2025, Helport Al Limited (the “Company”), entered into a subscription agreement (the “Youth Spring Subscription Agreement”) with Youth
Spring Limited, a Samoa company (“Youth Spring”). Pursuant to the Youth Spring Subscription Agreement, Youth Spring agreed to subscribe for and
purchase from the Company, and the Company agreed to issue and sell to Youth Spring, an aggregate of 125,000 ordinary shares of the Company, par value
US$0.0001 per share, for an aggregate purchase price of $500,000, in accordance with Regulation S under the Securities Act of 1933, as amended
(“Regulation S”).

The closing of the transaction contemplated by the Youth Spring Subscription Agreement took place on October 2, 2025. The entry into the Youth Spring
Subscription Agreement and the transaction contemplated thereby have been approved by the Company’s board of directors.

On October 20, 2025, the Company entered into a subscription agreement (the “Fulberto Subscription Agreement”) with Fulberto Limited, a British Virgin
Islands company (“Fulberto”). Pursuant to the Fulberto Subscription Agreement, Fulberto agreed to subscribe for and purchase from the Company, and the
Company agreed to issue and sell to Fulberto, an aggregate of 250,000 ordinary shares of the Company, par value US$0.0001 per share, for an aggregate
purchase price of $1,000,000, in accordance with Regulation S.

The closing of the transaction contemplated by the Fulberto Subscription Agreement took place on October 20, 2025. The entry into the Fulberto
Subscription Agreement and the transaction contemplated thereby have been approved by the Company’s board of directors.

The foregoing summaries of the Youth Spring Subscription Agreement and the Fulberto Subscription Agreement are subject to, and qualified in their
entirety by, such documents. Copies of the two subscription agreements are attached hereto as Exhibits 10.1 and 10.2, respectively, and are incorporated
herein by reference.




SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Helport AI Limited

By:  /s/ Guanghai Li
Name: Guanghai Li
Title: Chief Executive Officer

Date: October 23, 2025
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Exhibit No.  Description

10.1 Subscription Agreement dated October 2, 2025 by and between Helport Al Limited and Youth Spring Limited
10.2 Subscription Agreement dated October 20, 2025 by and between Helport Al Limited and Fulberto Limited




THIS SUBSCRIPTION AGREEMENT (THIS “AGREEMENT™) RELATES TO AN OFFER AND
SALE OF SECURITIES IN AN OFFSHORE TRANSACTION TO PERSONS WHO ARE NOT
U.S. PERSONS (AS DEFINED HEREIN) PURSUANT TO REGULATION S (AS DEFINED
HEREIN) UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™).
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NONE OF THE SECURITIES TO WHICH THIS SUBSCRIPTION AGREEMENT RELATES
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT, OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR SOLD,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED
HEREIN) EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF REGULATION S
UNDER THE SECURITIES ACT, PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT, OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN EACH CASE ONLY IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS,
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SUBSCRIPTION AGREEMENT

WA Bl

This Agreement is dated as of October 2, 2025 (the “Execution Date™) by and between Helport
Al Limited, a British Virgin Islands company (the “Company™), and Youth Spring Limited, a Samoa
company (the “Purchaser™).
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WITNESSETH:

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to the
provisions of Regulation S (“Regulation 5") promulgated by the U.S. Securities and Exchange
Commission (the “SEC”) under the Securities Act, the Company desires to issue and sell to the Purchaser,
and the Purchaser desires to purchase from the Company, securities of the Company as more fully
described in this Agreement (collectively, the “Offering™).
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NOW, THEREFORE., in consideration of and subject to the mutual agreements, terms and
conditions herein contained, the receipt and sufficiency of which are hereby acknowledged, the Company
and the Purchaser agree as follows:
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1. PURCHASE AND SALE OF CLASS A ORDINARY SHARES, AND RELEVANT
RIGHTS

1. TiERm =My s , LIREcnR

1.1 Purchase and Sale of Ordinary Shares. Subject to the terms and conditions set forth
herein, the Company is offering to the Purchaser the number of ordinary shares of the Company, par value
US$0.0001 per share (each, an “Ordinary Share™, and collectively, the “Ordinary Shares” or “Shares”), set
forth on the signature page herein, for a total purchase price of $500,000.00 (the “Purchase Price™).
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1.2 Closing. The closing of the transactions contemplated hereby (the “Closing™) shall take
place on October 2, 2025 or such other date the Company and the Purchaser may agree upon in writing

(such date and time being called the “Closing Date ).

(a) At the Closing, subject to Section 2 below, the Purchaser shall pay the Purchase
Price by wire transfer of immediately available funds to a bank account of Helport as specified by
the Company. All such wire transfer remitted to the Company shall be accompanied by
information identifying the Purchaser, the subscription, the Purchaser’s corporate identification
number and address; and

(b) At the Closing, the Company shall issue the Shares to the Purchaser and update
the Company’s register of members to reflect the issuance of the Shares to the Purchaser.
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1.3 Demand Registration Right. After the Closing, the Purchaser shall be entitled to a demand
registration with respect to the Shares on one occasion and such demand registration right shall
terminate on the 6-month anniversary of the Execution Date. In the event that such demand
registration right is exercised, the Company shall prepare, and, as soon as practicable, file with
the SEC a registration statement on Form F-1 or F-3 under the Securities Act of 1933 (the
“Registration Statement™) covering the resale of all of the Shares being purchased hereunder.
The Company shall use its reasonable best efforts to have the Registration Statement declared
effective by the SEC as soon as practicable,
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1.4 Right of First Refusal. Subject to applicable securities laws, within 365 days after the Closing,
the Purchaser shall have the irrevocable right of first refusal to participate in any equity financing
(a “Subsequent Financing”™) undertaken by the Company, including any public or private offering
of equity, equity-linked, or debt securities, on the most favorable terms, conditions, and price
provided for any other investors in the Subsequent Financing. The Purchaser shall have the right,
but not the obligation, to subscribe for up to $2.,000,000.00 worth of the securities issued in such
Subsequent Financing.
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2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

2. QTR SRR
The Company represents and warrants to the Purchaser that:
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2.1  The Company is duly incorporated in the Brtish Virgin Islands and is validly existing in
good standing under the laws of the British Virgin Islands. The Company and each of its direct and
indirect subsidiaries that have been consolidated with the Company in its audited financial statements for
the year ended June 30, 2024 or any such entity subsequently acquired (each, a *“Subsidiary”, and
collectively, the “Subsidiaries™) are not in violation of any of the provisions of their respective articles of
incorporation, by-laws or other organizational or charter documents, each as amended where applicable
(the “Intemal Documents™). Each of the Company and Subsidiaries is qualified to transact business as a




foreign corporation and is in good standing under the laws of each jurisdiction where the location of its
respective properties or the conduct of its respective business makes such qualification necessary, except
where the failure to be so qualified would not have a material adverse effect on the business, assets,
liabilities, results of operations, condition (financial or otherwise), properties or prospects of the Company
on a consolidated basis.
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22 Each of the Company and Subsidiaries has all power and authority to conduct its business
as presently conducted and as proposed to be conducted as described in the SEC Reports (as defined
herein). The Company has all power and authority to (1) enter into and perform its obligations under this
Agreement and (ii) issue, sell and deliver the Shares. The execution and delivery of this Agreement and
the issuance, sale and delivery of the Shares have been duly authorized by all necessary corporate action.
Once executed and delivered, this Agreement will constitute the valid and binding obligations of the
Company, enforceable against the Company in accordance with its terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or
hereafter in effect relating to or affecting creditors” rights generally, including the effect of statutory and
other laws regarding fraudulent conveyances and preferential transfers, and except that no representation
is made herein regarding the enforceability of the Company’s obligations to provide indemnification and
contribution remedies under the securities laws and subject to the limitations imposed by general
equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in

equity).
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23 The Shares will be duly and validly issued, fully paid and non-assessable, and free from
all taxes or liens with respect to the issuance thereof and shall not be subject to preemptive rights, rights
of first refusal and/or other similar rights of shareholders of the Company and/or any other person.
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24 No action, suit or proceeding by or before any court or governmental agency, authority or
body or any arbitrator involving the Company or its property is pending or, to the best knowledge of the
Company, threatened that (i) could reasonably be expected to have a material adverse effect on the
performance of this Agreement by the Company or the consummation of any of the transactions
contemplated hereby or thereby, and/or (11) could reasonably be expected to have a material adverse effect
on the Company’s operations.
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2.5 The Company is not (i) in material violation or material default of any provision of its
Internal Documents; (ii) in default or material violation of the terms of any indenture, contract, lease,
mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition,
covenant or instrument to which it is a party or bound or to which its property is subject; and/or (iii) in
default or material violation of any statute, law, rule, regulation, judgment, order or decree applicable to
the Company of any court, regulatory body, administrative agency, governmental body, arbitrator or other
authority having jurisdiction over the Company or any of its properties, as applicable.
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26 Assuming the accuracy of the Purchaser’s representations and warranties set forth in this
Agreement, the Company is not required (i) to register the offer and sale of the Shares to the Purchaser in
the manner contemplated herein under the Securities Act, or (ii) to obfain any consent, waiver,
authorization or order of, give any notice to, or make anv filing or registration with, any court or other
federal, state, local or other governmental authority, self-regulatory organization (including The Nasdaq
Stock Market LLC) or other person in connection with the execution, delivery and performance of this
Agreement, except that, if required by the Nasdag Listing Rules, the Company will submit a Listing of
Additional Shares Notification Form to Nasdaq in connection with the transactions contemplated hereby.
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2.1 The execution and delivery of this Agreement does not, and the consummation of the
transactions contemplated hereby will not, conflict with, or result in any violation of, or default under
{with or without notice or lapse of time, or both), or give rise to a right of termination, cancellation or
acceleration of any obligation or to a loss of a material benefit under any provision of any mortgage,
indenture, lease or other agreement or instrument, permit, concession, franchise, license, judgment, order,
decree, statute, law, ordinance, rule or regulation applicable to the Company or its properties or assets.
Neither the execution and delivery of this Agreement by the Company, nor the consummation of the
transaction contemplated hereby, will result in the imposition of any security interest upon the Shares.
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2.8 Securities Compliance and Resiricted Shares. All Shares are restricted securities as
defined in Rule 144 promulgated under the Securities Act.
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2.9 No General Solicitation. Neither the Company nor any person acting on behalf of the
Company has offered or sold any of the Shares by any form of general solicitation or general advertising

(within the meaning of Regulation D).
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2,10 Certain Fees. Brokers fees, finder’s fees or financial advisory fees or commissions may
be payable by the Company with respect to the transactions contemplated by this Agreement. The
Purchaser shall have no obligation with respect to any fees or with respect to any claims made by or on
behalf of other persons for fees of a type contemplated in this section that may be due in connection with
the transactions contemplated by this Agreement.
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2.11  As of their respective dates, all reports and registration statements (the “SEC Reports™)
filed or furnished by the Company with the SEC complied in all material respects with the requirements
of the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act™), and the
rules and regulations of the SEC promulgated thereunder, and none of the SEC Reports, when filed,
contained any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading. The financial statements of the Company included in the SEC Reports
comply in all material respects with applicable accounting requirements and the rules and regulations of
the SEC with respect thereto as in effect at the time of filing and fairly present in all material respects the
financial position of the Company as of and for the dates thereof and the results of operations and cash




flows for the periods then ended, subject, in the case of unaudited statements, to normal, year-end audit
adjustments. To the knowledge of the Company, there are no material outstanding or unresolved
comments in comment letters from the staff of the Division of Corporation Finance of the SEC with
respect to any of the SEC Reports as of the date hereof.
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2.12  The Company’s Ordinary Shares (other than the Ordinary Shares to be purchased under
this Agreement) are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on
the Nasdag Capital Market under the symbol “HPAL™ There is no suit, action, proceeding, or
investigation pending or, to the knowledge of the Company, threatened against the Company by the
Nasdaq Capital Market or the SEC with respect to any intention by such entity to deregister the Ordinary
Shares or prohibit or terminate the listing of the Ordinary Shares on the Nasdaq Capital Market. The
Company has taken no action that is designed to terminate the registration of the Ordinary Shares under

the Exchange Act,
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2.13  The Company is not, and immediately after the Closing, will not be, (i) an “investment

company” within the meaning of the Investment Company Act of 1940, as amended or (ii) a Passive
Foreign Investment Company, as defined in Section 1297(a) of the U.S. Internal Revenue Code.
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3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
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The Purchaser hereby represents and warrants to the Company as follows:
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3.1 Organization. The Purchaser is a limited liability company duly formed, validly existing and
in good standing under the laws of its jurisdiction with full right, or similar power and
authority to enter into and to consummate the transactions contemplated by this Agreement
and otherwise to carry out its obligations hereunder and thereunder.
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3.2 Authority. The Purchaser has the requisite power and authority to enter into and perform this
Agreement and to purchase the Shares being offered to it hereunder. The execution, delivery
and performance of this Agreement by the Purchaser and the consummation by it of the
transactions contemplated hereby and thereby have been duly authorized by all necessary
company actions, and no further consent or authorization of the Purchaser or its members or

managers, as the case may be, is required. This Agreement has been duly authorized,
executed and delivered by the Purchaser and constitutes, or shall constitute when executed

and delivered, a valid and binding obligation of the Purchaser enforceable against the
Purchaser in accordance with the terms hereof.
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3.3 Purchase Entirely for Own Account. This Agreement is made with the Purchaser in reliance
upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of
this Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the
Purchaser will be acquired for investment for the Purchaser’s own account, not as a nominee
or agent, and not with a view to the resale or distribution of any part thereof, and that the

Purchaser has no present intention of selling, granting any participation in, or otherwise
distributing the same. By executing this Agreement, the Purchaser further represents that the

Purchaser does not presently have any contract, undertaking, agreement or arrangement with
any Person to sell, transfer or grant participations to such Person or to any third Person, with

respect to any of the Shares.
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3.4 Experience of the Purchaser. The Purchaser, either alone or together with its representatives,
has such knowledge, sophistication and experience in business and financial matters so as to
be capable of evaluating the merits and risks of the prospective investment in the Shares, and

has so evaluated the merits and risks of such investment.
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3.5 Ability to Bear Risk. The Purchaser understands and agrees that purchase of the Shares is a
high-risk investment and the Purchaser is able to afford and bear an investment in a
speculative venture having the risks and objectives of the Company, including a risk of total
loss of such investment. The Purchaser must bear the substantial economic risks of the
investment in the Shares indefinitely because none of the Shares may be sold, hypothecated
or otherwise disposed of unless subsequently registered under the Securities Act and
applicable state securities laws or an exemption from such registration(s) are available. The
Purchaser represents that it is able to bear the economic risk of an investment in the Shares
and is able to afford a complete loss of such investment.
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3.6 Disclosure of Information. The Purchaser has been given access to full and complete
information regarding the Company and has utilized such access to the Purchaser’s
satisfaction for the purpose of obtaining such information regarding the Company as the
Purchaser has reasonably requested. In particular, the Purchaser: (i) has received and
thoroughly read and evaluated all the disclosures contained in this Agreement; and (ii) has
been given a reasonable opportunity to review such documents as the Purchaser has requested
and to ask questions of and to receive answers from, representatives of the Company
concerning the terms and conditions of the Shares and the business and affairs of the
Company and to obtain any additional information conceming the Company’s business to the
extent reasonably available so as to understand more fully the nature of this investment and to
verify the accuracy of the information supplied. The Purchaser is satisfied that it has received
adequate information with respect to all matters which he/she/it considers material to its
decision to make this investment.
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3.7 No other documents. In evaluating the suitability of an investment in the Shares, the
Purchaser has not relied upon any representation or other information (oral or written) other
than the SEC Reports or as stated in this Agreement.
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BT UL i PR 2 Shat B fe] [ ka1 ok B (5




3.8 Use of Purchase Price. The Purchaser understands, acknowledges and agrees that
management of the Company shall have sole and absolute discretion concerning the use of
the Purchase Price as well as the timing of such use.

