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The information in this preliminary proxy statement/prospectus is not complete and may be changed. Pubco (as defined below) may not issue these securities until the
registration statement filed with the Securities and Exchange Commission, of which this proxy statement/prospectus is a part, is declared effective. This proxy
statement/prospectus does not constitute an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS, SUBJECT TO COMPLETION,
DATED JUNE 28, 2024

PROXY STATEMENT FOR EXTRAORDINARY GENERAL MEETING IN LIEU OF AN ANNUAL GENERAL MEETING OF SHAREHOLDERS OF
TRISTAR ACQUISITION I CORP.

AND

PROSPECTUS FOR ORDINARY SHARES,
WARRANTS, AND
SHARES UNDERLYING WARRANTS
OF
HELPORT AI LIMITED.

The board of directors of Tristar Acquisition I Corp. (“Tristar”), a Cayman Islands exempted company (“Tristar”), has unanimously approved that certain Business Combination
Agreement, dated as of November 12, 2023 (as amended by the First Amendment to the Business Combination Agreement, dated December 18, 2023, and as may be further
amended, the “Business Combination Agreement”), with Helport Al Limited, a British Virgin Islands business company (“Pubco”), Merger I Limited, a British Virgin Islands
business company and a wholly-owned subsidiary of Pubco (the “First Merger Sub”), Merger II Limited, an exempted company incorporated with limited liability in the
Cayman Islands and a wholly-owned subsidiary of Pubco (the “Second Merger Sub”), Helport Limited, a British Virgin Islands business company (“Helport” or the
“Company”), Navy Sail International Limited, a British Virgin Islands company, in the capacity as the representative from and after the Effective Time for the shareholders of
Tristar (other than the Company Shareholders as of immediately prior to the Effective Time and their successors and assignees) in accordance with the terms and conditions of the
Business Combination Agreement (“Purchaser Representative”) and Extra Technology Limited, a British Virgin Islands business company, in the capacity as the representative
from and after the Effective Time for the Company Shareholders as of immediately prior to the Effective Time in accordance with the terms and conditions of the Business
Combination Agreement (“Seller Representative”). Unless otherwise defined herein, the capitalized terms used below are defined in the Business Combination Agreement.

Pursuant to the Business Combination Agreement, subject to the terms and conditions set forth therein, one (1) business day prior to the closing of the transactions contemplated
by the Business Combination Agreement (the “Closing”) (the date and time at which the Closing is actually held being the “Closing Date”), (a) the First Merger Sub will merge
with and into the Company (the “First Merger”), with the Company surviving the First Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of the
Company being converted into the right to receive securities of Pubco; and (b) one (1) business day following the First Merger, the Second Merger Sub will merge with and into
Tristar (the “Second Merger”, and together with the First Merger, the “Mergers”), with Tristar surviving the Second Merger as a wholly-owned subsidiary of Pubco and the
outstanding securities of Tristar being converted into the right to receive securities of Pubco (the Mergers together with the other transactions contemplated by the Business
Combination Agreement and other ancillary documents, the “Transactions” or the “Business Combination”). all upon the terms and subject to the conditions set forth in the
Business Combination Agreement and in accordance with the applicable provisions of the BVI Business Companies Act (the “BVI Act”) and the Companies Act (as revised) of
the Cayman Islands (the “Cayman Companies Act”).

Aggregate Merger Consideration

Under the Business Combination Agreement, as amended, the Aggregate Merger Consideration Amount to be paid to the shareholders of the Company is $335,000,000, subject to
net debt and working capital adjustments, and will be paid entirely in newly issued ordinary shares of Pubco, with each share valued at the Per Share Price.

On the Closing Day and immediately prior to the effective time of the First Merger (the “First Merger Effective Time”), each of the preferred shares of the Company (the
“Company Preferred Shares”), if any, that is issued and outstanding immediately prior to the First Merger Effective Time shall be canceled in exchange for the right to receive a
number of ordinary shares of the Company (“Company Ordinary Shares”) at the then effective conversion rate (the “Conversion”). As a result of the Mergers, (a) each ordinary
share of the Company that is issued and outstanding immediately prior to the First Merger Effective Time and after the Conversion shall be cancelled and converted into the right
to receive 100% of such number of Pubco Ordinary Shares equal to the Exchange Ratio; (b) each of the convertible securities of the Company, to the extent then outstanding and
unexercised immediately prior to the First Merger Effective Time, shall be cancelled, retired and terminated; (c) each ordinary share of Tristar that is issued and outstanding
immediately prior to the Effective Time shall be cancelled and converted automatically into the right to receive one Pubco ordinary share; and (d) each outstanding Purchaser
Public Warrant and Purchaser Private Warrant shall be converted into one Pubco Public Warrant or one Pubco Private Warrant, respectively.

It is anticipated that upon completion of the Business Combination, the Tristar public shareholders would own an interest of approximately 23.08% in Pubco, the Sponsor will
own an interest of approximately 12.51% in Pubco, the PIPE investors will own an interest of approximately 3.02% in Pubco, the Holders of Helport Convertible Promissory
Notes would own an interest of approximately 0.99% in Pubco, and shareholders of Helport Ltd (the “Helport shareholders™) will own an interest of approximately 60.40% in
Pubco, assuming none of the Tristar shareholders exercise their redemption rights in connection with the Meeting (as defined below). If the actual facts are different from the
assumptions set forth above (which they are likely to be), the percentage ownership set forth above will be different.

Proposals to approve the Business Combination Agreement and the other matters discussed in this proxy statement/prospectus will be presented at the extraordinary general
meeting in lieu of an annual general meeting of shareholders of Tristar scheduled to be held on [ ], 2024 (the “Meeting”).

Tristar Units, Public Shares and Public Warrants are currently listed on The New York Stock Exchange under the symbols “TRIS.U,” “TRIS,” and “TRIS.W,” respectively.
Tristar’s units commenced separately trading on The New York Stock Exchange on December 2, 2021. Pubco intends to apply for listing, to be effective at the time of the
Business Combination, of the Pubco Ordinary Shares as well as the Pubco Warrants issued in exchange for Tristar’s Ordinary and Public Warrants on The Nasdaq Capital Market
under the symbols “HPAI” and “HPAIW” respectively. Pubco will not have units traded following consummation of the Business Combination.

Each of Tristar and Pubco is an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 and has elected to comply with certain
reduced public company reporting requirements.

This proxy statement/prospectus provides you with detailed information about the Business Combination and other matters to be considered at the Meeting. Tristar encourages you
to carefully read this entire document and the documents incorporated by reference. You should also carefully consider the risk factors described in “Risk Factors” on page [
| of this proxy statement/prospectus.

Pubco is, and will be after the consummation of the Business Combination, considered a “foreign private issuer” under the Exchange Act and therefore exempt from certain rules
under the Exchange Act, including the proxy rules, which impose certain disclosure and procedural requirements for proxy solicitations for U.S. and other issuers. Moreover,
Pubco is not required to file periodic reports and financial statements with the SEC as frequently or within the same time frames as U.S. companies with securities registered under
the Exchange Act, although it may elect to file certain periodic reports and financial statements with the SEC on a voluntary basis on the forms used by U.S. domestic issuers.
Pubco is not required to comply with Regulation FD, which imposes restrictions on the selective disclosure of material information to shareholders. In addition, Pubco’s officers,



directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions of Section 16 of the Exchange Act and the rules under the
Exchange Act with respect to their purchases and sales of Pubco’s securities. Accordingly, after the Business Combination, if you continue to hold Pubco’s securities, you may
receive less or different information about Pubco than you currently receive about Tristar. See “Risk Factors — As a “foreign private issuer” under the rules and regulations of the
SEC, Pubco is permitted to file less or different information with the SEC than a company incorporated in the United States or otherwise subject to these rules and is permitted to
follow certain home-country corporate governance practices in lieu of certain Nasdaq requirements applicable to U.S. issuers.”

In addition, as a “foreign private issuer,” Pubco is permitted to follow certain home-country corporate governance practices in lieu of certain Nasdaq requirements. A foreign
private issuer must disclose in its Annual Reports filed with the SEC each Nasdaq requirement with which it does not comply followed by a description of its applicable home
country practice. Pubco currently intends to follow some, but not all, of the corporate governance requirements of Nasdaq. With respect to the corporate governance requirements
of Pubco that it does follow, Pubco cannot give assurances that it will continue to follow such corporate governance requirements in the future, and may therefore in the future,
rely on available Nasdaq exemptions that would allow Pubco to follow its home country practice. Unlike the requirements of Nasdaq, Pubco is not required, under the corporate
governance practice and requirements in the British Virgin Islands, to have its board consist of a majority of independent directors, nor is Pubco required to have a compensation
committee, a nominating or a corporate governance committee consisting entirely of independent directors, or to have regularly scheduled executive sessions with only
independent directors each year. Such British Virgin Islands home country practices may afford less protection to holders of Pubco Ordinary Shares. For additional information
regarding the home country practices Pubco intends to follow in lieu of Nasdaq requirements, see the section of this proxy statement/prospectus entitled “Description of Pubco
Securities — Comparison of Corporate Governance and Shareholder Rights.”

Pubco would lose its status as a “foreign private issuer” under current SEC rules and regulations if more than 50% of Pubco’s outstanding voting securities becomes directly or
indirectly held of record by U.S. holders and one of the following is true: (i) the majority of Pubco’s directors or executive officers are U.S. citizens or residents; (ii) more than
50% of Pubco’s assets are located in the United States; or (iii) Pubco’s business is administered principally in the United States. If Pubco loses its status as a foreign private issuer
in the future, it will no longer be exempt from the rules described above and, among other things, will be required to file periodic reports and annual and quarterly financial
statements as if it were a company incorporated in the United States. If this were to happen, Pubco would likely incur substantial costs in fulfilling these additional regulatory
requirements and members of Pubco’s management would likely have to divert time and resources from other responsibilities to ensuring these additional regulatory requirements
are fulfilled.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SEC OR
ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROXY STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated [ ], 2024, and is first being mailed to Tristar security holders on or about [ ], 2024.

TRISTAR ACQUISITION I CORP.
2 Burlington Woods Drive
Suite 100
Burlington, MA 01803
(781) 640-4446

NOTICE OF EXTRAORDINARY GENERAL MEETING IN LIEU OF AN ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON [ ], 2024

TO THE SHAREHOLDERS OF TRISTAR:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting in lieu of an annual general meeting of shareholders (the “Meeting”) of Tristar Acquisition I Corp, a Cayman
Islands exempted company (“Tristar”), will be held at [ a.m.] Eastern Time, on [ 1, 2024, at the office of [ 1. You can participate in the Meeting and vote your
shares electronically via live webcast by visiting / / with the password of [ ] and entering the voter control number included on your proxy card. You will not
be required to attend the Meeting in person in order to vote, and Tristar encourages virtual participation. You are cordially invited to attend the Meeting via the live webcast noted
above, which will be held for the purposes of considering and voting upon, and if thought fit, passing and approving the following resolutions:

(1)  as an Ordinary Resolution, that the business combination agreement, dated as of November 12, 2023 (as amended by the First Amendment to the Business
Combination Agreement, dated December 18, 2023, and as may be further amended, the “Business Combination Agreement”), by and among Tristar, Helport Al
Limited, a British Virgin Islands business company (“Pubco”), Merger I Limited, a British Virgin Islands business company and a wholly-owned subsidiary of
Pubco (the “First Merger Sub”), Merger Il Limited, an exempted company incorporated with limited liability in the Cayman Islands and a wholly-owned
subsidiary of Pubco (the “Second Merger Sub”), Helport Limited, a British Virgin Islands business company (‘“Helport” or the “Company”), Navy Sail
International Limited, a British Virgin Islands company, in the capacity as the representative from and after the Effective Time for the shareholders of Purchaser
(other than the Company Shareholders as of immediately prior to the Effective Time and their successors and assignees) in accordance with the terms and conditions
of the Business Combination Agreement (“Purchaser Representative”) and Extra Technology Limited, a British Virgin Islands business company, in the capacity
as the representative from and after the Effective Time for the Company Shareholders as of immediately prior to the Effective Time in accordance with the terms
and conditions of the Business Combination Agreement (“Seller Representative”), a copy of which is attached to the accompanying proxy statement/prospectus as
Annex A and a copy of the First Amendment to the Business Combination Agreement is attached as Annex A-1, and the transactions contemplated therein,
including the business combination whereby, one (1) business day prior to the closing of the transactions contemplated by the Business Combination Agreement (the
“Closing”), (a) the First Merger Sub will merge with and into the Company (the “First Merger”), with the Company surviving the First Merger as a wholly-owned
subsidiary of Pubco and the outstanding securities of the Company being converted into the right to receive securities of Pubco; and (b) one (1) business day
following the First Merger, the Second Merger Sub will merge with and into Tristar (the “Second Merger”, and together with the First Merger, the “Mergers”),
with Tristar surviving the Second Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of Tristar being converted into the right to receive
securities of Pubco, all upon the terms and subject to the conditions set forth in the Business Combination Agreement and in accordance with the applicable
provisions of the BVI Act and the Cayman Companies Act, be and is hereby approved and authorized in all respects. We refer to this proposal as the “Business
Combination Proposal,” which is described in more detail in the accompanying proxy statement/prospectus under the heading “The Business Combination
Proposal”;

(2)  as a Special Resolution, that the Second Merger and the Cayman Plan of Merger in relation to the Second Merger in substantially the form attached to the
accompanying proxy statement/prospectus as Annex C, and any and all transactions provided for in the Cayman Plan of Merger, including, without limitation, at the
effective time of the Second Merger (the “Effective Time”) (a) the amendment and restatement of the Tristar’s memorandum and articles of association by deletion



in their entirety and the substitution in their place of the second amended and restated memorandum and articles of association of Tristar (as the Surviving Entity) in
the form attached as Annexure 2 to the Cayman Plan of Merger (the “Surviving Entity Articles”) and (b) the authorized share capital of Tristar shall be amended as
follows: (i) every 10,000 Tristar Class A Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Tristar Class A Ordinary Share of a par
value of US$1.00; (ii) every 10,000 Tristar Class B Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Class B Ordinary Share of a
par value of US$1.00; (iii) every 10,000 Tristar Preference Shares of a par value of US$0.0001 each shall be consolidated into one Tristar Preference Share of a par
value of US$1.00; (iv) all Tristar Class A Ordinary Shares, Tristar Class B Ordinary Shares and Tristar Preference Shares of a par value of US$1.00 each as
consolidated shall be reclassified and redesignated as Ordinary Shares, such that following the reclassification and redesignation, the authorized share capital of
Tristar shall be US$10,100 divided into 10,100 Ordinary Shares of a par value of US$1.00 each; and (v) the authorized share capital of Tristar shall then be
increased to US$50,000 divided into 50,000 Ordinary Shares of a nominal value or par value of US$1.00 each by creation of 39,900 authorized but unissued
Ordinary Shares of a par value of US$1.00 each, with such rights, privileges and conditions as set out in the Surviving Entity Articles, be approved and authorized in
all respects. We refer to this proposal as the “Merger Proposal”) which is described in more detail in the accompanying proxy statement/prospectus under the
heading “The Merger Proposal”;