38 MEMBIER. WWARR. RUFREAFREHEREERSTOENE
F75 A TE 45 ] B9 o g i o 8L

3.9 Restricted Securities. The Purchaser understands that the Shares have not been registered
under the Securities Act. The transaction contemplated herein is by reason of a specific

exemption from the registration provisions of the Securities Act, which depends upon, among
other things, the bona fide nature of the investment intent and the accuracy of the Purchaser’s
representations as expressed herein. The Purchaser understands that the Shares are “restricted
securities™ under applicable U.5. federal and state securities laws and that, pursuant to these
laws, the Purchaser must hold the Shares indefinitely unless they are registered with the SEC
and qualified by state authorities, or an exemption from such registration and qualification
requirements is available. The Purchaser acknowledges that the Company has no obligation
to register or qualify the Shares, except as provided in Section 1.3 hereof. The Purchaser
further acknowledges that if an exemption from registration or qualification is available, it
may be conditioned on various requirements including, but not limited to, the time and
manner of sale, the holding period for the Shares, and on requirements relating to the
Company that are outside of the Purchaser’s control, and which the Company is under no
obligation and may not be able to satisfy.

39 ZREliESE. WBAERRILESEARAREIEFAZHETEN, EREZIE
HFEEFPH—EABHTERREN. BHEEEREZMI @ T UOMATIC R RIRGEEEN
wtEMEp AR ERME, DEREMEE. wmARREREEREBNEE BTN H
F e RENES, BIREXEEE, dmApgtRAnFERZEEHEEZNEE
EHZBE R £ EM SN DT M, X IMAFBEERTERR&IE
. AWM ELIRIEI, AW AN A 7] 8 ot B St 7 A sl i 100 L
%o INWABE—FRINNER NI MAHEEEKRKPERRENRET, ZEBREEL
ZHEBR AL, BEEART, #igwmiAA®. RENFEBASAREXBARI
AN EE, AREA LSBT ESEXEEK.

3.10  No General Solicitation. The Purchaser is not purchasing the Shares as a result of any
advertisement, article, notice or other communication regarding the Shares published in any
newspaper, magazine or similar media or broadcast over television or radio or presented at
any seminar or any other general solicitation or general advertisement.

310 T— M iE. WA ZEREFAZEEEEORK. 2ESREME
o TR i w4 E IR AR T i EpkR . E. @aeEit e T
IERENE B H th—f sz Ems— A .

3.11  Residence. The Purchaser is presently a bona fide resident of the country represented on
the signature page hereof and has no present intention of becoming a resident of any other
state, country, or jurisdiction, and the address and Social Security Number/National Insurance
Number (or other applicable number) or Employer Identification Number/Corporate Tax
Reference Number (or other applicable number) set forth on the signature page hereof are the
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Purchaser’s ftrue and correct residential or business address and Social Security
Number/National Insurance Number (or other applicable number) or Employer Identification
Number/Corporate Tax Reference Number (or other applicable number).

31 B, AMARSFR EANERN AR, BRAARAHED
M. EERFE X EROEE, BT MM ES A s RS (RE
5EF 5 45) ik AR A AR HERIR (R 5 kA Rk B A0 S (REUhEFD
515) HHETHSS/ARMBARNS (REMERSE) .

3.12  The Purchaser has been independently advised as to the restrictions with respect to
trading the Shares and with respect to the resale restrictions imposed by applicable securities
laws, confirms that no representation has been made to it by or on behalf of the Company
with respect thereto, acknowledges the risks relating to an investment therein and of the fact
that it may not be able to resell the Shares except in accordance with limited exemptions
under applicable securities legislation and regulatory policy until expiry of the applicable
restriction period and compliance with the other requirements of applicable law, or that the
Shares are registered under the Securities Act and in compliance with the other requirements
of applicable laws, that the Purchaser (or others for whom it is contracting hereunder) is
solely responsible to find out what these restrictions are and the Purchaser is solely
responsible (and neither the Company is not in any way responsible) for compliance with
applicable resale restrictions and the Purchaser is aware that it may not be able to resell the
Shares except in accordance with limited exemptions under applicable securities laws, or that
the Shares are registered under the Securities Act, and it agrees that any certificates
representing the Shares may bear a legend indicating that the resale of such securities is
restricted.

3.2 WA CEER T IR S EILUR R H ZER B S RHRE B

, Wi AF AR RFEAM EFE SRR ARE, Al TICRERME IR E A 8
Fixk AN RABER I EERARNER A ERE#TEHE, BEEE
BRI FEZARE RETARRRM, RERRERFELSFEZZMIN, RABA
(REMS I AZ T X SEA) gkt (X ERXZRE 08 575, AWATET
% B RE o f ey (ARADENL b fsr) , W AmBEHE el L At Itk
STanE RESHPIEFZEARAHERA, SE LR R RIEIrF £ L80TH

, BEFEREVEREORT B LA BRI 55 &R0 5 Rl E.

3,13 The Company may complete additional financings, including project financing, in the
future in order to develop the business of the Company and to fund its ongoing development;
there is no assurance that such financings or project financings will be available and, if
available, on reasonable terms; failure to obtain sufficient additional funds by way of debt or
equity financings or through joint ventures will prevent the continued development of the
business of the Company and any such future financings may have a dilutive effect on current
security holders, including the Purchaser.

3.13 AR ABETEEER T REAR WS AEIFE# TR E R H S Mt s i,
EHET B, AR EMagsET, IFEEHE, 2A5ENEN: I
LinidEd aFRRER AR ENA LB EENFEN EE, BAUBARUSNE
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3.14  The Purchaser is solely responsible (and the Company is not responsible in any way) for
compliance with all applicable hold periods and resale restrictions under which the Shares are
subject.

3.14 NG ARE TR AL R E =28 T 0@ BB IS &M 6w fs (ARALIE
A= 5150 .

3.15  The Purchaser understands that the purchase of the Shares is a highly speculative
investment and that an investment in the Shares is suitable only for sophisticated investors
and requires the financial ability and willingness to accept the possibility of the loss of all or
substantially all of such investment as well as the risks and lack of liquidity inherent in an
investment in the Shares.

315 WA ERULEREZAE RS RN ENHRE, HItREMHERES TE 2%
#%&, BERARERAESAESBEILF 28, EXRAF Diaa Rt
BT HFRE N E .

3.16  Confidential Information. The Purchaser agrees that the Purchaser and its employees,
agents and representatives will keep confidential and will not disclose. divulge or use (other
than for purposes of monitoring its investment in the Company) any confidential information
which the Purchaser may obtain from the Company pursuant to financial statements, reports
and other materials submitted by the Company to the Purchaser pursuant to this Agreement,
unless such information is (i) known to the public through no fault of the Purchaser or his or
its employees or representatives; (ii) becomes part of the public domain other than by a
breach of this Agreement; (iii) becomes known by the action of a third party not in breach of
a duty of confidence; or (iv) is required to be disclosed to a third party pursuant to any
applicable law, government resolution, or decision of any court or tribunal of competent
jurisdiction; provided, however, that the Purchaser may disclose such information (i) to its
attorneys, accountants and other professionals in connection with their representation of the
Purchaser in connection with the Purchaser’s investment in the Company. (ii) to any
prospective permitted transferee of the Securities, or (iii) to any general partner or affiliate of
the Purchaser, so long as the prospective transferee agrees to be bound by the provisions of
this section.

316 FHEEE. WMWARSUVWAFNE R, KHE. KT A SIRIEI i R S
R, MEMEMARPESAMNESELHTHRE, BA&EE. ENERXEEL (G
EXNTREBEAA PR , BEXESLR: () ERENIMARER SR T
RALATEEE, (i) EARRLSIEHERNER FACyAEmEN—5. Gi) TAZR NS
—hiEREEH TSR F AR & Gv) BE-hTEEHAERENERLIRE. B
Mo, BEERENER TMEKE: B, WALl ) mMERWH. &imME A
ANEARFERAENEW AR, Gi) IETENER2rNLESFNESH, & Gi) [
MNI—B AR ARNEEEREREER, REENZSAREZ R ETRRH.

3,17  Regulation S Exemption. The Purchaser acknowledges and agrees that none of the
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Shares have been registered under the Securities Act, or under any state securities or "blue
sky” laws of any state of the United States, and are being offered only in a transaction not
involving any public offering within the meaning of the Securities Act, and, unless so
registered, may not be offered or sold in the United States or to U.S. Persons (as defined
herein), except pursuant to an effective registration statement under the Securities Act, or
pursuant to an exemption from, or in a f(ransaction not subject to, the registration
requirements of the Securities Act, and in each case only in accordance with applicable state
and federal securities laws. The Purchaser understands that the Shares are being offered and
sold to him, her or it in reliance on an exemption from the registration requirements of United
States federal and state securities laws under Regulation S promulgated under the Securities
Act and that the Company is relying upon the truth and accuracy of the representations,
warranties, agreements, acknowledgments and understandings of the Purchaser set forth
herein in order to determine the applicability of such exemptions and the suitability of the
Purchaser to acquire the Shares. In this regard, the Purchaser represents, warrants and agrees
that:

3.17 S 4B R & . g AR\ BIR E RS AR AR E M Xk ikt
M, BUEIEFEELPHELAKEBLZDHTEY, B, BRIE#TEEIN, A6
EEENHFERAT (R PE ) N, BEREIESE MEEEM =K. 28
EiEFZD T HSEN. AT EFEIMNENLSM, BE & mtss FEEEH
Yo NR B R AU B, A A TR, 45 B R ERE I 5 408 B TE mut
FIWEFFEPs & BIMERT M E KA. A imTImATh 2R, 7
iF. A&, BiAFEENE et RUERIE N BAR% S BT R £ FE HPaE Atk
WA SEZME 5. ixAnS, WWABR, JEFRE:

(i) The Purchaser is not a U.S. Person and is not an affiliate (as defined in Rule 501(b)
under the Securities Act) of the Company and is not acquiring the Shares for the account or
benefit of a U.S. Person. A “T1.S. Person” means any one of the following:

(i) INBWAEEEAL, HELAFMEEAT GRIgIEEEso1 (b) £FMEXL) , Bid
A ERREAHERATHENKFZ. “RE AL B X H FIPHEE—F:

(A) any natural person resident in the United States of America;
(A) FUEZ=ENERAER:
(B) any partnership, limited liability company, corporation or other

entity organized or incorporated under the laws of the United
States of America;

(B) BT EEERAAS B INERN G . BRTEA
Al Ar EEEMMLE,

(C) any estate of which any executor or administrator is a U.S. Person;

(C) BISEE AL N#IT ASEE ARER M=,
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(D)

(E)

(F)

(G)

(H)

any trust of which any trustee is a U.S. Person;
(D) EFLAB=E A THERIEE,

any agency or branch of a foreign entity located in the United
States of Amenca;

(B) BRI TFEERSMETHRR ARSI X,

any non-discretionary account or similar account (other than an
estate or trust) held by a dealer or other fiduciary for the benefit or
account of a U.S. person;

(F) g ASEMZEARBH, SEEA TR
BOFE ek ik a2l (Ewrakisit)

any discretionary account or similar account (other than an estate
or trust) held by a dealer or other fiduciary organized, incorporated
or (1f an individual) resident in the United States of America; and

G)Eaa Ak EMRIEA L. ANk (uEESA)
ERMBER AR E LBt (27 MG

any partnership, company, corporation or other entity if®
H) EAEkEE, A4, A SEMhE, nRE.

(1) organized or incorporated under the laws of any foreign
jurisdiction; and
(1) ETFEAEFEMEGERRTokAK;

(2) formed by a U.S. person principally for the purpose of
investing in securities not registered under the Securities
Act, unless it is organized or incorporated, and owned,
by accredited investors (as defined in Rule 501(a) under
the Securities Act) who are not natural persons, estates or
frusts.

2) BERALTLIFEE ZPRERIMNITEFHEE
B, BRIEBBRIEBRA, MrElGHASERNS
RS (REBIErEEFH0 (a) &30 @yoia
R B .

(ii) At the time of the origination of contact concemning this Agreement and the date of the
execution and delivery of this Agreement, the Purchaser was outside of the United States.

(ii) TEUG EROIFER v A B H AR 32T B, W ATEEEIES .

(1ii) The Purchaser realizes that the basis for the exemption may not be present if,
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notwithstanding such representations. the Purchaser has in mind merely acquiring the Shares for a
fixed or determinable period in the future, or for a market rise, or for sale if the market does not
rise. The Purchaser does not have any such intention.

(i) WA TR, REMFEExER, BRimA N EE TRk —ERmniEs
R, o bk, dohEmH R EOER ThE, NSENdETERATE. g

AEBEERERA.

(iv) The Purchaser will not, during the period commencing on the date of issuance of the
Shares and ending six months after such date (the “Restricted Period™), offer, sell, pledge or
otherwise transfer the Shares in the United States, or to a U.S. Person for the account or for the
benefit of a U.S. Person, unless such Shares have been registered for resale pursuant to the
Securities Act, or otherwise in a manner that is not in compliance with Regulation S.