(3)  as a Special Resolution, assuming the Business Combination Proposal is approved, the adoption by Pubco of Pubco’s amended and restated memorandum and
articles of association (the “Proposed Pubco Memorandum and Articles”), the form of which is attached to the accompanying proxy statement/prospectus as
Annex B, be approved to take effect immediately prior to the consummation of the Business Combination. We refer to this proposal as the “Memorandum and
Articles Proposal,” which is described in more detail in the accompanying proxy statement/prospectus under the heading “The Memorandum and Articles
Proposal”

(4)  separate and apart from the vote on the Memorandum and Articles Proposal, as an Ordinary Resolution, on an advisory and non-binding basis, that the five separate
proposals with respect to certain governance provisions in the Proposed Pubco Memorandum and Articles to be adopted by Pubco be approved and authorized in all
respects. We refer to these proposals as the “Organizational Documents Advisory Proposals,” which are described in more detail in the accompanying proxy
statement/prospectus under the heading “The Organizational Documents Advisory Proposals”™;

(5)  as an Ordinary Resolution, that the adoption by Pubco of the Pubco 2024 Equity Incentive Plan (the “Incentive Plan”) be approved and authorized in all respects.
We refer to this proposal as the “Equity Incentive Plan Proposal,” which is described in more detail in the accompanying proxy statement/prospectus under the
heading “The Equity Incentive Plan Proposal”;

(6)  as an Ordinary Resolution, that, five (5) directors be elected to serve terms on Pubco’s board of directors effective at the Effective Time until the 2025 annual
meeting of shareholders or until their respective successors are duly elected and qualified. We refer to this proposal as the “Director Election Proposal,” which is
described in more detail in the accompanying proxy statement/prospectus under the heading “The Director Election Proposal”;

(7)  as an Ordinary Resolution, that, for the purposes of complying with the applicable listing rules of NYSE, the issuance by Pubco of more than 20% of Pubco’s issued
and outstanding ordinary shares to shareholders of Helport in connection with the Business Combination, which issuance may result in any investor acquiring such
shares owning more than an aggregate of 20% of Pubco’s outstanding ordinary shares, or more than 20% of the voting power of Pubco, which could constitute a
“change of control” under NYSE rules be approved and authorized in all respects. We refer to this proposal as the “Share Issuance Proposal,” which is described in
more detail in the accompanying proxy statement/prospectus under the heading “The Share Issuance Proposal”; and

(8)  as an Ordinary Resolution that, the Meeting be adjourned to a later date or dates, if necessary or desirable, at the determination of the Tristar Board. We refer to this
proposal as the “Adjournment Proposal,” which is described in more detail in the accompanying proxy statement/prospectus under the heading “The Adjournment
Proposal”.

These foregoing items of business (the “Proposals”) are described in the accompanying proxy statement/prospectus, which Tristar encourages you to read in its entirety
before voting. Only holders of record of Tristar Ordinary Shares at the close of business on [ ], 2024 (the “Record Date”) are entitled to notice of the Meeting and to
vote and have their votes counted at the Meeting and any adjournments of the Meeting.

After careful consideration, Tristar Board has determined that the Business Combination Proposal, the Merger Proposal, the Memorandum and Articles Proposal, the Equity
Incentive Plan Proposal, the Organizational Documents Advisory Proposals, the Director Election Proposal, the Share Issuance Proposal and the Adjournment Proposal are fair to
and in the best interests of Tristar and its shareholders and unanimously recommends that you vote or give instruction to vote “FOR” the Business Combination Proposal, “FOR”
the Merger Proposal, “FOR” the Memorandum and Articles Proposal, “FOR” each of the separate Organizational Documents Proposals, “FOR” the Equity Incentive Plan
Proposal, “FOR” each of the director nominees set forth in the Director Election Proposal, “FOR” the Share Issuance Proposal and, if presented at the Meeting “FOR” the
Adjournment Proposal.

Under the Business Combination Agreement, the approval of the Business Combination Proposal is a condition to the consummation of the Business Combination. If the Business
Combination Proposal is not approved by Tristar’s shareholders, the Business Combination will not be consummated.

Additionally, the Business Combination Proposal is conditioned on the approval of the Merger Proposal, the Memorandum and Articles Proposal, the Merger Proposal, the Equity
Incentive Plan Proposal, the Director Election Proposal and the Share Issuance Proposal (collectively, the “Condition Precedent Proposals”). Each of these Proposals is more
fully described in the accompanying proxy statement/prospectus, which Tristar encourages you to read carefully and in its entirety before voting. The Adjournment Proposal is not
conditioned on the approval of any other Proposal set forth in this proxy statement/prospectus.

The votes on the Organizational Documents Advisory Proposals are not required by Cayman Islands laws and are instead being submitted to Tristar’s shareholders pursuant to
SEC guidance. These votes will be advisory and non-binding and are intended to provide the Tristar shareholders with an opportunity to present their separate views on important
governance provisions that are intended to be adopted by Pubco upon the consummation of the Business Combination. The Organizational Documents Advisory Proposals are
conditioned upon the approval of the Memorandum and Articles Proposal.

The Initial Shareholders and Current Insiders have agreed to vote their Founder Shares in favor of the Business Combination Proposal and has also indicated that they intend to
vote their Founder Shares in favor of all other proposals being presented at the Meeting. As of June 21, 2024, the Initial Shareholders and the Current Insiders held 5,750,000
Tristar Class B Ordinary Shares issued and outstanding, which constitute approximately 35.1% of the total issued and outstanding Tristar Ordinary Shares.

All Tristar shareholders as of the Record Date are cordially invited to attend the Meeting. To ensure your representation at the Meeting, however, you are urged to complete, sign,
date and return the enclosed proxy card as soon as possible. If you are a holder of record of Tristar Ordinary Shares, you may also cast your vote via Internet or telephone. If your
shares are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote your shares or, if you wish to attend the Meeting and vote yourself,
obtain a proxy from your broker or bank. If you do not vote or do not instruct your broker or bank how to vote, it will have no effect on any of the Proposals.

A complete list of Tristar shareholders of record entitled to vote at the Meeting will be available for ten (10) days before the Meeting at the principal executive offices of Tristar
for inspection by shareholders during ordinary business hours for any purpose germane to the Meeting.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the Meeting or not, please sign, date and return the enclosed proxy card as soon as
possible in the envelope provided. If your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the
shares you beneficially own are properly counted.



Thank you for your participation. Tristar looks forward to your continued support.

, 2024 By Order of the Board of Directors

Xiaoma (Sherman) Lu
Chief Executive Officer

IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE, YOUR SHARES WILL BE VOTED IN FAVOR OF
EACH OF THE PROPOSALS. TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND THAT TRISTAR REDEEM YOUR SHARES NO LATER
THAN 5:00 P.M. EASTERN TIME ON [ |, 2024 (TWO (2) BUSINESS DAYS PRIOR TO THE EXTRAORDINARY GENERAL MEETING IN LIEU OF AN
ANNUAL GENERAL MEETING OF SHAREHOLDERS) BY (A) DELIVERING A REDEMPTION NOTICE TO TRISTAR’S TRANSFER AGENT AND
(B) TENDERING YOUR SHARES TO TRISTAR’S TRANSFER AGENT. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE
CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S
DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. WHETHER OR NOT, OR HOW, YOU VOTE ON ANY PROPOSAL, WILL NOT AFFECT YOUR
ELIGIBILITY FOR EXERCISING REDEMPTION RIGHTS. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL NOT BE
REDEEMED AT THIS TIME IN CONNECTION WITH THE BUSINESS COMBINATION. IF YOU HOLD THE SHARES IN “STREET NAME”, YOU WILL
NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO
EXERCISE YOUR REDEMPTION RIGHTS. SEE “EXTRAORDINARY GENERAL MEETING IN LIEU OF AN ANNUAL GENERAL MEETING OF TRISTAR
SHAREHOLDERS — REDEMPTION RIGHTS” FOR MORE SPECIFIC INSTRUCTIONS.

ADDITIONAL INFORMATION

The accompanying proxy statement/prospectus incorporates important business and financial information about Tristar and Helport from other documents that are not included in
or delivered with this proxy statement/prospectus. This information is available to you without charge upon your written or oral request. You can obtain the documents
incorporated by reference in this document through the Securities and Exchange Commission website at htfp://www.sec.gov or by requesting them in writing, by e-mail or by
telephone at the appropriate address below:

Tristar Acquisition I Corp.

2 Burlington Woods Drive, Suite 100
Burlington, MA 01803
Attention: Xiaoma (Sherman) Lu
Tel: (781) 640-4446
Email: sherman@estonecapital.com

or

Advantage Proxy, Inc.
P.O. Box 10904
Yakima, WA 98909
Attn: Karen Smith
Toll Free: (877) 870-8565
Collect: (206) 870-8565

You will not be charged for any of these documents that you request. To obtain timely delivery of these documents, you must request them no later than [ ], 2024,
72 hours before the date of the Meeting.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form F-4 filed with the SEC by Pubco (File No. 333-276940), constitutes a prospectus of Pubco under Section 5 of
the U.S. Securities Act of 1933, as amended (the “Securities Act”), with respect to the Pubco Ordinary Shares, Pubco Warrants and Pubco Ordinary Shares underlying Pubco
Warrants, to be issued if the Business Combination described herein is consummated. This document also constitutes a notice of meeting and a proxy statement under
Section 14(a) of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), with respect to the extraordinary general meeting in lieu of an annual general
meeting of shareholders of Tristar at which Tristar shareholders will be asked to consider and vote upon the approval of the Business Combination Proposal, the Merger Proposal,
the Memorandum and Articles Proposal, the Equity Incentive Plan Proposal, the Organizational Documents Advisory Proposals, the Director Election Proposal, the Share
Issuance Proposal and if necessary, the Adjournment Proposal.

INDUSTRY AND MARKET DATA

In this proxy statement/prospectus, Helport relies on and refers to industry data, information and statistics regarding the markets in which it competes from publicly available
information, industry and general publications and research and studies conducted by third parties. Such information appears under the section of this proxy statement/prospectus
entitled “Business of Helport.” Helport has taken such care as it considers reasonable in the extraction and reproduction of information from such data from third-party sources.

Industry publications, research, studies and forecasts generally state that the information they contain has been obtained from sources believed to be reliable, but that the accuracy
and completeness of such information is not guaranteed. Forecasts and other forward-looking information obtained from these sources are subject to the same qualifications and
uncertainties as the other forward-looking statements in this proxy statement/prospectus. Helport assumes liability for the accuracy and completeness of such information to the
extent included in this proxy statement/prospectus. These forecasts and forward-looking information are subject to uncertainty and risk due to a variety of factors, including those
described under the section of this proxy statement/prospectus entitled “Risk Factors.” These and other factors could cause results to differ materially from those expressed in the
forecasts or estimates from independent third parties and us.

TRADEMARKS, TRADE NAMES AND SERVICE MARKS

Pubco, Helport, and Tristar and their respective subsidiaries own or have rights to trademarks, trade names and service marks that they use in connection with the operation of
their businesses. In addition, their names, logos and website names and addresses are their trademarks or service marks. Other trademarks, trade names and service marks
appearing in this proxy statement/prospectus are the property of their respective owners. Solely for convenience, in some cases, the trademarks, trade names and service marks
referred to in this proxy statement/prospectus are listed without the applicable ® T™ gpd SM
applicable law, their respective rights to these trademarks, trade names and service marks.

symbols, but Pubco, Helport, and Tristar will assert, to the fullest extent under
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DEFINED TERMS
Unless otherwise stated or unless the context otherwise requires, the term “Helport” refers to Helport Limited, a British Virgin Islands business company, and the term “Tristar”
refers to Tristar Acquisition I Corp., a Cayman Islands exempted company. “Pubco” refers to Helport Al Limited, a British Virgin Islands business company. For further
information on the structure of Helport, please see “Summary of the Proxy Statement/Prospectus — Post-Business Combination Corporate Structure.”
In this document:
“8$,” “USD,” “US$” and “U.S. dollar” each refers to the United States dollar.
“Adjournment Proposal” means a proposal to adjourn the Meeting to a later date or dates, if necessary, at the determination of the Tristar Board.
“AI” means artificial intelligence.
“Aggregate Merger Consideration Amount” means (a) Three Hundred and Thirty-Five Million U.S. Dollars ($335,000,000) minus (b) the amount, if any, by which the Target
Net Working Capital Amount exceeds the Net Working Capital (but not less than zero) minus (b) if Closing Net Debt is a positive number, the amount of Closing Net Debt, plus
(c) if Closing Net Debt is a negative number, the absolute value of the amount of Closing Net Debt, minus (d) the amount of any unpaid Transaction Expenses”).
“Ancillary Documents” means each agreement, instrument or document attached to the Business Combination Agreement as an exhibit or to be executed or delivered by any of
the parties to the Business Combination Agreement in connection with or pursuant to the Business Combination Agreement, including without limitation, the Lock-Up

Agreements, the Shareholder Support Agreement, Insider Letter Amendment, the Non-Competition and Non-Solicitation Agreement, Assignment, Assumption and Amendment to
Warrant Agreement and First Amendment to Registration Rights Agreement.



“anchor investors” means certain qualified institutional buyers or institutional accredited investors, each of which is not affiliated with any member of our first management
team, each of which purchased up to 9.9% of the units (or up to 2,277,000 units), and each of which also purchased or currently still hold certain Founder Shares in connection
with Tristar’s Initial Public Offering.