(iv) WWARLEBRTREATE G BHEN CZRHME) W, EXMHTR
Ty, e RIFEEMEE, SAREA L FRRBENEEE (RIFRFEMNL
EEE%&FE%).ﬂﬂﬁﬂﬂﬂ%ﬁﬁﬁ%ﬁ%ﬁﬁ&ﬁﬁﬁ\mﬁ\ﬁWﬁ%%ﬁ

(v) The Purchaser will, after expiration of the Restricted Period, offer. sell, pledge or

otherwise transfer the Shares only pursuant to registration under the Securities Act or an available
exemption therefrom and, in accordance with all applicable state and foreign securities laws.

v) WMABERREGRMREEERE, REIFATRIMERSERREER, K
ERRMASNE LT ERY. LE. R RERLRE.

(vi) The Purchaser was not in the United States engaged in, and prior to the expiration of
the Restricted Period will not engage in, any short selling of or any hedging transaction with

respect to the Shares, including without limitation, any put, call or other option transaction, option
Writing or equity swap.

vi) ESZREIBRERAT, WBARTEEESS5EOREZMLTRE EOTXTRES D
25, BHEEART, EUEsxk. EHRAEMARRZE, BbaiRngs.

(wii) Neither the Purchaser nor or any person acting on his or her behalf has engaged, nor
will engage, 1n any directed selling efforts to a U.S. Person with respect to the Shares and the
Purchaser and any person acting on his or her behalf have complied and will comply with the
“offering restrictions” requirements of Regulation S under the Securities Act.

(vii) W AREAEARRRNATARC 2 5l e 5T aRERELEAIAAL
KT, BABMARMETELERRHALICET S EHIFETS FOIREe R
ZK.

(viii) The transactions contemplated by this Agreement have not been pre-arranged with a

buyer located in the United States or with a U.S. Person, and are not part of a plan or scheme to
evade the registration requirements of the Securities Act.
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(vii) AHGHINRZZRSTEXERARNEXER S XEA T FTZH, IS
EAMBR T RIEARRH—E7 .

(ix) Neither the Purchaser nor any person acting on his or her behalf has undertaken or
carried out any activity for the purpose of, or that could reasonably be expected to have the effect
of, conditioning the market in the United States, ils temritories or possessions, for any of the
Shares. The Purchaser agrees not to cause any advertisement of the Shares to be published in any
newspaper or periodical or posted in any public place and not to issue any circular relating to the
Shares, except such advertisements that include the statements required by Regulation S under the
Securities Act, and only offshore and not in the U.S. or its territories, and only in compliance with
any local applicable securities laws.

(ix) NEAREREAHRMA AR TR TRE TH A B EmE RN HE
Wt HSUm R8T WA RS AT X TREN % M E iR 4Kk E Ml
B atmpkes, ARTELTRENED, BRI HEEIEFES KB PR
&, #EUTEREAEEEAES T, JHEEEER TSRS A,

(x) The Purchaser has carefully reviewed and completed the investor questionnaire annexed
hereto as Exhibit A.

x) AMACHAFEMTE EaPiiE ANERE.

3.18 No Advertisements or Direct Selling Effort. The Purchaser is not subscribing for the
Shares as a result of or subsequent to any advertisement, article, notice or other
communication published in any newspaper, magazine, or similar media or broadcast over
television or radio or via the Internet, or presented at any seminar or meeting. The Purchaser
has not acquired the Shares as a result of, and will not itself engage in, any “directed selling
efforts” (as defined in Regulation S) in the United States in respect of any of the Shares
which would include any activities undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for the resale of
any of the Shares: provided. however, that the Purchaser may sell or otherwise dispose of any
of the Shares pursuant to registration of any of the Shares pursuant to the Securities Act and
any applicable state securities laws or under an eXemption from such registration
requirements and as otherwise provided herein.

a8 BRI e ERGE. WeARBBT R G X ERmalE R g,
i, SRS DU A b v WS AL e B M SRTE o it Sl & i B HLA AR 1%
BZRVWER. WWAUMESHEET, BHESA2S, ROEZEBALTRER
“BENE" (LsxHTEL) , BEARZE%EM#THIREEBHTEWIENHS
o7 R B&AR, WARDUEEIE AR NS & RS it T4
ERTRE REAF PRI EE o R R THES SR .

3.19 Economic Considerations. The Purchaser is not relying on the Company, or its affiliates
or agents with respect to economic considerations involved in this investment. The Purchaser
has relied solely on his or her own advisors.
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320  Compliance with Laws. Any resale of the Shares during the “distribution compliance
period” as defined in Rule 902(f) to Regulation S shall only be made in compliance with
exemptions from registration afforded by Regulation S. Further, any such sale of the Shares
in any jurisdiction outside of the United States will be made in compliance with the securities
laws of such jurisdiction. The Purchaser will not offer to sell or sell the Shares in any
jurisdiction unless the Purchaser obtains all required consents. if any.

3.20 ESFAE, TUHESK A ooz (f) &3t iT o BB A0 o i 78R
s#BIFImeEExalE T, M, EREFEEATEDMN D EEEE TN
FLER. WBAAEETFEn e hHERBEBLERENEY, BEAMALEGHER
XMEE (FB) .

4 LEGENDS, ETC.

4.1 Legends. Each certificate representing the Shares, if any. shall be endorsed with the
following legends, in addition to any other legend required to be placed thereon by applicable federal or
state securities laws:

41 tii. EOEARZEFELEELI TRENEESS T, MNERBEHSMNEHFEE
K EBE R

“THESE SECURITIES ARE BEING OFFERED TO INVESTORS WHO ARE NOT U.S. PERSONS
(AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(“THE SECURITIES ACT"”)) AND WITHOUT REGISTRATION WITH THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT IN RELIANCE
UPON REGULATION S PROMULGATED UNDER THE SECURITIES ACT."

“ZFHENREEFAT (BRTELiRSNEMI9BFIFEFL ((iEFE) REHELER)
By, ZirFRErFIsAXEERIEHFZS TR LTM. »

“TRANSFER OF THESE SECURITIES IS PROHIBITED, EXCEPT IN ACCORDANCE WITH THE
PROVISIONS OF REGULATION S PROMULGATED UNDER THE SECURITIES ACT, PURSUANT
TO REGISTRATION UNDER THE SECURITIES ACT, OR PURSUANT TO AVAILABLE
EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE CONDUCTED
UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.”

“bRIEFEEFAEsEB. WEEFEIME, SRETAEIRRR, AMEHELE
. BREFHUIFINE, AERTHPRS, »

4.2 Company's Refusal to Register Transfer of Shares. The Company shall refuse to register
any transfer of the Shares not made in accordance with (i) the provisions of Regulation S, (ii) pursuant to
an effective registration statement filed under the Securities Act, or (iii) purswant to an available
exemption from the registration requirements of the Securities Act.
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(i) Z4iL SSEFINECABAN; G i ARRIEIE S Zm MR NBY I ME
BH#ETT;  Gil) EEASSEFEPNTM SR ME.

MISCELLANEOUS

5.1 Fees and Expenses. Except as expressly set forth in this Agreement to the contrary, each
party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if
any, and all other expenses incurred by such party incident to the negotiation, preparation,
execution, delivery and performance of this Agreement.

5. #ES5TE®. RELHPEBROERMNE, hiE—FRBAZNESm
. B, e mREthEZELNEBEEE, URSIEHIAEXNRH, Ex. £F
. AR TEEAE M.

5.2 Representations and Warranties. The representations and warranties of the Company and the
Purchaser shall survive the Closing and delivery of the Shares.

52 ik SERIE. A A FABARNERS RIERENREN RN B IRABH.
5.3 Indemnification.

F .y

(1) The Purchaser agrees to indemnify and hold harmless the Company and each director, officer
or agent thereof from and against any and all losses, damages, liabilities and expenses arising out
of or in connection with any breach of, or inaccuracy in, any representation or warranty of the
undersigned, whether contained in this Agreement or otherwise,

() ® T BT iR P P AL 27 18 5 B B s (R mUE A A R i Y
MR, ME. MENER, WWAREMEIFBREARIRHESE., EFARSKEANH
.

(ii) The Company shall indemnify and hold harmless the Purchaser, its officers, agents and
employees, each person who controls the Purchaser (within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act) and the officers, directors, agents and
employees of each such controlling person, to the fullest extent permitted by applicable law, from
and against any and all losses, claims, damages, liabilities, costs (including, without limitation,
reasonable attorneys’ fees) and expenses that arise out of or are based upon (i) any breach of, or
inaccuracy in, any representation or warranty of the undersigned, whether contained in this
Agreement and (ii) any untrue or alleged untrue statement of a material fact contained in the SEC
Reporis (or any reports filed or fumished by the Company with the SEC hereafier), or arising out
of or relating to any omission or alleged omission to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading.

(i) 27l R STE AR VARG EA MR RAMA, WHANEREANR, &
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3.3

3.6

57
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Waiver, Amendment. Neither this Agreement nor any provisions hereof shall be waived, modified,
changed, discharged or terminated except by an instrument in writing signed by the party against
whom any waiver, modification, change, discharge or termination is sought.

sagh®, 157, W REHPREME2R9FRBHE. BiT. B M

IF, BR3E# Bk SEEwi— AL EEARE.

Section and Other Headings. The section headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

ss&FEMSEHEE. A PrsREEGESZER, FRBERALE
m A B i B B R RO BR

Governing Law: Arbitration. This Agreement shall be govermned by, and construed in accordance with,

the internal laws of the State of New York without regard to the choice of law principles thereof. The
parties hereby irrevocably and unconditionally consent to submit to the exclusive jursdiction of
Shanghai International Arbitration Center for any disputes arising out of or relating to this Agreement
and the transactions contemplated hereby. The number of arbitrators shall be three, mutually
appointed by the parties. The language of arbitration (including documents) will be English. The
decision of the Arbitral Tribunal shall be final and binding.

seiEfERE; ME. FiawaWEENZREENRNBUME, FhiUINEIER
AN EERNE S IR 2 AR TRE. i AT EE A B B & 5N
#F: FEHEEEFEDHEPOEEREA G REL#HTHNZS S 2104, hE R
B34, HUORAEE. BPHIES (BEXH) NitiE. PEFRRaRM,
ab=rESE VIR

Counterparts. This Agreement may be executed in any number of counterparts, each of which when
50 executed and delivered shall be deemed to be an original and all of which together shall be deemed
to be one and the same agreement.

s7AE, KR ANEESHEE, HI—pEAEsENERERILE—H
A, FAEASEALRBRE—HEETH.
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5.8 Notices. All notices and other communications provided for herein shall be in writing and shall be
deemed to have been duly given if delivered personally or sent by registered or certified mail, return
receipt requested, postage prepaid or if delivered by electronic transmission, on the business day of

such delivery if sent by 6:00 p.m. in the time zone of the recipient, or if sent after that time, on the
next succeeding business day:

.8.1 ifto the Purchaser:

The address included on the signature page.

8.2 ifto the Company:

Helport AT Inc.

9171 Towne Center Dr Ste 335 San Diego 92122

Attn: Ethan Devine ; Shen Di

E-Mail: Ethan.devine@helport.ai ; Shendi@helport.ai

58 dA. Athix PR EMSEMEGoUaFAEEEDS, HFERUT A S E SR IELE

t CEESREIEESE, BREE, mamfl, sO@ ks Ean Tk, mETREARE
X M Fesmplikik, Eikn e kM TEH YK, 5T FFem)nikik, Wikiknd &% F—4
fE8 (PLikA s G A E RN B HIEE B A E)

5.8.1 MERIAA: EF P EFENMIL.
5.8.2 WLER A
Helport Al Inc.
9171 Towne Center Dr Ste 335 San Diego 92122
B Hi#H: Ethan.devine@helport.ai; Shendi@helport.ai

5.9 Binding Effect. The provisions of this Agreement shall be binding upon and accrue 1o the benefit of
the parties hereto and their respective heirs, legal representatives, permitted successors and assigns.

59 HRUR. AmitpIEFmion AR EHERAN . EFERAEA. &, £
& B ARaE .

5.10  Entire Agreement. This Agreement (including the Exhibit hereto) constitute the full and entire
understanding and agreement between the parties with respect to the subject matter hereof, and any
other written or oral agreement relating to the subject matter hereof existing between the parties are
expressly canceled.

500 TEWL. It (BFEEDPHE) i AEE F s S nikE a0 s & 3
M &S siE, S Efhf s giE ¥ S mik A+ Bek Ok iR LR R AT .
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5.11  Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction to be inwvalid, illegal, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall in
no way be affected, impaired or invalidated, and the parties hereto shall use their commercially
reasonable efforts to find and employ an alternative means to achieve the same or substantially the
same result as that contemplated by such term, provision, covenant or restriction. It is hereby
stipulated and declared to be the intention of the parties that they would have executed the remaining
terms, provisions, covenants and restrictions without including any of such that may be hereafter
declared invalid, illegal, void or unenforceable.

5.1 A AEIE. mAPHLMER &R, ME. ol REl%EEhmAR AR
FERFEERLH. FE. AT, EEMER, ME, RelREHERFRE
B, #AHEILEEOAS L2RFm. HAREsE. i AR R ER b -4 TR
Nk BN, DINSHHESER 0L, WE. 2ol 5T AR A
BB AERRSER

5.12 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law,
including recovery of damages, the Purchaser and the Company will be entitled to specific
performance under this Agreement. The parties agree that monetary damages may not be adequate
compensation for any loss incurred by reason of any breach of obligations contained in this
Agreement and hereby agree to waive and not to assert in any action for specific performance of any
such obligation the defense that a remedy at law would be adequate.

5.2 #iF. IRARCHADLECAERER FHTERT aFREREE 2%, Wl
AR EEBRUREIL i SR EET. it [ME & sl 22 ] B4 S o ik el
EHM PR LGB K TR BIRE £2, IR A TS B £ nl DU 7 R s W 2 A0 L
FREEEE L PERIFEET.
5.13  Construction. The parties agree that each of them and/or their respective counsel have reviewed

and had an opportunity to revise this Agreement and, therefore, the normal rule of construction to the
effect that any ambiguities are to be resolved against the drafting party shall not be employed in the

interpretation of this Agreement or any amendments thereto.

5.3 B, it ARERAHNEZENBMEE@AHFENL TR B
I, b s Dlxt g 8 A R85 5 8 00 — AR ) Ao T A il el T A0 R
B®.

5.14  Further Assurances: Each party hereto shall from time to time at the request of the other party
hereto do such further acts and execute and deliver such further instruments, deeds and documents as
shall be reasonably required in order to fully perform and carry out the provisions of this Agreement.
The parties hereto agree to act honestly and in good faith in the performance of their respective
obligations hereunder.