“BPO” means business process outstanding.

“Broker non-vote” means the failure of a Tristar shareholder, who holds his, her or its shares in “street name” through a broker or other nominee, to give voting instructions to
such broker or other nominee.

“Business Combination Agreement” means the Business Combination Agreement, dated as of November 12, 2023, as amended by the First Amendment to the Business
Combination Agreement and as may be further amended, by and among Tristar, Pubco, First Merger Sub, Second Merger Sub, Helport, Purchaser Representative and Seller

Representative, a copy of which is attached hereto as Annex A.

“Business Combination” or “Transactions” means, collectively, the transactions contemplated by the Business Combination Agreement, including the First Merger and the
Second Merger.

“Business Combination Proposal” means a proposal to approve the Business Combination Agreement and the Transactions.
“BVI” means British Virgin Islands.
“BVI Companies Act” means the BVI Business Companies Act (as amended).

“Cayman Plan of Merger” means the Cayman Islands law governed plan of merger required to be filed with the Registrar of Companies of the Cayman Islands for the purposes
of, and in order to give effect to, the Second Merger, in the form attached to this proxy statement/prospectus as Annex C.
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“Closing” means the closing of the Transactions.

“Closing Net Debt” means, as of the Reference Time, (i) the aggregate Indebtedness of the Target Companies, less (ii) the Closing Company Cash, in each case of clauses (i) and
(ii), on a consolidated basis and as determined in accordance with the Accounting Principles.

“Code” means the Internal Revenue Code of 1986, as amended.
“Companies Act” means the Companies Act (as Revised) of the Cayman Islands, as amended, modified, re-enacted or replaced.

“Company Merger Shares” means a number of Pubco ordinary shares equal to the quotient determined by dividing (a) the Aggregate Merger Consideration Amount by (b) the
Per Share Price.

“Condition Precedent Proposals” means the Merger Proposal, the Memorandum and Articles Proposal, the Equity Incentive Plan Proposal, the Director Election Proposal and
the Share Issuance Proposal.

“Contact center seats” or “Seats” means the number of workstations or positions available within a contact center where customer service representatives or agents interact with
customers through various communication channels like phone calls, emails, live chat, or social media platforms, a metric which indicates the capacity or scale of a contact center
in terms of the simultaneous interactions it can handle or the number of customer service representatives it can accommodate at any given time to address customer inquiries,

provide support, or handle incoming communication channels.

“Current Insiders” means the Sponsor and the current directors and officers and its affiliates to Tristar, who became parties to that certain Original Insider Letter by signing a
joinder in connection with the Sponsor Handover transaction.

“Director Election Proposal” means a proposal to approve the adoption by an Ordinary Resolution, to elect, effective at Closing, five directors to serve terms on Pubco’s board of
directors until the 2024 annual meeting of shareholders or until their respective successors are duly elected and qualified.

“Effective Time” means the time at which the Second Merger becomes effective in accordance with the Companies Act, as described in the Business Combination Agreement.
“Equity Incentive Plan Proposal” means a proposal to approve the Incentive Plan.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Ratio” means(i) the Company Merger Shares as of the First Merger Effective Time divided by (ii) the aggregate number of, without duplication, Company Ordinary
Shares that are (A) issued and outstanding, and (B) issuable directly or indirectly upon, or subject to, the conversion, exercise or settlement of any Company Preferred Shares and
Company Convertible Securities.

“Existing Organizational Documents” means the amended and restated memorandum of Tristar, as amended, as in effect as of the date of this proxy statement/prospectus.

“First Merger” means the merger by the First Merger Sub with and into Helport, with Helport continuing as the surviving company.

“First Merger Sub” means Merger I Limited, a British Virgin Islands business company and a wholly-owned subsidiary of Pubco.

“First Amendment to the Business Combination Agreement” means the first amendment to the Business Combination Agreement, dated as of December 18, 2023, by and
among Tristar, Pubco, First Merger Sub, Second Merger Sub, Helport, Purchaser Representative and Seller Representative, a copy of which is attached hereto as Annex A-1.

“Founder Shares” means 5,750,000 Class B Ordinary Shares of Tristar (and the Class A shares underlying such Class B ordinary Shares following conversion), which are
currently outstanding and were issued to the Initial Shareholders and Current Insiders.

“Frost & Sullivan” means Frost & Sullivan Limited, an experienced consultant in the PRC and global AI Contact Integrated Solutions industry, who has been engaged by Helport

as an independent consultant to provide an industry report (the “Frost & Sullivan Report”) for use in whole or in part for the purpose of preparing this proxy
statement/prospectus.
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“Gateway” means a piece of networking hardware or software used in telecommunications networks that allows data to flow from one discrete network to another.
“Helport” means Helport Limited, a British Virgin Islands business company.
“Helport Singapore” means Helport Pte. Ltd., an exempt private company limited by shares incorporated in Singapore.

“Helport Convertible Promissory Notes” means Helport’s 8.00% convertible unsecured notes due on December 31, 2024 issued to the Helport Convertible Noteholders on
March 6, March 8, March 12, May 15, May 17, May 31, and June 20, 2024, respectively.

“Helport Convertible Noteholders” means those certain heliport investors who each received a convertible note from Helport on March 6, March 8, March 12, May 15, May 17,
May 31, and June 20, 2024, respectively.

“Incentive Plan” means Pubco 2024 Equity Incentive Plan, as may be amended from time to time.

“Initial Public Offering” or “IPO” means the initial public offering of Units of Tristar, which was consummated on October 18, 2021.

“Initial Shareholders” means all of Tristar’s shareholders immediately prior to its IPO, including the Prior Sponsor, officers and directors and certain anchor investors at the time
of the IPO, which still hold Founder Shares and either executed that certain Original Insider Letter Agreement, dated October 13, 2021 or an investment agreement with the Prior

Sponsor at the time of the IPO.

“Insider Letter Agreement” means the letter agreement, dated as of October 13, 2021, among Tristar, the Prior Sponsor, the executive officers and directors of Tristar at the time
of IPO, and the Current Insiders, as amended.

“IPO Prospectus” means the final prospectus of Tristar, dated as of October 13, 2021, and filed with the SEC on October 14, 2021 (File No. 333-255009).

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012.

“Material Adverse Effect” as used in the Business Combination Agreement means with respect to any specified person or entity, any fact, event, occurrence, change or effect that
has had or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business, assets, liabilities, results of operations or condition
(financial or otherwise) of such person and its subsidiaries, taken as a whole, or the ability of such person or any of its subsidiaries on a timely basis to consummate the
transactions contemplated by the Business Combination Agreement or the Ancillary Documents to which it is a party or bound or to perform its obligations hereunder or

thereunder, in each case subject to certain customary exceptions. The representations and warranties made by the parties are customary for transactions similar to the Transactions.

“Meeting” or “Extraordinary General Meeting” means the extraordinary general meeting in lieu of an annual general meeting of shareholders of Tristar, to be held on [ 1,
2024 at [ ] a.m. Eastern Time.

“Memorandum and Articles Proposal” means a proposal to approve the adoption by the sole member of Pubco prior to Closing, of the Proposed Pubco Memorandum and
Articles, conditional on, and effective immediately prior to, the consummation of the Business Combination.