504 B—HHGE. W RAR IR ANER, Al taE, #
FIEARERT, XB#—STaiRf#—SNTHE, fufxtt. hituGELRE
R SEHE U BN 7% B b i P L% .
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5.15

5.16

5.17

Waivers. No waiver by any party of any default with respect to any provision, condition or
requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of
any other provisions, condition or requirement hereof and thereof, nor shall any delay or omission of
any party to exercise any right hereunder and thereunder in any manner impair the exercise of any
such right accruing to it thereafter.

505 Hif. iET—AuABAER &R, 4R EROEOTHRIESFRHE
UE R NS, S EMETLE., 240 EkNES. FhiE—AEER
FHE BT AR PR A, A AT 7 GRBETEER AR LiEmRE.

Successors and Assigns. This Agreement may not be assigned by a party hereto without the prior
written consent of the Company or the Purchaser, as applicable, provided, however, that, subject to
federal and state securities laws and as otherwise provided in this Agreement, the Purchaser may
assign its rights and delegate its duties hereunder in whole or in part (1) to a third party acquiring all
or substantially all of its Shares in a private transaction or (ii) to an affiliate, in each case, without the
prior written consent of the Company, after notice duly given by the Purchaser to the Company
provided, that no such assignment or obligation shall affect the obligations of the Purchaser hereunder
and that such assignee agrees in writing to be bound, with respect to the transferred securities, by the
provisions hereof that apply to the Purchaser. The provisions of this Agreement shall inure to the
benefit of and be binding upon the respective permitted successors and assigns of the parties. Nothing
in this Agreement, express or implied, is intended to confer upon any party other than the parties
hereto or their respective successors and assigns any rights, remedies, obligations or liabilities under
or by reason of this Agreement, except as expressly provided in this Agreement.

sa6 R AN, ERARHhiE—ARAEAREMER T, HifE—
F 94 g i i e ik . (B R2AREDHANIES RIFE I i P B R #E s
T,mmAWﬂ%ﬁ&ﬂﬂx%i%ﬁ%ﬁ%&%{ﬂ&&mh&ﬁﬂ%?i%&%ﬂ
Haia Al rRENE=—F® G) WBANTETIEH. ERF—tEmiafBRAT S
Hithz S5t #eo i ARBRE B AEE, BumARSEaaa4ERE~iExM, @il
ﬁﬂ¢$zmmmm¢%AMA%Eﬂx%,E itAHEREZAER T AMART
WeAHFFREF. PR EFEERA T IFaRER R A SHIREN 4R AN ZiEE
- KirinPuAEORBESE S E£RE N TR PR AR E R g & ARSZiERE
SR LA PROERR R, Wtz X &Mk, BRELHAEBHBRE.

Choice of Language. This Agreement is written in English and Chinese. If there is any
inconsistency between the Chinese and English version, the English version shall prevail.

507 EEAE. AR XAD XSS . YPERITE RS A3
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[Signature Pages Follow]
[ FrohgEFi]
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IN WITNESS WHERECF, the undersigned have executed this Agreement as of the date first written
above and agree to be bound by the terms and conditions hereof.

P EFATEBUE—REAAEE R ML, DIRES.

Company:

Helport Al Limited

By:

o
F: = D‘J

Name: Guanghai Li

Title: Chief Executive Officer

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOR THE PURCHASER FOLLOWS]

[An# FErfEET, FuslmAgyri]
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PURCHASER SIGNATURE PAGE TO

SUBSCRIPTION AGREEMENT

U EM AT T

The Purchaser hereby elects to purchase 125,000 Ordinary Shares at a per share price of $4.00
for a total purchase price of $500,000.00.

W ATER EE 00000 T A M L1500 REER , BR4FETT.

Date (NOTE: To be completed by the Purchaser): October 2, 2025
B C¥: BWBARE) : 2025F10H2H.

Youth Spring Limited Company No.. 69396
Name of Purchaser Identification Number Co
AL FF R

By: Jj@,’l v Samoa

77

Name ( ##8 ) : CAIJinghua Jurisdiction of Organization

Title ( 81 ) : Director B PRTERAE 5
Date: October 2, 2025 Address: Vistra Corporate Services Cenfre,
HER: 2025810828 ot  Ground Floor NPF Building,

Beach Road, Apia, Samoa
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Exhibit A
B A
INVESTOR SUITABILITY QUESTIONNAIRE
FOR NON-U.S. INVESTORS AS DEFINED IN RULE 902 OF REGULATION S
R HEREN S
( S&Bloo2snm FAEFE R 7 ¥ )

CONFIDENTIAL
R

Helport Al Limited (the “Company™) will use the responses to this questionnaire to
qualify prospective investors for purposes of federal and state securities laws.

Helport AI Limited (“/A7]”) B EHRL Tt ERO A EER%ERTERITH
WIESE TG .

Please complete, sign, date and return one copy of this questionnaire as soon as possible,
via mail or facsimile, to:

ERIER. £F. BB SIS Eag, EdnsitrasTREE:

E-mail; ethan.devine@helport.ai

"l"%lllﬂfﬁ ethan devins{@helport ai




Name: | Youth Spring Limited

i 4
(EXACT NAME ASIT SHOULD APPEAR ON SECURITIES)
( LREIT 57 LRETAKE )

1. Please indicate the country in which you maintain your principal address and how
long you have maintamed your principal address 1n that country.
FREETRREENEE REEELERE .

Country: Samoa

CES

Duration: Since June 3, 2015

BRm:

Address: Vistra Corporate Services Centre

Ground Floor NPF Building,
Beach Road, Apia, Samoa
it

Email Address: jinghuacai@gmail.com

T jinghuacai(@gmail .com

You agree that the Company may present this questionnaire to such parties as the
Company deems appropriate to establish the availability of exemptions from registration
under federal and state securities laws. You represent that the information furnished in
this questionnaire 1s true and correct and you acknowledge that the Company and its
counsel are relying on the truth and accuracy of such information to comply with federal
and state securities laws. You agree to notify the Company promptly of any changes in
the foregoing information that may occur prior to the investment.

ERE, ArEEENEETSBEXATLIEREARNAERTMMIESET ]
BE)MALLERE . CETEbENEENGEERLYSRERN, BE
HRARRERTSKILE SN A EMEETRAMMESER. BRE, &)
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:IE

Date:

HE:

RIS B Al Re i M E R oltah s Rt i@ R A 1

October 2, 2025

For and on behalf of
Youth Spring Limited

(Signature)
(%4)

CAI Jinghua, Director

Name and title/capacity of signing party
% F BB 4 Cai Jinghua, Director
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1. NON-INDIVIDUAL INVESTORS
WA FARYES

If the investment will be made by more than one affiliated entity, please complete
a copy of this questionnaire for EACH entity.

MEEBEZT—AHE L FiTiRY, AT ALEETHM—nItiHE

‘PLEASE PROVIDE COPIES OF THE FORMATION DOCUMENTS ISSUED
BY THE COUNTRY IN WHICH YOU WERE FORMED.

iR B T E R LR A T Y S B

INITIAL EACH BOX TRUE OR FALSE
B RBAREENUEAIARREFE

Disclosure of Foreign Ownership.

S EATBRE B R

L. True You are an entity orgamized under the laws of a junsdiction
other than those of the United States or any state, territory or
possession of the United States (a "Foreign Entity").

True =2 False

i
fERIFEEREEEEBANNTEEENHMNEEE
SRR RS (— b EEE)
2. True You are a corporation of which, in the aggregate, more than
True & False one-fourth of the capital stock is owned of record or voted
o by Foreign Citizens, Foreign Entities, Foreign Corporations

(as defined below) or Foreign partnerships (as defined
below) (a "Foreign Corporation™)

28




3.

False
True & False
-
=

False
True 5& False
=
|

EE— A aHEBENg 22— RESF e BSrEA
R. SELE. SELT (FAEYL =EEK (F
WE O WBRATF (—4-ShEEW)

You are a general or limited partnership of which any
general or limited partner is a Foreign Citizen, Foreign
Entity, Foreign Govermnment, Foreign Corporation or
Foreign Partnership (as defined below) (a "Foreign
Partnership")

ER—A—RABREK, EPEQT—HRRBREHUA
BO4EAR. SEXE. SEEF. SEAEESMES
th (FREL  (—ASNRAK

You are a representative of, or entity controlled by, any of
the entities listed in items 1 through 3 above.

R ERBmERWAFNERENKEA. HE
HprfshlgxE.

Verification of Status as a Non-“TJ.S. Person” under Regulation S.

sEABIFIEZEALTHE 0B

False You are a partnership or corporation organized or
True B False mcurpc-rated under the laws of the United States.
& ERERZE N HARMK IR kel

False You are an estate of which any executor or administrator is a
True B False U.S. Person. If th: preceding sentence i:s true, but_ the
= executor or administrator who 15 a U.S. Person is a
=

professional fiduciary and (1) there 1s another executor or

administrator who is a non-U.S. Person who has shared or

sole mvestment discretion with respect to the assets of the

estate; and (1) the estate 15 governed by foreign law, you
29




3. False

True ;&= False

A~
=]

4. False
True =& False
5

5. False
True == False
=
H

6. False

True == False

may answer “False.”

EERRRTAREEAZZSAA. WRAAFE,
EREEEMHTAREEAR— LB~ ETAR
(1) BE—4AEZEENHRTANNEEA LG m B3
PR ERRERE:; B ) FRESNEERAE,

W7,

You are a trust of which any trustee 1s a U.S. Person. If the
preceding sentence is true, but the trustee who is a U.S.
Person i1s a professional fiduciary and (i) there is another
trustee who 1s a non-U.S. Person who has shared or sole
investment discretion with respect to the trust assets; and (ii)
no beneficiary of the trust is a U.S. Person, you may answer
“False.”

BARIEARERATHGEL. Rk, B2
SEHENZSTARHLUSEEAR (1) BE—4%43F
ZEENFHALRSMBEREEE=EERE LT,
B ) ZT=RBNEHEEAN, EELE.

You are an agency or branch of a foreign entity located in
the United States.

ERUTERNSREFNCET RS .

You are a non-discretionary or similar account (other than an
estate or trust) held by a dealer or fiduciary for the benefit or
account of a U.S. Person.

GRIFS o ANBM = EHANER AN B )=
FARFE e e Aok (BRrepEkise) .

You are a discretionary account or similar account (other

than an estate or trust) held by a dealer or other fiduciary

organized or incorporated, or (if an individual) resident in

the United States. If the preceding sentence 1s true, but such
30




8.

False

=
True Z& False
v,
(i |

False

True =& False
=
=

False

True =& False

account 1s held by a dealer or other professional fiduciary
organized or incorporated, or resident in the United States
for the benefit or account of a non-U.S. Person, you may
answer “False.”

EEEMEBENITSELANEMMALSERT. okEE
(REASMN) BEEHEFENER LK. RE
Bz, BEE%KANERBENRNIEFSLANER
A, I, R ERNTGTENIEER AR s 2T
=AW, HEEE .

You are a partnership or corporation that was organized
under the laws of any foreign junsdiction by a U.S. Person
principally for the purpose of investing in securities not
registered under the Securities Act not organized or
incorporated. If the preceding sentence 1s true, but you were
organized or incorporated and are owned by accredited
investors (as defined in rle 501(a) of Regulation D) who
are not natural persons, estates or trusts, you may answer
“False.”

ERAZEEAEFOE ERICER T IR IR ZTF
FEEIMMEFRA S URAR . WREARAE, B
BEHAEKRNREE FBRA. EREEHE) AT
UERETZENE (DEBITs01 (a) MERL , BE%

o
H e

You are an employee benefit plan established and
administered in accordance with the law and customary
practices and documentation of a country other than the
United States.

ER LR IFEMNRR A FRRRBEEN FR LM
EHAm T ER.

You are an agency or branch of a U.S. Person located
outside the United States that is (i) operated for valid
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10.

False

=
True 7 False
&

business reasons; (1) engaged 1n the business of insurance or
banking; and (i) subject to substantive nsurance or
banking regulation, respectively, where located.

EREESFEMEEATHREAS S (1) KA
WrFREASZE;, (2) 25EREETIEE; B (3
ZArEM A FR R TmEAE.

You are the International Monetary Fund, the International
Bank for Reconstruchon and Development, the
Inter-American Development Bank, the Asian Development
Bank, the African Development Bank, the United Nations,
or one of their agencies, affiliates or pension plans.

EREEETES, VEBIURRNEERT. EEE
ARBRIT. EMARRT. FMRERIT. KaEE
inE—RRES . XBARGFEITL.




I1. SIGNATURE
WaEpy =F

You agree that the Company may disclose this questionnaire to such parties as the
Company deems appropriate to establish the availability of exemptions from registration
under federal and state securities laws. You represent that the information furnished
this questionnaire is true, complete and correct and you acknowledge that the Company
and its counsel are relyving on the truth and accuracy of such information to comply with
U.S. federal and state securities laws. You agree to notify the Company promptly of any
changes in the foregoing information that may occur prior to the investment.

EEZ, ArnEEs L HERETRAE L ALTLLHERBA R WAERLMMIESET I
BEAMLERECHE. EETELNENHSHGE Ei%ﬁﬁm% B
ﬁ%$£ﬂﬁﬂﬁ$4W%mgﬁaxﬁﬁﬁﬁﬁﬁﬁﬂﬁmﬁﬁé EEE, &
BB ARG B e S M E RIS R B E AT

Name of Entity: Youth Spring Limited

%12& 2k Yﬂuth Spring Limited

CAI Jinghua

Name of Signing Party
%F 75 % CAlJinghua

Director

Title of Signing Party

% FHIAI: Director
Date: October 2, 2025
HE: October 2, 2025
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Exhibit 10.2

THIS SUBSCRIPTION AGREEMENT (THIS “AGREEMENT”) RELATES TO AN OFFER AND
SALE OF SECURITIES IN AN OFFSHORE TRANSACTION TO PERSONS WHO ARE NOT U.S.
PERSONS (AS DEFINED HEREIN) PURSUANT TO REGULATION S (AS DEFINED HEREIN)
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”).

AP FPilr) SmpgeeEAL (RHUPEX) BAMBIEFNEERSEX, H#
MEEE 1933 FIEFEAIETR (IR TR SHH ULBMUTESD .

NONE OF THE SECURITIES TO WHICH THIS SUBSCRIPTION AGREEMENT RELATES
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT, OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR SOLD,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED
HEREIN) EXCEFPT IN ACCORDANCE WITH THE PROVISIONS OF REGULATION S UNDER
THE SECURITIES ACT, PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APFLICABLE
STATE SECURITIES LAWS.