“Merger Proposal” means a proposal to approve the Second Merger and the Cayman Plan of Merger, and the transactions contemplated therein.

“Mergers” means, collectively, (a) the First Merger and (b) the Second Merger.

“Nasdaq” means The Nasdaq Capital Market.

“Net Working Capital” means, as of the Reference Time, (i) all current assets of the Target Companies (excluding, without duplication, Closing Company Cash), on a
consolidated basis, minus (ii) all current liabilities of the Target Companies (excluding, without duplication, Indebtedness and unpaid Transaction Expenses), on a consolidated
basis and as determined in accordance with the Accounting Principles; provided, that, for purposes of this definition, whether or not the following is consistent with the
Accounting Principles, “current assets” will exclude any receivable from a Company Shareholder.

“NYSE” means The New York Stock Exchange.

“Share Issuance Proposal” means the proposal being presented to Tristar’s shareholders at the Meeting to approve, as an Ordinary Resolution, for the purposes of complying

with the applicable listing rules of NYSE, the potential issuance more than 20% of the issued and outstanding of Pubco Ordinary Shares.
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“Ordinary Resolution” means an ordinary resolution under Cayman Islands law, being the affirmative vote of a simple majority of the votes cast by the holders of the issued and
outstanding Tristar Ordinary Shares that are present in person or represented by proxy and entitled to vote thereon at the Extraordinary General Meeting.

“Organizational Documents” means the formation documents of any of the entities listed herein, including the Proposed Pubco Memorandum and Articles, as they may be
amended.

“Organizational Documents Advisory Proposals” means the five separate proposals to approve, on an advisory and non-binding basis, certain governance provisions in the
Proposed Pubco Memorandum and Articles.

“PIPE Investment” means the issuance and sale by Pubco of the PIPE Shares expected to occur concurrently with the consummation of the Business Combination.

“PIPE Investors” means the investors that respectively entered into the PIPE Subscription Agreement with Tristar and Helport on May 18, 2024, namely Qingdahonghe No. 8
(Xiamen) Investment Partnership, Ocean Holdings Management Pte. Ltd., and Ken Cheng.

“PIPE Shares” means up to 1,388,889 Pubco Ordinary Shares to be issued to the PIPE Investors upon consummation of the PIPE Investment in accordance with the PIPE
Subscription Agreements.

“Prior Sponsor” means Tristar Holdings I LLC, a Delaware limited liability company.
“Per Share Price” means the Redemption Price.

“Private Placement Warrants” means the 7,345,000 private placement warrants that Tristar sold privately to the Prior Sponsor and/or its designees in a private placement
offering simultaneously with the closing of the IPO, 4,961,250 of which were transferred to the Sponsor’s affiliates in connection with Sponsor Handover.

“Proposed Pubco Memorandum and Articles” means the amended and restated memorandum and articles of association of Pubco to be adopted immediately prior to
consummation of the Business Combination.



“Proxy statement/prospectus” means the proxy statement/prospectus included in this Registration Statement on Form F-4 (Registration No. 333-276940) filed by Pubco with the
SEC.

“Pubco” means Helport Al Limited, a British Virgin Islands business company.

“Pubco Ordinary Shares” means the ordinary shares, par value $0.0001 per share, of Pubco, along with any equity securities paid as dividends or distributions after the Closing
with respect to such shares or into which such shares are exchanged or converted after the Closing.

“Pubco Private Warrant” means a warrant entitling the holder thereof to purchase one Pubco Ordinary Share at a purchase price of $11.50 per whole share.
“Pubco Public Warrant” means a warrant entitling the holder thereof to purchase one Pubco Ordinary Share at a purchase price of $11.50 per whole share.
“Pubco Securities” means the Pubco Ordinary Shares and the Pubco Warrants, collectively.

“Pubco Warrants” means the Pubco Private Warrants and Pubco Public Warrants, collectively.

“Public Shareholders” means the holders of Public Shares.

“Public Shares” means Tristar Class A Ordinary Shares issued as part of the Units sold in Tristar’s Initial Public Offering, including any over-allotment securities acquired by
underwriters.

“Public Units” or “Units” means units issued in the IPO, each consisting of one Tristar Class A Ordinary Share, one-half (1/2) of one Public Warrant.

“Public Warrants” means the Warrants included in the Units sold in the Initial Public Offering, each whole Warrant being exercisable for one Tristar Class A Ordinary Share, in
accordance with its terms.

“Record Date” means the date set by Tristar’s board of directors on which holders of Tristar Ordinary Shares are entitled to vote at the Extraordinary General Meeting.
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“Redemption” means the right of the holders of Tristar Ordinary Shares to have their shares redeemed in accordance with the Existing Organizational Documents and the
procedures set forth in this proxy statement/prospectus.

“Redemption Price” means an amount equal to the price at which each Tristar Ordinary Share is redeemed or converted pursuant to the Redemption (as equitably adjusted for
share sub-divisions, share dividends, consolidations, capitalizations, re-designations and the like after the Closing).

“Reorganization” means the transactions contemplated by those certain agreements entered into by and among Helport Holdings Limited, certain minority shareholders of
Helport, Helport, Helport Group Limited, Helport Singapore, and Helport Al Inc, pursuant to the terms and conditions of the Reorganization Documents, whereby Helport
became owned by Helport Holdings Limited and certain minority shareholders, and Helport acquired all the shares of Helport Group Limited, which acquired all the shares of
Helport Singapore. The Reorganization was completed on December 22, 2023.

“Reorganization Documents” means all agreements, deeds, instruments or other documents executed, delivered and performed by and among Helport Holdings Limited, certain
minority shareholders of Helport, Helport, HelportGroup Limited, Helport Singapore, and Helport Al Inc, for the consummation of the Reorganization.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as may be amended.

“SEC” means the U.S. Securities and Exchange Commission.

“Sponsor Handover Sellers” means, collectively, the Prior Sponsor and all other holders of Class B Ordinary Shares on July 18, 2023.

“Target Net Working Capital Amount” means an amount equal to Twelve Million U.S. Dollars ($12,000,000).

“Special Resolution” means a special resolution under Cayman Islands law and as defined in the Companies Act, being a resolution passed by a majority of at least two-thirds of
the votes which are cast by those holders of the issued and outstanding Tristar Ordinary Shares that, being entitled to do so, vote in person or by proxy at the Extraordinary
General Meeting.

“Second Merger Sub” means Merger II Limited, a Cayman Islands exempted company and a wholly-owned subsidiary of Pubco.

“Sponsor” means Navy Sail International Limited, a British Virgin Islands company.

“Second Merger” means the merger of the Second Merger Sub with and into Tristar, with Tristar continuing as surviving company.

“Tristar” or “Purchaser” means Tristar Acquisition I Corp., a Cayman Islands exempted company.

“Tristar Class A Ordinary Shares” means Class A ordinary shares, par value $0.0001 per share, of Tristar.

“Tristar Class B Ordinary Shares” means Class B ordinary shares, par value $0.0001 per share, of Tristar.

“Tristar Ordinary Shares” means Tristar Class A Ordinary Shares and Tristar Class B Ordinary Shares.

“Tristar Preference Shares” means preference shares, par value $0.0001 per share, of Tristar.