A PARRIEZHFRIRIBIE R BN EE L EIERETA, HRREHTZEEN, HERTREER
EEEREEANRREEAL (WHNFEN) BABHLE, ERHFSIESFE S KHIPFKN,

RIBIESRE T ABEEM AR, SREIERETEMER AT SRR, S TRIEFEEMRERZZ
1Y, BAE LREFER TSN ESREA B IERS

SUBSCRIPTION AGREEMENT
WL

This Agreement 1s dated as of  October 20, 2025 (the “Execution Date™) by and between
Helport Al Limited, a British Virgin Islands company (the “Company™), and  Fulberto Limited a
__limited hability company (the “Purchaser”™).

AT 2025 4 10 A 20 H (“&FH”) B Helport Al Limited, —%Z BVI XA 7]
(LU F#R<“2A®]”) f0_ Fulberto Limited —% BRET AT CAFHRCOAAY) I
o

WITNESSETI:

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to the
provisions of Regulation S (“Regulation S™) promulgated by the U.S. Securities and Exchange Commission
(the “SEC”) under the Securities Act, the Company desires to issue and sell to the Purchaser, and the

1




Purchaser desires to purchase from the Company, securities of the Company as more fully described in this
Agreement (collectively, the “Offering™).

NOW, THEREFORE, in consideration of and subject to the mutual agreements, terms and
conditions herein contained, the receipt and sufficiency of which are hereby acknowledged, the Company
and the Purchaser agree as follows:

ZEUEH
5T, XHTABMEFFNFF AREBEFRETREEFEZ ST RS (LU RS
27) WY S PRI (BUTRIARS #4617 , AFSLEARITHAEAHERD BT CHE
TRAIHER) AFIE S, A AT EMATIN TAZATIES: (DUF RIFRSHL)
P, AREEIFSZR T AR T el SRIRE ML, SRR AE (AEIFAN A S
REICRI L, SRR AR TE ), AR ARE

1. PURCHASE AND SALE OF CLASS A ORDINARY SHARES, AND RELEVANT RIGHTS

1. EIREIE LS, AR

1.1 Purchase and Sale of Ordinary Shares. Subject to the terms and conditions set forth herein,
the Company is offering to the Purchaser the number of ordinary shares of the Company, par value
US$0.0001 per share (each, an “Ordinary Share™, and collectively, the “Ordinary Shares™ or “Shares™), set
forth on the signature page herem, for a total purchase price of §  1,000,000.00  (the “Purchase Price™).

L1 SRR A, S T PRSI, AFIEAM G HEE—E
BRI TES0.0001 SLTTAYA T B (DUFAR <@, B “iemi”) . Mkl Ay
HER B B E LA DRI I Sl LA 1000000 E5C (2
FRA“M AN ™) -

1.2 Closing. The closing of the transactions contemplated hereby (the “Closing™) shall take
place on __ October 20, 2025 or such other date the Company and the Purchaser may agree upon in
writing (such date and time being called the “Closing Date ™).

(a) At the Closing, subject to Section 2 below, the Purchaser shall pay the Purchase
Price by wire transfer of immediately available funds to a bank account of Helport as specified by
the Company. All such wire transfer remitted to the Company shall be accompanied by information
identifying the Purchaser, the subscription, the Purchaser’s corporate identification number and
address; and

(b) At the Closing, the Company shall issue the Shares to the Purchaser and update
the Company’s register of members to reflect the issuance of the Shares to the Purchaser.

1.2 ZEL AP TRZE SRz ] (DU Er) M 2025 45 10 H 20 H
i@ﬂ%uwmﬁk%ﬁﬂiﬁﬁﬁ;{mﬁﬂﬁ HT (FERZEY B HIFOE ()RR A8l 3 #1)




(a)  (EAZHES, ZHIFTFICAERR 2, AT AR BURTTHRIC U 2 AN R0 5
& XATEIA T ER Helport #TI 7, IXEETEA TR I SFHE FHCE B S A AIG A
WIRTRDL, AW ARISE —+E (8 AR Fuiat,

(b)y  AEAZBIN, AF RN A RITIRAT, I RUE A SR AR A AT DL
B BEEAI A RTT.

1.3 Demand Registration Right. After the Closing, the Purchaser shall be entitled to a demand
registration with respect to the Shares on one occasion and such demand registration right shall
terminate on the 6-month anniversary of the Execution Date. In the event that such demand
registration right 1s exercised, the Company shall prepare, and, as soon as practicable, file with the
SEC a registration statement on Form F-1 or F-3 under the Securities Act of 1933 (the “Registration
Statement™) covering the resale of all of the Shares being purchased hereunder. The Company
shall use its reasonable best efforts to have the Registration Statement declared effective by the
SEC as soon as practicable.

13 ZESRIEMRA. fEeBIzfE, A AN AR ZE R AT RS T — TN, ZEsR
EMAIERI N T5F H G 6 DHI 2L, A ZEREMBRIEATEE, AFNRE (1933 4
EFREED ?&%%R’I%ﬁj%lﬂﬁi%iiikﬁf F-1 8¢ F-3 FARRVEMAEH (ST RFRE
A7), SRRSO PR e RO EEE, AFNRKRKEESES, (R
TEM A R AT TR L T R I%%fﬁ%lﬁi%‘:ﬁa ZZ= A I HE AR

1.4 Right of First Refusal. Subject to applicable securities laws, within 365 days after the Closing,
the Purchaser shall have the nrevocable right of first refusal to participate in any equity financing
(a “Subsequent Financing”) undertaken by the Company, including any public or private offering
of equity, equity-linked, or debt securities, on the most favorable terms, conditions, and price
provided for any other investors in the Subsequent Financing. The Purchaser shall have the right,
but not the obligation, to subscribe for up to $2,000,000.00 worth of the securities issued in such
Subsequent Financing.

1.4 Z 5 RFGHINE], EETERIEREHINTAME T, BZHIz Rl 365 AR, AA

A AN AR A A AR, TR e AR B 1 A P B R R AR R AR SRR A
%, Z5AFHATREMEAE S (Feomet”) | iR EMAFFEALERIIRAL, BAE
PR SRR AT, A AEAL (BEX55) AWz SEml 51 P 2 1T HHE -~ i xL 2,000,000
ETTHTIES,

2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

2

ATRIFBFI{RIE

The Company represents and warrants to the Purchaser that:
AT AN ABRRFOERIE

2.1 The Company is duly incorporated m the British Virgin Islands and is validly existing in

good standing under the laws of the British Virgin Islands. The Company and each of its direct and indirect




subsidiaries that have been consolidated with the Company in its audited financial statements for the year
ended June 30, 2024 or any such entity subsequently acquired (each, a ““Subsidiary”, and collectively, the
“Subsidiaries™) are not in violation of any of the provisions of their respective articles of incorporation, by-
laws or other organizational or charter documents, each as amended where applicable (the “Internal
Documents™). Each of the Company and Subsidiaries is qualified to transact business as a foreign
corporation and is in good standing under the laws of each jurisdiction where the location of its respective
properties or the conduct of its respective business makes such qualification necessary, except where the
failure to be so qualified would not have a material adverse effect on the business, assets, liabilities, results
of operations, condition (financial or otherwise), properties or prospects of the Company on a consolidated
basis.

2.1 AFITE BVI{K{ER L HE BVLIEE TS EEEFA REMEERErE. AFK
F— S E TR 2024 47 6 A 30 B4 R BOF BRI M 55 IR FEAIEE 12 7] fnlA]
HETAE, BE N —MEEEEIFEE (B—MA—DTFAFY) |, BREERNE
1% BRIATFIEI I, AT ERR A 4 2R el B 28 S0 R AT RER E it (& 1T A 28 ek
(FRANERSTH) e &k, AR REMET— NP ATTERS M E BT A
HIEEX NEER S ERRIEANEAFHITAE A RINEEREME, T —LERE
X, MNEATIFREERLXMEAN AL EEN RS EN S IREEF00E_EXATN
mkT A, B, fAfh, @5 5ER. B (S | Mg T msAER AR

R

22 Each of the Company and Subsidiaries has all power and authority to conduct its business
as presently conducted and as proposed to be conducted as described in the SEC Reports (as defined herein).
The Company has all power and authority to (1) enter into and perform its obligations under this Agreement
and (ii) issue, sell and deliver the Shares. The execution and delivery of this Agreement and the issuance,
sale and delivery of the Shares have been duly authorized by all necessary corporate action. Once executed
and delivered, this Agreement will constitute the valid and binding obligations of the Company, enforceable
against the Company in accordance with its terms, except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating
to or affecting creditors’ rights generally, including the effect of statutory and other laws regarding
fraudulent conveyances and preferential transfers, and except that no representation is made herein
regarding the enforceability of the Company’s obligations to provide indemnification and contribution
remedies under the securities laws and subject to the limitations imposed by general equitable principles
(regardless of whether such enforceability 1s considered in a proceeding at law or in equity).

2.2 AR R Hem— - R A AU Fods A SLET L B Al EAE (T FilE A2
wiE (WEHBFE) FRERFETIIR AT A, AFHE SRR AL ()
LT ITAMBCTRI S ; Lk Gi) &7, HEFfEERE, AieyE8E migirll
REZEARIT, HEMESHEEd T L ERARTTEERN,. —B8EIFEL, K
W BCRHECN T-ARIARENE AR AT L5, RS ESBRST™, fFi, &EH, i
WA el H AT R AR R, 5 BB BRI 5% sl o HOG R M A iR AR
PR, el E AR R B A L SE R LA A IS I s A B R, (B el A i s ik
A RAY A FIHE FRAE 2R BN S M T — et i e S0 T U A R A S3E 77 Mz A 2o PR 3L 55 w]
PATHE OB — AT TR R R TR T i)




2.3 The Shares will be duly and validly issued, fully paid and non-assessable, and free from all
taxes or liens with respect to the issuance thereof and shall not be subject to preemptive rights, rights of
first refusal and/or other similar rights of shareholders of the Company and/or any other person.

2.3 BB RSEAHCRITRY., SRBESEA gy, HEaPTa AT A R
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2.4 No action, suit or proceeding by or before any court or governmental agency, authority or
body or any arbitrator involving the Company or its property is pending or, to the best knowledge of the
Company, threatened that (1) could reasonably be expected to have a material adverse effect on the
performance of this Agreement by the Company or the consummation of any of the transactions
contemplated hereby or thereby, and/or (i1) could reasonably be expected to have a material adverse effect
on the Company’s operations.

2.4 TAEEEAAIFIA T B A KA, RRBYBEA FIEERYTEE N PTRESH R 24
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2.5 The Company is not (1) in material violation or material default of any provision of its
Internal Documents; (i1) in default or material violation of the terms of any indenture, contract, lease,
mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant
or instrument to which it is a party or bound or to which its property 1s subject; and/or (ii1) in default or
material violation of any statute, law, rule, regulation, judgment, order or decree applicable to the Company
of any court, regulatory body, administrative agency, governmental body, arbitrator or other authority
having jurisdiction over the Company or any of its properties, as applicable.
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2.6 Assuming the accuracy of the Purchaser’s representations and warranties set forth in this
Agreement, the Company is not required (1) to register the offer and sale of the Shares to the Purchaser in
the manner contemplated herein under the Securities Act, or (i) to obtain any consent, waiver, authorization
or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local
or other governmental authority, sclf-regulatory organization (including The Nasdaq Stock Market LI.C)
or other person in connection with the execution, delivery and performance of this Agreement, except that,
if required by the Nasdaq Listing Rules, the Company will submit a Listing of Additional Shares
Notification Form to Nasdaq in connection with the transactions contemplated hereby.
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27 The execution and delivery of this Agreement does not, and the consummation of the
transactions contemplated hereby will not, conflict with, or result in any violation of, or default under (with
or without notice or lapse of time, or both), or give rise to a right of termination, cancellation or acceleration
of any obligation or to a loss of a material benefit under any provision of any mortgage, indenture, lease or
other agreement or instrument, permit, concession, franchise, license, judgment, order, decree, statute, law,
ordinance, rule or regulation applicable to the Company or its properties or assets. Neither the execution
and delivery of this Agreement by the Company, nor the consummation of the transaction contemplated
hereby, will result in the imposition of any security interest upon the Shares.

2.7 A ILEIRE B FIRIE R AR AR TR Z 5 T2 EA T o S A
st = RIGRAE, BidR, MBS RS S RESm R LR, WA, FFvrfl SR R, 3
g B, ML B EEAIRRZE, WG xRS (it S ER ek
el b} EHERE, B ARA) ESUE(EMT X HAE L, TUHEONE, BOERERAmITE, &
PP B FRIA DR AR A P BB TR ZZ BT 2 T B A R AR O AU

2.8 Securities Compliance and Restricted Shares. All Shares are restricted securities as defined
mn Rule 144 promulgated under the Securities Act.

2.8 PO UL FFERIIE L R 52 (RN EE,  FT A I ZE R DR IE I SR R AT RIS 144 25
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29 No General Solicitation. Neither the Company nor any person acting on behalf of the

Company has offered or sold any of the Shares by any form of general solicitation or general advertising
(within the meaning of Regulation D).
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2.10  Certain Fees. Brokers fees, finder’s fees or financial advisory fees or commissions may be
payable by the Company with respect to the transactions contemplated by this Agreement. The Purchaser
shall have no obligation with respect to any fees or with respect to any claims made by or on behalf of other
persons for fees of a type contemplated in this section that may be due in connection with the transactions
contemplated by this Agreement.
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2.11  As of their respective dates, all reports and registration statements (the “SEC Reports™)

filed or furnished by the Company with the SEC complied in all material respects with the requirements of
the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the




rules and regulations of the SEC promulgated therecunder, and none of the SEC Reports, when filed,
contained any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading. The financial statements of the Company included in the SEC Reports comply
in all material respects with applicable accounting requirements and the rules and regulations of the SEC
with respect thereto as in effect at the time of filing and fairly present in all material respects the financial
position of the Company as of and for the dates thereof and the results of operations and cash flows for the
periods then ended, subject, in the case of unaudited statements, to normal, year-end audit adjustments. To
the knowledge of the Company, there are no material outstanding or unresolved comments in comment
letters from the staff of the Division of Corporation Finance of the SEC with respect to any of the SEC
Reports as of the date hercof.
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212 The Company’s Ordinary Shares (other than the Ordinary Shares to be purchased under
this Agreement) are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on
the Nasdaq Capital Market under the symbol “HPAL” There is no suit, action, proceeding, or investigation
pending or, to the knowledge of the Company, threatened agamst the Company by the Nasdaq Capital
Market or the SEC with respect to any intention by such entity to deregister the Ordinary Shares or prohibit
or terminate the listing of the Ordinary Shares on the Nasdaq Capital Market. The Company has taken no
action that i1s designed to terminate the registration of the Ordinary Shares under the Exchange Act.

2.12 AFINEBAAEIRUERE 12 (b) FTRE, FEAMERARRS EfiZs,
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2.13  The Company is not, and immediately after the Closing, will not be, (i) an “investment

company”’ within the meaning of the Investment Company Act of 1940, as amended or (i1) a Passive Foreign
Investment Company, as defined in Section 1297(a) of the U.S. Internal Revenue Code.

213 ATFIIIET R, HBAERE G, T2A () 1940F &R FATIERE R HMETZEE L
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3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

3 NEARIBRRFfRIE

The Purchaser hereby represents and warrants to the Company as follows:
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3.1 Organization. The Purchaser 1s a limited lability company duly formed, validly existing and
in good standing under the laws of its jurisdiction with full right, or similar power and authority
to enter into and to consummate the transactions contemplated by this Agreement and
otherwise to carry out its obligations hereunder and thereunder.

3.1 AL WG ACAEHEE X WIEEIRO AR IRITEA R, HME e iEm s 5
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3.2 Authority. The Purchaser has the requisite power and authority to enter into and perform this
Agreement and to purchase the Shares being offered to it hereunder. The execution, delivery
and performance of this Agreement by the Purchaser and the consummation by it of the
transactions contemplated hereby and thereby have been duly authorized by all necessary
company actions, and no further consent or authorization of the Purchaser or its members or
managers, as the case may be, is required. This Agreement has been duly authorized, executed
and delivered by the Purchaser and constitutes, or shall constitute when executed and delivered,
avalid and binding obligation of the Purchaser enforceable against the Purchaser in accordance
with the terms hereof.
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WECHIRITEAFITAGERTZIRN, THRERHAGASHESR2, RS, SN,

A A BE AL D RIB M FEE SR, A B S ETRIEN, BB G A A,

I BB B TR T T 22 A N R B AT 25N 55, PRI H AR A
NPT

3.3 Purchase Entirely for Own Account. This Agreement is made with the Purchaser in reliance
upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of
this Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser
will be acquired for investment for the Purchaser’s own account, not as a nominee or agent,
and not with a view to the resale or distribution of any part thereof, and that the Purchaser has
no present intention of selling, granting any participation in, or otherwise distributing the same.
By executing this Agreement, the Purchaser further represents that the Purchaser does not
presently have any contract, undertaking, agreement or arrangement with any Person to sell,
transfer or grant participations to such Person or to any third Person, with respect to any of the
Shares.
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3.4 Experience of the Purchaser. The Purchaser, either alone or together with its representatives,
has such knowledge, sophistication and experience in business and financial matters so as to
be capable of evaluating the merits and risks of the prospective investment in the Shares, and
has so evaluated the merits and risks of such investment.

3.4 WIBAZE NG A R SE A A, T R RO L et iE,
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3.5 Ability to Bear Risk. The Purchaser understands and agrees that purchase of the Shares is a
high-risk investment and the Purchaser is able to afford and bear an investment in a speculative
venture having the risks and objectives of the Company, including a risk of total loss of such
investment. The Purchaser must bear the substantial economic risks of the investment in the
Shares indefinitely because none of the Shares may be sold, hypothecated or otherwise
disposed of unless subsequently registered under the Securities Act and applicable state
securities laws or an exemption from such registration(s) arc available. The Purchaser
represents that it 1s able to bear the economic risk of an investment in the Shares and 1s able to
afford a complete loss of such investment.

3.5 KB AdHRE D, AW ANERAR (R BT AR ZE RO S B MR i s, Ay
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3.6 Disclosure of Information. The Purchaser has been given access to full and complete
information regarding the Company and has utilized such access to the Purchaser’s satisfaction
for the purpose of obtaining such information regarding the Company as the Purchaser has
reasonably requested. In particular, the Purchaser: (1) has received and thoroughly read and
evaluated all the disclosures contained in this Agreement; and (i1) has been given a reasonable
opportunity to review such documents as the Purchaser has requested and to ask questions of,
and to receive answers from, representatives of the Company concerning the terms and
conditions of the Shares and the business and affairs of the Company and to obtain any
additional information concerning the Company’s business to the extent reasonably available
so as to understand more fully the nature of this investment and to verify the accuracy of the
information supplied. The Purchaser is satisfied that it has received adequate mformation with
respect to all matters which he/she/it considers material to its decision to make this investment.
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3.7 No other documents. In evaluating the suitability of an investment in the Shares, the Purchaser
has not relied upon any representation or other information (oral or written) other than the SEC
Reports or as stated in this Agreement.

3.7 L HAM ST, fEPHERATIRERIE SN, BRTIERSRE, AMAFRIK
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3.8 Use of Purchase Price. The Purchaser understands, acknowledges and agrees that management

of the Company shall have sole and absolute discretion concerning the use of the Purchase
Price as well as the timing of such use.
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3.9 Restricted Securities. The Purchaser understands that the Shares have not been registered under
the Securities Act. The transaction contemplated herein is by reason of a specific exemption
from the registration provisions of the Securities Act, which depends upon, among other things,
the bona fide nature of the investment intent and the accuracy of the Purchaser’s representations
as expressed herein. The Purchaser understands that the Shares are “restricted securities” under
applicable U.S. federal and state securities laws and that, pursuant to these laws, the Purchaser
must hold the Shares indefinitely unless they are registered with the SEC and qualified by state
authorities, or an exemption from such registration and qualification requirements is available.
The Purchaser acknowledges that the Company has no obligation to register or qualify the
Shares, except as provided in Section 1.3 herecof. The Purchaser further acknowledges that if
an exemption from registration or qualification is available, it may be conditioned on various
requirements including, but not limited to, the time and manner of sale, the holding period for
the Shares, and on requirements relating to the Company that are outside of the Purchaser’s
control, and which the Company is under no obligation and may not be able to satisty.
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3.10  No General Solicitation. The Purchaser is not purchasing the Shares as a result of any
advertisement, article, notice or other communication regarding the Shares published in any
newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or any other general solicitation or general advertisement.
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3.11  Residence. The Purchaser is presently a bona fide resident of the country represented on
the signature page hereof and has no present intention of becoming a resident of any other state,
country, or jurisdiction, and the address and Social Security Number/National Insurance
Number (or other applicable number) or Employer Identification Number/Corporate Tax
Reference Number (or other applicable number) set forth on the signature page hereof are the
Purchaser’s true and correct residential or business address and Social Security
Number/National Insurance Number (or other applicable number) or Employer Identification
Number/Corporate Tax Reference Number (or other applicable number).
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3.12  The Purchaser has been independently advised as to the restrictions with respect to trading
the Shares and with respect to the resale restrictions imposed by applicable securities laws,
confirms that no representation has been made to it by or on behalf of the Company with respect
thereto, acknowledges the risks relating to an investment therein and of the fact that it may not
be able to resell the Shares except in accordance with limited exemptions under applicable
securities legislation and regulatory policy until expiry of the applicable restriction period and
compliance with the other requirements of applicable law, or that the Shares are registered
under the Securities Act and in compliance with the other requirements of applicable laws, that
the Purchaser (or others for whom it is contracting hereunder) is solely responsible to find out
what these restrictions are and the Purchaser is solely responsible (and neither the Company is
not in any way responsible) for compliance with applicable resale restrictions and the Purchaser
is aware that it may not be able to resell the Shares except in accordance with limited
exemptions under applicable securities laws, or that the Shares are registered under the
Securities Act, and it agrees that any certificates representing the Shares may bear a legend
indicating that the resale of such securities is restricted.
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3.13  The Company may complete additional financings, including project financing, in the
future in order to develop the business of the Company and to fund its ongoing development;
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there i1s no assurance that such financings or project financings will be available and, if
available, on reasonable terms; failure to obtain sufficient additional funds by way of debt or
equity financings or through joint ventures will prevent the continued development of the
business of the Company and any such future financings may have a dilutive effect on current
security holders, including the Purchaser.

3.13 2 A ATREFERE SR 9 1 R 44 Wb 35 A L IR FE AT 1Y R R SR (R B e b AT A R
BAETHE AR AOUEZFERRERTE RS, NRAE, 2F =0T W
Tl TR B B SRR B B R B 0 AR R M BB S B , RERe ARSS B
Bk ke, TISMEATIXEEFIRREL DI A BE S A DR RS AT A1 B P AE R AN, BAE AN
Ao

3.14  The Purchaser is solely responsible (and the Company is not responsible in any way) for
compliance with all applicable hold periods and resale restrictions under which the Shares are
subject.
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3.15  The Purchaser understands that the purchase of the Shares is a highly speculative
investment and that an investment in the Shares 1s suitable only for sophisticated investors and
requires the financial ability and willingness to accept the possibility of the loss of all or
substantially all of such investment as well as the risks and lack of liquidity inherent in an
investment in the Shares.
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3.16  Confidential Information. The Purchaser agrees that the Purchaser and its employees,
agents and representatives will keep confidential and will not disclose, divulge or use (other
than for purposes of monitoring its investment in the Company) any confidential information
which the Purchaser may obtain from the Company pursuant to financial statements, reports
and other materials submitted by the Company to the Purchaser pursuant to this Agreement,
unless such information is (i) known to the public through no fault of the Purchaser or his or
its employees or representatives; (i1) becomes part of the public domain other than by a breach
of this Agreement; (ii1) becomes known by the action of a third party not in breach of a duty of
confidence; or (1v) 1s required to be disclosed to a third party pursuant to any applicable law,
government resolution, or decision of any court or tribunal of competent jurisdiction; provided,
however, that the Purchaser may disclose such information (1) to its attorneys, accountants and
other professionals in connection with their representation of the Purchaser in connection with
the Purchaser’s investment in the Company, (i1) to any prospective permitted transferee of the
Securities, or (iii) to any general partner or affiliate of the Purchaser, so long as the prospective
transferee agrees to be bound by the provisions of this section.
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3.17  Regulation S Exemption. The Purchaser acknowledges and agrees that none of the Shares
have been registered under the Securities Act, or under any state securities or "blue sky" laws
of any state of the United States, and are being offered only in a transaction not involving any
public offering within the meaning of the Securities Act, and, unless so registered, may not be
offered or sold in the United States or to U.S. Persons (as defined herein), except pursuant to
an effective registration statement under the Securities Act, or pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the Securities Act, and in each
case only in accordance with applicable state and federal securities laws. The Purchaser
understands that the Shares are being offered and sold to him, her or it in reliance on an
exemption from the registration requirements of United States federal and state securities laws
under Regulation S promulgated under the Securities Act and that the Company is relying upon
the truth and accuracy of the representations, warranties, agreements, acknowledgments and
understandings of the Purchaser set forth heremn in order to determine the applicability of such
exemptions and the suitability of the Purchaser to acquire the Shares. In this regard, the
Purchaser represents, warrants and agrees that:
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(i) The Purchaser is not a U.S. Person and is not an affiliate (as defined in Rule 501(b) under
the Securities Act) of the Company and is not acquiring the Shares for the account or benefit of a
U.S. Person. A “U.S. Person” means any one of the following:

(1) A AFEEE AL, hIEATRIREAL GREEIESEE 501 (b) &F#HAEN) ., Hik
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(A) any natural person resident in the United States of America;
(A) FEITERE R B R AJER |
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(B)

©)

(D)

(E)

(F)

(€)

(H)

any partnership, limited liability company, corporation or other
entity organized or incorporated under the laws of the United
States of America;

(B) BT EEEEAL SRR IMEME R, AIRITEA
5], A E]ECE AL

any estate of which any executor or administrator is a U.S. Person;
(C) DA A Fg3h 47 A 8 B B BOFE (T T

any trust of which any trustee is a U.S. Person;

(D) ZFE N REE E A LRUEMEFE ;

any agency or branch of a foreign entity located in the United
States of America;

(E) fEAIAL T3 E RS E AL RIARELA S0 32

any non-discretionary account or similar account (other than an
estate or trust) held by a dealer or other fiduciary for the benefit or
account of a U.S. person;

(F) (B0 ABRHASFEASARY, J93RBE A LRIRITRAT
MFEEBCE IR P BRI P (BRI =5

any discretionary account or similar account (other than an estate
or trust) held by a dealer or other fiduciary organized, incorporated
or (if an individual) resident in the United States of America; and

(G) AR L NELHMZFEAN L, HRRIEE (R A)
fE AR R ESULERIK P a8k B (BRT M85

any partnership, company, corporation or other entity if:
(ID) (L Eikdl, AR, AFSFEMEE, nRHE

(1) organized or incorporated under the laws of any foreign
jurisdiction; and
(1) BT Aot E B AR AR ST el 1A ;

(2) formed by a U.S. person principally for the purpose of
mvesting in securities not registered under the Securities
Act, unless 1t 1s organized or incorporated, and owned,
by accredited investors (as defined in Rule 501(a) under
the Securities Act) who are not natural persons, estates or
trusts.

(2) 3= E A+ PUE BT i 5 AR R IR 25y 2
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BrY, ERIEEHIEBARAN, MaEEmEns
PR EE (IRIEUEZRES 501 (a) 263K WIZEd
HRRELIA .

(i1) At the time of the origination of contact concerning this Agreement and the date of the
execution and delivery of this Agreement, the Purchaser was outside of the United States.

(i1) P BOT 2ava B AN 8 A Fob iRy 22 4 A B, AR ATEE EEEA,

(111) The Purchaser realizes that the basis for the exemption may not be present if,
notwithstanding such representations, the Purchaser has in mind merely acquiring the Shares for a
fixed or determinable period in the future, or for a market rise, or for sale if the market does not
rise. The Purchaser does not have any such intention.

(ii) A A TR, REEHEREE, (BnF A AR E AR — T B A E
fe2E. BOATE Lk, BOMERIZAR LEROIIEL THE, NERAEKEE rTee-~FE. Al
NEF LR EE,

(1v) The Purchaser will not, during the period commencing on the date of issuance of the
Shares and ending six months after such date (the “Restricted Period™), offer, sell, pledge or
otherwise transfer the Shares in the United States, or to a 11.S. Person for the account or for the
benefit of a U.S. Person, unless such Shares have been registered for resale pursuant to the
Securities Act, or otherwise in a manner that is not in compliance with Regulation S.

(iv) AT 2AEA RITIRERBIESG 6 MHHIEA CSZIRRBIRT) A, EXRE#TE
ERoEy, & RS ARKLL, BOVER A LRI ERmEELE (RERENRLL
EARIEFETIEM) |, SCCMEIHATEST S &K@y TEey, HE, mifds s
Bt

(v) The Purchaser will, after expiration of the Restricted Period, offer, sell, pledge or
otherwise transfer the Shares only pursuant to registration under the Securities Act or an available
exemption therefrom and, in accordance with all applicable state and foreign securities laws.