“Tristar Securities” means collectively, the Tristar Units, the Tristar Ordinary Shares, the Tristar Preference Shares, and the Tristar Warrants.

“Tristar Units” means the Public Units of Tristar.

“Tristar Warrants” means the Private Warrants and Public Warrants, each exercisable for one Tristar Class A Ordinary Share, each whole Tristar Warrant exercisable for $11.50
per Tristar Ordinary Share.

“Trust Account” means the trust account that holds a portion of the proceeds of the Initial Public Offering and the sale of the Private Placement Warrants.

“Underwriting Agreement” means the Underwriting Agreement dated as of October 13, 2021, by and between Tristar, Wells Fargo and Loop Capital Markets LLC as
representatives of the underwriters named therein.



“U.S.” means the United States of America.

“U.S. GAAP” or “GAAP” means generally accepted accounting principles in the United States of America.

“Warrants” includes Public Warrants and Private Warrants.

“Warrant Agent” means Continental Stock Transfer & Trust Company, in its capacity as warrant agent under the Warrant Agreement.

“Warrant Agreement” means the Warrant Agreement, dated as of October 13, 2021, between Tristar and the Warrant Agent.
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SUMMARY OF THE MATERIAL TERMS OF THE BUSINESS COMBINATION

This section describes the material provisions of the Business Combination Agreement but does not purport to describe all of the terms thereof. The following summary is qualified
in its entirety by reference to the complete text of the Business Combination Agreement and the First Amendment to the Business Combination Agreement, a copy of which is
attached hereto as Annex A and Annex A-1 and incorporated by reference herein. Tristar's shareholders, Warrant holders and other interested parties are urged to read the
Business Combination Agreement in its entirety. Unless otherwise defined herein, the capitalized terms used below have the meanings given to them in the Business Combination
Agreement.

General Description of the Business Combination Agr t

The parties to the Business Combination Agreement, as amended, are Tristar, Pubco, First Merger Sub, Second Merger Sub, Purchaser Representative, the Seller Representative
and Helport. Pursuant to the Business Combination Agreement, subject to the terms and conditions set forth therein, one (1) business day prior to the closing of the transactions
contemplated by the Business Combination Agreement (the “Closing”), (a) the First Merger Sub will merge with and into Helport (the “First Merger”), with Helport surviving
the First Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of Helport being converted into the right to receive securities of Pubco; and (b) one (1)
business day following the First Merger, the Second Merger Sub will merge with and into Tristar (the “Second Merger”, and together with the First Merger, the “Mergers”), with
Tristar surviving the Second Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of Tristar being converted into the right to receive securities of Pubco
(the Mergers together with the other transactions contemplated by the Business Combination Agreement and other ancillary documents, the “Transactions” or the “Business
Combination”), all upon the terms and subject to the conditions set forth in the Business Combination Agreement and in accordance with the applicable provisions of the Cayman
Companies Act and the BVI Companies Act.

Consideration

Under the Business Combination Agreement, as amended, the Aggregate Merger Consideration Amount to be paid to the shareholders of Helport is $335,000,000, subject to net
debt and working capital adjustments, and will be paid entirely in newly issued ordinary shares of Pubco, with each share valued at the Per Share Price.

On the Closing Date immediately prior to the First Merger Effective Time, each Company Preferred Share, if any, that is issued and outstanding immediately prior to the First
Merger Effective Time shall be canceled in exchange for the right to receive a number of Company Ordinary Shares at the then effective conversion rate (the “Conversion”). As a
result of the Mergers, (a) each ordinary share of Helport that is issued and outstanding immediately prior to the First Merger Effective Time and after the Conversion shall be
cancelled and converted into the right to receive 100% of such number of Pubco Ordinary Shares equal to the Exchange Ratio; (b) each of the convertible securities of Helport, to
the extent then outstanding and unexercised immediately prior to the First Merger Effective Time, shall be cancelled, retired and terminated; (c) each ordinary share of Tristar that
is issued and outstanding immediately prior to the Effective Time shall be cancelled and converted automatically into the right to receive one Pubco ordinary share; and (d) each
outstanding Purchaser Public Warrant and Purchaser Private Warrant shall be converted into one Pubco Public Warrant or one Pubco Private Warrant, respectively.
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Helport Reorganization

Helport Pte. Ltd., an exempt private company limited by shares incorporated in Singapore (“Helport Singapore”), has entered into certain agreements, deeds, instruments or other
documents (the “Reorganization Documents”) with Helport Holdings Limited, certain minority shareholders of Helport, Helport, Helport Group Limited, Helport Singapore, and
Helport Al Inc, to implement and effect the reorganization pursuant to the terms and conditions of the Reorganization Documents (the “Reorganization”). The Reorganization
Documents were executed throughout the period from October 2023 to December 2023, and on December 22, 2023, the Reorganization was completed.

Repr tations and Warr

The Business Combination Agreement contains a number of representations and warranties made by the parties as of the date of such agreement or other specific dates solely for
the benefit of certain of the parties to the Business Combination Agreement, which in certain cases are subject to specified exceptions and materiality, Material Adverse Effect (as
defined below), knowledge and other qualifications contained in the Business Combination Agreement or in information provided pursuant to certain disclosure schedules to the
Business Combination Agreement.

In the Business Combination Agreement, Helport made certain customary representations and warranties to Tristar, including among others, related to the following: (1) corporate
matters, including, due organization, existence and good standing; (2) authority and binding effect relative to execution and delivery of the Business Combination Agreement and
other ancillary documents; (3) capitalization; (4) subsidiaries; (5) governmental approvals; (6) non-contravention; (7) financial statements; (8) absence of certain changes; (9)
compliance with laws; (10) company permits; (11) litigation; (12) material contracts; (13) intellectual property; (14) taxes and returns; (15) real property; (16) personal property;
(17) title to and sufficiency of assets; (18) employee matters; (19) benefit plans; (20) environmental matters; (21) transactions with related persons; (22) insurance; (23) books and
records; (24) top customer and suppliers; (25) certain business practices; (26) Investment Company Act; (27) finders and brokers; (28) disclosure; (29) information supplied; (30)
independent investigation; and (31) exclusivity of representations and warranties. Helport also made certain representations and warranties to Tristar with respect to the
Reorganization.
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In the Business Combination Agreement, Tristar made certain customary representations and warranties to Helport and Pubco, including among others, representations and
warranties related to the following: (1) corporate matters, including due organization, existence and good standing; (2) authority and binding effect relative to execution and
delivery of the Business Combination Agreement and other ancillary documents; (3) governmental approvals; (4) non-contravention; (5) capitalization; (6) the Securities and
Exchange Commission (the “SEC”) filings, Tristar financials, and internal controls; (7) absence of certain changes; (8) compliance with laws; (9) actions, orders and permits; (10)
taxes and returns; (11) employees and employee benefit plans; (12) properties; (13) material contracts; (14) transactions with affiliates; (15) Investment Company Act and the



JOBS Act; (16) finders and brokers; (17) certain business practices; (18) insurance; (19) information supplied; (20) independent investigation; (21) the trust account; (22)
registration and listing; and (23) termination of prior business combination agreements.