(v) A IR E S, RIEEFEPAE E s SR &k, kR
SERRNAENE LS, HE. FimsE iR,

(vi) The Purchaser was not in the United States engaged in, and prior to the expiration of the
Restricted Period will not engage in, any short selling of or any hedging transaction with respect to
the Shares, including without limitation, any put, call or other option transaction, option writing or

equity swap.

(vi) TEX RHIAREGFE, AW AKRTERE 2 5T SN 3 22 88 (AT 0 TR ZEA )
225, CEEARRT, EFEER, FERESEMEAE, Bt EaSUkiE &,

(vit) Neither the Purchaser nor or any person acting on his or her behalf has engaged, nor
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will engage, in any directed selling efforts to a U.S. Person with respect to the Shares and the
Purchaser and any person acting on his or her behalf have complied and will comply with the
“offering restrictions™ requirements of Regulation S under the Securities Act.

(vi) I AR AL S 5608 2 SEEEE R EH E4 a2 E A+
BTy, HIA AFHEMTES AR AL BT HFRETIE AT S SR FIRT< B BRI

(vii1) The transactions contemplated by this Agreement have not been pre-arranged with a
buyer located in the United States or with a U.S. Person, and are not part of a plan or scheme to
evade the registration requirements of the Securities Act.

(viid) AEPBGETRIN 225 R SAERER N L ZER S R E ATtk WIEHEEESRL
EMER ST =PRI —887,

(1x) Neither the Purchaser nor any person acting on his or her behalf has undertaken or carried
out any activity for the purpose of, or that could reasonably be expected to have the effect of,
conditioning the market in the United States, its territories or possessions, for any of the
Shares. The Purchaser agrees not to cause any advertisement of the Shares to be published in any
newspaper or periodical or posted in any public place and not to 1ssuc any circular relating to the
Shares, except such advertisements that include the statements required by Regulation S under the
Securities Act, and only offshore and not in the U.S. or its territories, and only in compliance with
any local applicable securities laws.

(ix) AN BT RN HARERA A LR TECR BT TR FTe & B U M= E R
e, HARHOR A1 T v, A AR B AR o8 T IR ZERY) & tHELE SR 4Rk & B Hlak
BEAEMIAIGETRN, NRITEACTIRENRE, RE)EOEIERE S FFITHIK
W, HEMTEFEANEEESEN L, B EEE e i rDE AR IR,

(x) The Purchaser has carefully reviewed and completed the investor questionnaire annexed
hereto as Exhibit A.

(x) WA EfFA S [ FnTa K fitof A PRIEEE A R 2

3.18  No Advertisements or Direct Selling Effort. The Purchaser is not subscribing for the
Shares as a result of or subsequent to any advertisement, article, notice or other communication
published in any newspaper, magazine, or similar media or broadcast over television or radio
or via the Internet, or presented at any seminar or meeting. The Purchaser has not acquired the
Shares as a result of, and will not itself engage in, any “directed selling efforts” (as defined in
Regulation S) in the United States in respect of any of the Shares which would include any
activities undertaken for the purpose of, or that could reasonably be expected to have the effect
of, conditioning the market in the United States for the resale of any of the Shares; provided,
however, that the Purchaser may sell or otherwise dispose of any of the Shares pursuant to
registration of any of the Shares pursuant to the Sccurities Act and any applicable state
securities laws or under an exemption from such registration requirements and as otherwise
provided herein.
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Msﬁmfiﬁpﬁm% W AR A TEEE) S, U, BB R EAIRER, 2R
w5, BT LA (A B T B LB B B I B A (AT T2 Bl A He i A i A5 3 2
JEANREE, AW AR IR T, HEART &2, HAEREEN A TEEE
& (LSHFPIFE ) , SRR E R E M THY P& B R0 22 E i i 0
73 s ABEME, A AR CUR I IR E R AR IO UE 7 15 T RYBR SLAE T B T M AUE R

ER BN B AT R E X B St T M B B AL

3.19  Economic Considerations. The Purchaser is not relying on the Company, or its affiliates
or agents with respect to economic considerations involved in this investment. The Purchaser
has relied solely on his or her own advisors.

3.19 5T HFE, A ARERRHTA R e HOCHR BCMRER SIS T B P el iR 2 5P I 3, 1A
Wiy A AR T FL

3.20  Compliance with Laws. Any resale of the Shares during the ““distribution compliance
period™ as defined in Rule 902(f) to Regulation S shall only be made in compliance with
exemptions from registration afforded by Regulation S. Further, any such sale of the Shares in
any jurisdiction outside of the United States will be made in compliance with the securities
laws of such jurisdiction. The Purchaser will not offer to sell or sell the Shares in any
jurisdiction unless the Purchaser obtains all required consents, if any.

3.20 BSTIEAE, (TARYE S KT 902 () FRARTERITA I W EEEMN B E LI EE
8 S & T M Es e 2k kAT k1T, WH, {EflHZR7EIEE B i Hip HE T g e e
s, A AR RETER(TE 5 HiUR (I B Bl (IR, FRIEWIG AGRGFTH
ERMEE (EA) .

LEGENDS, ETC.

[4=

4.1 Legends. Each certificate representing the Shares, if any, shall be endorsed with the
following legends, m addition to any other legend required to be placed thereon by applicable federal or
state securitics laws:

4.1 a5, A FEIEZEATIER VA& SLT A AR EE S, FIEABH NIRRT
TERINRE

“THESE SECURITIES ARE BEING OFFERED TO INVESTORS WHO ARE NOT U.S. PERSONS (AS
DEFINED IN REGULATION S UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“THE
SECURITIES ACT”)) AND WITHOUT REGISTRATION WITH THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT IN RELIANCE UPON
REGULATION S PROMULGATED UNDER THE SECURITIES ACT.”

“ZiEFENmARE AL (BEEEZLEE 1933 FiEE (NE3RE") KRELESR)
B, ZIEFRIEIERE S #PRTEEEIEF 2B TR T, 7

“TRANSFER OF THESE SECURITIES IS PROHIBITED, EXCEPT IN ACCORDANCE WITH THE
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PROVISIONS OF REGULATION S PROMULGATED UNDER THE SECURITIES ACT, PURSUANT
TO REGISTRATION UNDER ‘ITIE SECURITIES ACT, OR PURSUANT TO AVAILABLE
EXEMPTION IFROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE CONDUCTED
UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.”

“FRIEFEIULFEE S FP *Eﬁ%‘ﬁ%‘rﬁi&ﬂﬁﬂﬁ? AR PE W BT B e, SRR LR
o PRIFFFEIUEFIENE, EIHTH RS,

4.2 Company’s Refusal to Register Transfer of Shares. The Company shall refuse to register
any transfer of the Shares not made in accordance with (i) the provisions of Regulation S, (i1) pursuant to
an cffective registration statement filed under the Securities Act, or (iil) pursuant to an available exemption
from the registration requirements of the Securities Act.

4.2 ISFIRA RO IREE R A TG IUR AR, AR SR H IR ER LTS ¢ ()
ZEALS S FPIEIHIAETH o G) ZF LRRIEIESRE T T 12200 R0 it 75 e
17 Gil) 28 LA S UEZRE PR R e e,

MISCELLANEOUS

Jun

5 Hofih

5.1 Fees and Expenses. Except as expressly set forth in this Agreement to the contrary, each party
shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if any,
and all other expenses incurred by such party incident to the negotiation, preparation, execution,
delivery and performance of this Agreement.

51 RASER, BRI P AHBENAERME, MUE— GBS
A, N, 2T R A SR, DU S BRERRTHCE), R, BF,
AR TR Kt 1252

5.2 Representations and Warranties. The representations and warranties of the Company and the
Purchaser shall survive the Closing and delivery of the Shares.

5.2 Bl SERUE, 23 FIFIA Y ABRRE S PR IE 1L 228 Fofs e 224 e (R 2%

5.3 Indemnification.
5.3 #pME

(1) The Purchaser agrees to indemnify and hold harmless the Company and each director, officer
or agent thereof from and against any and all losses, damages, liabilities and expenses arising out
of or in connection with any breach of, or inaccuracy in, any representation or warranty of the
undersigned, whether contained in this Agreement or otherwise.

(1) AT TR PP RYE S 2 FH R R R Bl ARAE BT HE A T T AR

Pk, Bid. SR, AWARBEMZHFIRARRREES, THARSCEARIR
£

(11) The Company shall indemnify and hold harmless the Purchaser, its officers, agents and
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employees, each person who controls the Purchaser (within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act) and the officers, directors, agents and employees
of each such controlling person, to the fullest extent permitted by applicable law, from and against
any and all losses, claims, damages, habilities, costs (including, without limitation, reasonable
attorneys’ fees) and expenses that arise out of or are based upon (1) any breach of, or inaccuracy in,
any representation or warranty of the undersigned, whether contained in this Agreement and (i1)
any untrue or alleged untrue statement of a material fact contained in the SEC Reports (or any
reports filed or furnished by the Company with the SEC hereafter), or arising out of or relating to
any omission or alleged omission to state a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not
misleading.

(ii) 5] BEERE L FRTEE N B2 R A A, AW AREBE AR, &
F, REAKLEN, S—MAEABEERA GEFE 15 JEVEXBEZEHE 20 KEVE
), URMWHPERIARERAL, EF, REARER, aff -0k, B #HE,
AfE, 6% (QRVAARTSEIEIMS) | LUREMH LU TR A& T LU T F LAY
FH G TR LR, EAEE AR fRER SRR, Gi)
fEIE Rzt (B e A R ARG I 22 TR ) I E LR B E AR
LR AR T KBRS, B e R R R R R E R F LB HIER, TR
T

5.4 Waiver, Amendment. Neither this Agreement nor any provisions hereof shall be waived, modified,
changed, discharged or terminated except by an instrument in writing signed by the party against whom
any waiver, modification, change, discharge or termination 1s sought.

5.4 #%, (I, MWHURHTPRMEMERS AR, B17, B, M
b, Bl bahekahse mny—J L AR E.

5.5 Section and Other Headings. The section headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

5.5 ZEEIRE S HAATAR, AT RIS ETOREZ SRR, TR LUEM 7
M AR B LR SR AR 32,

5.6 Governing Law: Arbitration. This Agreement shall be governed by, and construed in accordance with,
the internal laws of the State of New York without regard to the choice of law principles thereof. The
parties hereby irrevocably and unconditionally consent to submit to the exclusive jurisdiction of
Shanghai International Arbitration Center for any disputes arising out of or relating to this Agreement
and the transactions contemplated hereby. The number of arbitrators shall be three, mutually appointed
by the parties. The language of arbitration (including documents) will be English. The decision of the
Arbitral Tribunal shall be final and binding.
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5.6 EEERE ; PE. TRALNERANEREFMENAMNE, ARHSESNZREE
AL A FR SRR E R PR I 2 TR, P SORUGTE M VR 1 T HE HLs 25 1A
295E « [Pl L E b o L E R E AR SO R TR 2 B S IR, iRt
B4 3 4, BRGEREEE. MEGES (AFE3UE) AUiE. Mg/, WX
BIRAIRA,

5.7 Counterparts. This Agreement may be executed in any number of counterparts, each of which when
so exccuted and delivered shall be deemed to be an original and all of which together shall be deemed
to be one and the same agreement.

5.7 BA, AWBIEMN 22 FBEHEIA, (LT — R AL E 22t e AL E—&
IEAR, FrAEIAR S EARLLFRF R — 4 ik 0,

5.8 Notices. All notices and other communications provided for herein shall be in writing and shall be
deemed to have been duly given if delivered personally or sent by registered or certified mail, return
receipt requested, postage prepaid or if delivered by electronic transmission, on the business day of
such delivery if sent by 6:00 p.m. in the time zone of the recipient, or if sent after that time, on the next
succeeding business day:

5.8.1 ifto the Purchaser:

The address included on the signature page.
5.8.2 ifto the Company:

Helport Al Inc.

9171 Towne Center Dr Ste 335 San Diego 92122

Attn: Ethan Devine ; Shen Di

E-Mail: Ethan.devinet@helport.ai ; Shendi@helport.ai

5.8 A, AWV ARMBECHMBELIRA PEE, FHERLT TR ELy ERGE
ik, EELESGRTES(E, ERUGE, WE A, SoRidtt ReoR AR, R T ARTE
I X FF 6 mAnEiE, EIANEDVERIITER [K, FT 6 flaeid, NEEREANT—
ANTAER (BURETT A E EILA B B i ia i il i)

5.8.1 4ni@iniAg A ¢ BT TP al FEAHIcHE,
5.8.2 dni@in/Aw] ¢
Helport Al Inc.
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9171 Towne Center Dr Ste 335 San Diego 92122
B F-HE4S: Ethan.devine@helport.ai; Shendi@helport.ai

5.9 Binding Effect. The provisions of this Agreement shall be binding upon and accrue to the benefit of

the parties hereto and their respective heirs, legal representatives, permitted successors and assigns.

5.9 B HUER, ARSI U BUR AR AL IBEREA. BEE. &
BB BAIEREAR A,

5.10  Entire Agreement. This Agreement (including the Exhibit hereto) constitute the full and entire
understanding and agreement between the parties with respect to the subject matter hereof, and any
other written or oral agreement relating to the subject matter hereof existing between the parties are
expressly canceled.

5.10 FEEEW . i (RFEHPERE) A a0l mb I R I BAY T 2k 2RAY

EREFISERE R, FEAAT et B XU gk H TR T Tk B 1 T e 1 Sk B BURE I BR B HOH

5.11  Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall in
no way be affected, impaired or invalidated, and the parties hereto shall use their commercially
reasonable efforts to find and employ an alternative means to achieve the same or substantially the same
result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and
declared to be the intention of the parties that they would have executed the remaining terms, provisions,
covenants and restrictions without including any of such that may be hereafter declared mvalid, illegal,
void or unenforceable.

5.11 ALy, A0AREMSAIEM 25K, E, FRETaRAl A vl AT
ERERCE N, L. BT ATIIT, ARIEIHAMAEAR, IUE, RARGERFEE
AR, FAEKEEA A b2 B, SirdoEE, Wistoor MR E&HErE
PR SRR, DGR IB IR ERI &R, WE. BAEEHIARIATHR B8R
gagiz|CIEREE S

5.12  Remedies. In addition to being entitled to exercise all rights provided herein or granted by law,
including recovery of damages, the Purchaser and the Company will be entitled to specific performance
under this Agreement. The parties agree that monetary damages may not be adequate compensation for
any loss incurred by reason of any breach of obligations contained in this Agreement and hereby agree
to waive and not to assert in any action for specific performance of any such obligation the defense that
a remedy at law would be adequate.

5.12 $5F, BRAALSEHE A R BRI TRIFTE AR e i B e e e 4, A
FOARIEA BRI SUS B B ETT. PP ORUT Rl A BRI £ W] RE T 1520 R i P (AT
B BCP R SR AR T R SRR £, TR TES BRI T LT R W RS S T
B FEAE AT R T Z SR A E AT

5.13  Construction. The parties agree that each of them and/or their respective counsel have reviewed
and had an opportunity to revise this Agreement and, therefore, the normal rule of construction to the
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effect that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or any amendments thereto.

5.13 SRR, PhCRUOF IR AT Fo/ g s A RYREIME & R F A e @i, |
e, HHERIE SCHS LIOH R 5 AR 7 SRR R R N E R A BT i 1] AR
o

5.14  Further Assurances: Each party hereto shall from time to time at the request of the other party
hereto do such further acts and execute and deliver such further instruments, deeds and documents as
shall be reasonably required in order to fully perform and carry out the provisions of this Agreement.
The partics hereto agree to act honestly and in good faith in the performance of their respective
obligations hereunder.

5.4 #f A RIE,  FRET BT HGR SRR T RIBER, NSERA T AE, TERT
A EHERT, REuE—SiTaifnzft#E—LnIT R 2fcik, WG E A S
LR BHIRETT S B R Ay X5,

5.15  Waivers. No waiver by any party of any default with respect to any provision, condition or
requirement of this Agreement shall be deemed to be a continuing warver in the future or a waiver of
any other provisions, condition or requirement hereof and thereof, nor shall any delay or omission of
any party to exercise any right hereunder and thereunder in any manner impair the exercise of any such
right accruing to it thereafter.

5.15 Eatp, U — TR A BEOET SRR, SR IFECE SR AT s 21 R AR
TERRAFEEIEER 0, BRI Sak, FFEcERIVER R, FIBUTT—7 TR R
REBAT A LR LARTELH], A~ R ARITE 2 R IR A TAE AT 7 A it a7 &,

5.16  Successors and Assigns. This Agreement may not be assigned by a party hereto without the prior
written consent of the Company or the Purchaser, as applicable, provided, however, that, subject to
federal and state securities laws and as otherwise provided in this Agreement, the Purchaser may assign
its rights and delegate its duties hercunder in whole or in part (1) to a third party acquiring all or
substantially all of its Shares in a private transaction or (ii) to an affiliate, in each case, without the prior
written consent of the Company, after notice duly given by the Purchaser to the Company provided,
that no such assignment or obligation shall affect the obligations of the Purchaser hereunder and that
such assignee agrees in writing to be bound, with respect to the transferred securities, by the provisions
hereof that apply to the Purchaser. The provisions of this Agreement shall inure to the benefit of and
be binding upon the respective permitted successors and assigns of the parties. Nothing in this
Agreement, express or implied, 1s intended to confer upon any party other than the parties hereto or
their respective successors and assigns any rights, remedies, obligations or liabilities under or by reason
of this Agreement, except as expressly provided in this Agreement.

5.16 A AL, ERASAEMNES —ARIBHEFAZHERLT, HIEHE—75
B aEiE W SO TR 1L, AR RARSERN F M IR E IR R SO A B ERIERL T,
A AR LU BRI LS5 2 EReci o #e ikes () AT AALEIE AL T 72 5 305 H Al
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A RE RSB =078k Gi) IWWAR TR IR, ElfE—{FR B RA R A
Z 5 ARG ARERERT B REE, (B AN EEmMAF SILEMEBN, W%
iR 2R W R E AT ABMEM X%, BXiETHmEEZBERT AN AR T-#%
TEIEZRR) 25k, PP RSB NCER TR AR IO T SRR BRI 4 & Afnszibd, &
PP AT S kR & 2k R 9 T TR FRRIMSONUT 8l HAH R A kA sz k07 LLARAY
TEAT S A BRI, W, (st Bl B Emile.

5.17  Choice of Language. This Agreement is written in English and Chinese. If there is any

inconsistency between the Chinese and English version, the English version shall prevail.
517 BEEF, APPNEECRTXHE., AT XGEITHBBETARNE A BT,

VISR ST O HE.,

[Signature Pages Follow]

[F I y#FR]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first written above
and agree to be bound by the terms and conditions hereof.

LT 25 AV SR — TR B B A0,  LAEIE ST,

Company:
Helport Al Limited

By: /s/ Guanghai Li
H

Name: Guanghai Li
Title: Chief Executive Officer

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOR THE PURCHASER FOLLOWS]

[T Fasn a2, TRANIAZFH]
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[1
PURCHASER SIGNATURE PAGE TO

SUBSCRIPTION AGREEMENT

AT B A AT T

The Purchaser hereby elects to purchase 250,000  Ordinary Shares at a per share price of
$ 400  for atotal purchase price of $_1,000,000.00

AEATERRELL 1000000 FETAEESMMMBESE 250000 B @Elx, 8% 4 =T,

Date (NOTE: To be completed by the Purchaser):
HEl (E:BmUBAES) £ H Hs

Fulberto Limited

Name of Purchaser Identification Number Co
AP N 1HA =
By (Signature): /s/ Xiaoli Ruan British Virgin Islands
H
Name (#4) Jurisdiction of Organization
Title (HR{L) : FRALFTTE M) B 55 X
Date: Address:
H #i: i H H Hiit
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Exhibit A
B A
INVESTOR SUITABILITY QUESTIONNAIRE
FOR NON-U.S. INVESTORS AS DEFINED IN RULE 902 OF REGULATION $

B S A
(S %61 902 AN T FEFHFRH)

CONFIDENTIAL
TR

Helport AI Limited (the “Company’) will use the responses to this questionnaire to qualify
prospective investors for purposes of federal and state securities laws.

Helport Al Limited (22 5]7) 1448 F LA T X 7] SR A9 [E] 5] M i TR 4% 1 = 5 TR LA AT
HHAIE 5 T 3848,

Please complete, sign, date and return one copy of this questionnaire as soon as possible,
via mail or facsimile, to:

ERRTERR. BT, IR R R BRI, s AR eifE BT SR EIE

E-mail: ethan.devine(@helport.ai

B T-AIBFE : ethan devine@helport ai

Name: Fulberto Limited




A

(EXACT LEGAL NAME AS IT SHOULD APPEAR ON SECURITIES)

(RTEES EROAERYE R B A B Bl B FR)

1. Please indicate the country in which you maintain your principal residence and
how long you have maintained your principal residence in that country.

TR 5 10 T 2 Hh [ 52 K (TR I E SR I (),

Country:
EZ

Duration:
8] -

Address:

Hi kit -
Email Address:
EE, 7 R4

Y ou agree that the Company may present this questionnaire to such parties as the Company
deems appropriate to establish the availability of exemptions from registration under
federal and state securities laws. You represent that the information furnished in this
questionnaire 1s true and correct and you acknowledge that the Company and its counsel
are relving on the truth and accuracy of such information to comply with federal and state
securities laws. You agree to notify the Company promptly of any changes in the foregoing
information that may occur prior to the investment.

WIRE, AW TRERA A 4 R4 8 A L PHIEBR A JIA TR MUIE 2R T i
s g T LLER Bl . MFRARAEBNESME BRAL LMY, HE
RN R R ARG E NG B ESDERMEE TR ER, BRE, Eik
BYRTRLEDA(E B AT RE IR AR e 3l 4G K i 3l n 48 71,
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(Signature)
(%4)

Title or capacity of signing party
BT RRECE Gy

Date:

H H4
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I. NON-INDIVIDUAL INVESTORS

B 155 IENABET

If the investment will be made by more than one affiliated entity, please complete
a copy of this questionnaire for EACH entity.

AR H L T — DR ERATRE, EAB—DERSem— iR

‘PLEASE PROVIDE COPIES OF THE FORMATION DOCUMENTS ISSUED

BY THE COUNTRY IN WHICH YOU WERE FORMED.

TERR RS e B ZE i R R AL SR B I

INITIAL EACH BOX TRUE OR FALSE
ERFIRIEARBEETHRMBIRA LS §FR:

Disclosure of Foreien Ownership.

S E A AUE B3R

True /& False

=

You are an entity organized under the laws of a jurisdiction
other than those of the United States or any state, territory or
possession of the United States (a "Foreign Entity™").

18 9 E 32 E B AT 32 EBE Y B A 8 BE AR RO TR
FERUT RSLAYSE IR (Ao E S R7)

You are a corporation of which, in the aggregate, more than
one-fourth of the capital stock is owned of record or voted by
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True ;&= False

Gh

True /& False

A

True ;& False

E\‘

Foreign Citizens, Foreign Entities, Foreign Corporations (as
defined below) or Foreign partnerships (as defined below) (a
"Foreign Corporation")

BRI TN 52 — I B R A A [E
B, AESKE AEAF (TidEs sstEaetk (F
WES MARIAT] (=Pt Eldelk)

You are a general or limited partnership of which any general
or limited partner is a Foreign Citizen, Foreign Entity,
Foreign Government, Foreign Corporation or Foreign
Partnership (as defined below) (a "Foreign Partnership")

BRI REAIREG K, HPE - REARS KA
EAEAR, AELE, AEBUY, ARATRENES
fk (FitE s (=A< EGHK)

You are a representative of, or entity controlled by, any of
the entities listed in items 1 through 3 above.

R LRSS 1 I 3 AT AR SE(RRRE A B
P H AT PE ] B9 SE 4

Verification of Status as a Non-“U.S. Person” under Regulation S.

S 2P T 3EZE B A HRI R i

True f&= False

You are a partnership or corporation organized or
incorporated under the laws of the United States.

SRR E AR FRTA B RSIM kB A F],

You are an estate of which any executor or administrator is a
U.S. Person. If the preceding sentence is true, but the executor
or administrator who is a U.S. Person is a professional
fiduciary and (i) there is another executor or administrator
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True 7& False

e

True /& False

E\‘

True 7& False

%\‘

who is a non-U.S. Person who has shared or sole investment
discretion with respect to the assets of the estate; and (11) the
estate 1s governed by foreign law, you may answer “False.”

= AT AR A R B A, IR,
1ELJ 35 R O 301 T A B A — 4 O PR 4E A L
(1) A B—% 3% FEORIT AL E AR A
BB (B RE B (2) PRUR A B e
, REEE,

You are a trust of which any trustee 1s a U.S. Person. If the
preceding sentence is true, but the trustee who i1s a U.S.
Person is a professional fiduciary and (i) there is another
trustee who is a non-U.S. Person who has shared or sole
investment discretion with respect to the trust assets; and (i1)

no beneficiary of the trust is a U.S. Person, you may answer
“False.”

BASEAREEEALER. Rty Bk
EEENZEARFLMEREARL (1) AHn—%JF
EEEAZEAILRS B mE R EH R R E,
H ) TEREBOEEZLEA, BRIES,

You are an agency or branch of a foreign entity located in the
United States.

e T R E R E SR RET B

You are a non-discretionary or similar account (other than an
estate or trust) held by a dealer or fiduciary for the benefit or
account of a U.S. Person.

R R L NS PR FEA L E AR IR - B A
FFARIEEBOLEREAAEIK S REREUERE .
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True /& False

ﬁ

True /& False

e

True & False

E\‘

You are a discretionary account or similar account (other than
an estate ortrust) held by a dealer or other fiduciary organized
or mcorporated, or (if an individual) resident in the United
States. If the preceding sentence is true, but such account is
held by a dealer or other professional fiduciary organized or
incorporated, or resident in the United States for the benefit
or account of a non-U.S. Person, you may answer “False.”

EREEENIERE LD A M A AR KL, BaE
(GRIED N EFERRF AR EBUEEEK S, a0 Rl
by, ABRHIK P Dy 3 B A B UE 220 20 A sl LA
A, RN, sE R HRLEFE IR SE TR P e A
WEFARINK S, TERIES

You are a partnership or corporation that was organized under
the laws of any foreign jurisdiction by a U.S. Person
principally for the purpose of investing in securities not
registered under the Securities Act not organized or
incorporated. If the preceding sentence is true, but you were
organized or incorporated and are owned by accredited
investors (as defined in rule 501(a) of Regulation D) who are
not natural persons, estates or trusts, you may answer “False.”

5 2 32 L AE (T4 B 5L A PRZA0 A AR5
S ERRE SRR AT, WRADEA R, 1
e A RNRRE GFEAN, PR Tk
Srol T B (D KB 501 () #E 0 , il
ol

You are an employee benefit plan established and
administered in accordance with the law and customary
practices and documentation of a country other than the
United States.

16 R PR IR E 3 [E 1Y [ SR A vA R B 15 R B0 i ST & ST
&) IR L&,
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10.

True /& False

ﬁ

True /& False

e

You are an agency or branch of a U.S. Person located outside
the United States that is (i) operated for valid business
reasons; (i1) engaged in the business of insurance or banking;
and (i) subject to substantive insurance or banking
regulation, respectively, where located.

BRAEEEANEZEE A LMRBEASS X () AF
Bk IRmaE ; (2) ZEERESMRTES ; B 3)
Z T I BAR ORI B AT M E L,

You are the International Monetary Fund, the International
Bank for Reconstruction and Development, the Inter-
American Development Bank, the Asian Development Bank,
the African Development Bank, the United Nations, or one of
their agencies, affiliates or pension plans.

WREERRMAES, AR ERERRIT. 2E5
R BRARTT, W R BRIRAT. FEMKRARIT, BeEE
AT —RRER D7 SRERT B it .
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II. SIGNATURE

28 BT

You agree that the Company may disclose this questionnaire to such parties as the
Company deems appropriate to establish the availability of exemptions from registration
under federal and state securities laws. You represent that the information furnished in this
questionnaire 1s true, complete and correct and you acknowledge that the Company and its
counsel are relying on the truth and accuracy of such information to comply with U.S.
federal and state securities laws. Y ou agree to notify the Company promptly of any changes

in the foregoing information that may occur prior to the mmvestment.

RS, ASEFTRENR R 4 e A S A LIRS HA TR k554 T I
B W AT LUE M e, RN BNESNE BE LR ERN, BE
FEARN T R HARR IR (R B R SSHER £ 8 T B Fn e s a1, A, 1
P BT HIREATRE B T AE N AT el 2048 e N is ki A a1,

Name of Entity:  Fulberto Limited
KR4 AR

(Signature)

(%)

Name of Signing Party

BF TR

Title of Signing Party

& FITARNL

Date:

H 13
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