In the Business Combination Agreement, Pubco, the First Merger Sub and the Second Merger Sub made customary representations and warranties to Tristar, including, among
others, representations and warranties related to the following: (1) organization and good standing; (2) authority and binding effect relative to execution and delivery of the
Business Combination Agreement and other ancillary documents; (3) governmental approvals; (4) non-contravention; (5) capitalization; (6) activities of Pubco, the First Merger
Sub and the Second Merger Sub; (7) finders and brokers; (8) Investment Company Act; (9) information supplied; (10) independent investigation; (11) exclusivity of
representations and warranties and (12) the intended tax treatment of the Transactions.

None of the representations and warranties of the parties shall survive the Closing.
Covenants of the Parties

Each party agreed in the Business Combination Agreement to use its commercially reasonable efforts to effect the Closing. The Business Combination Agreement contains certain
customary covenants by each of the parties during the period between the signing of the Business Combination Agreement and the earlier of the Closing or the termination of the
Business Combination Agreement in accordance with its terms, including covenants regarding: (1) the provision of access to their properties, books and personnel; (2) the
operation of their respective businesses in the ordinary course of business (subject to certain exceptions); (3) provision of financial statements of Target Companies; (4) Tristar’s
public filings; (5) “no shop” obligations; (6) no insider trading; (7) notifications of certain breaches, consent requirements or other matters; (8) efforts to consummate the Closing
and obtain third party and regulatory approvals and efforts to cause Pubco to maintain its status as a “foreign private issuer” under the U.S. Securities Exchange Act of 1934 Rule
3b-4; (9) further assurances; (10) public announcements; (11) confidentiality; (12) indemnification of directors and officers and tail insurance; (13) use of trust proceeds after the
Closing; (14) efforts to support a private placement or backstop arrangements, if sought; (15) intended tax treatment of the Mergers and (16) use of trust account proceeds.

Helport agreed to use commercially reasonable efforts to consummate the Reorganization by November 30, 2023. Helport agreed to use its best efforts to deliver the audited
financial statements of Helport for the fiscal years ended June 30, 2022 and June 30, 2023 to Tristar by November 30, 2023. Pubco shall be responsible for paying the Purchaser
Transaction Expenses in an amount up to $3,500,000 (the “Initial Cap”), subject to certain exclusions, provided, that, if the date and time at which the Closing is actually held
(the “Closing Date”) occurs later than February 29, 2024 (the “Initial Cap Date”), Tristar may, in its sole discretion, increase the Initial Cap by increments of $200,000 in each
month following the Initial Cap Date. In addition, Helport agreed that in the event that either (i) Helport and Helport Singapore do not consummate the Reorganization by
December 31, 2023 or (ii) Helport does not deliver the applicable audited financial statements by December 31, 2023 (or by the “staleness” date, as applicable), then Helport shall
pay to Tristar and Tristar’s sponsor (at Tristar’s discretion) $125,000 for each month or portion thereof until the later of such date that (i) such applicable audited financial
statements are delivered and (ii) the Reorganization has been completed. On December 22, 2023, the Reorganization was consummated, and on December 24, 2023, Helport
delivered a certificate of the sole director of Helport (the “Reorganization Certificate”) to Tristar and the Sponsor, certifying as to the completion of the Reorganization pursuant
to Section 7.21 of the Business Combination Agreement, as amended. The audited combined financial statements of Helport for the fiscal years ended June 30, 2022 and June 30,
2023 were delivered to Tristar and the Sponsor on February 7, 2024. Tristar and the Sponsor accepted the Reorganization Certificate and the combined audited financial
statements of Helport on the respective delivery dates.

Helport also agreed to cause certain of the Company shareholders to each enter into a Key Seller Lock-Up Agreement.
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In addition, the parties agreed to take all necessary actions to cause Pubco’s board of directors immediately after the Closing to consist of five directors, including: (i) two persons
who are designated by Tristar prior to the Closing as independent directors; and (ii) three persons who are designated by Helport prior to the Closing.

The Business Combination Agreement and the consummation of the Transaction require the approval of both Tristar’s shareholders and the Company Shareholders. Tristar and
Pubco also agreed to jointly prepare, and Pubco shall file with the SEC, a registration statement on Form F-4 (as amended, the “Registration Statement”) in connection with the
registration under the Securities Act of 1933, as amended (the “Securities Act”) of the issuance of securities of Pubco to the holders of the ordinary shares and warrants of Tristar
and Helport and containing a proxy statement/prospectus for the purpose of soliciting proxies from the shareholders of Tristar for the matters relating to the Transactions to be
acted on at the special meeting of the shareholders of Tristar and providing such shareholders an opportunity to participate in the redemption of their public shares of Tristar upon
the Closing (the “Redemption”). Helport agreed to call a meeting of its shareholders or cause a written resolution to be passed, as promptly as practicable after the Registration
Statement has become effective, in order to obtain the approval of Company Shareholders for the approval of the Business Combination Agreement and the Transactions, and
Helport agreed to use its commercially reasonable efforts to solicit from the Company Shareholders proxies prior to such special meeting or written resolution, and to take all
other actions necessary or advisable to secure the approval of the Company Shareholders.

Conditions to Closing

The obligations of the parties to consummate the Transactions are subject to various conditions, including the following mutual conditions of the parties, unless waived: (1) the
approval of the Business Combination Agreement and the Transactions and related matters by the requisite vote of Tristar’s and Helport’s shareholders; (2) obtaining material
regulatory approvals; (3) no law or order preventing or prohibiting the Transactions; (4) Tristar or Pubco shall have consolidated net tangible assets of at least $5,000,001 (as
calculated and determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) either immediately prior to the Closing (after giving effect to the Redemption) or upon the
Closing after giving effect to the Mergers (including the Redemption), or Pubco otherwise is exempt from the provisions of Rule 419 promulgated under the Exchange Act (i.e.
one of several exclusions from the “penny stock™ rules of the SEC applies and Tristar relies on another exclusion); (5) amendment by the shareholders of Pubco of Pubco’s
memorandum and articles of association; (6) the effectiveness of the Registration Statement; (7) appointment of the post-closing directors of Pubco; and (8) Nasdaq or NYSE
listing requirements, as applicable, having been fulfilled.

In addition, unless waived by Helport, the obligations of Helport, Pubco, the First Merger Sub and the Second Merger Sub to consummate the Transactions are subject to the
satisfaction of the following Closing conditions, in addition to customary certificates and other closing deliveries: (1) the representations and warranties of Tristar being true and
correct on and as of the Closing (subject to Material Adverse Effect); (2) Tristar having performed in all material respects its obligations and complied in all material respects with
its covenants and agreements under the Business Combination Agreement required to be performed or complied with by it on or prior the date of the Closing; (3) absence of any
Material Adverse Effect with respect to Tristar since the date of the Business Combination Agreement which is continuing and uncured; (4) receipt by Helport and Pubco of the
Amended and Restated Registration Rights Agreement; (5) each of the Sellers shall have received from Pubco a registration rights agreement covering the merger consideration
shares received by the Sellers duly executed by Pubco; and (6) receipt by Helport and Pubco of employment agreements between certain management persons from Helport and
Helport or Tristar, in each case effective as of Closing.
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Unless waived by Tristar, the obligations of Tristar to consummate the Transactions are subject to the satisfaction of the following Closing conditions, in addition to customary
certificates and other closing deliveries: (1) the representations and warranties of Helport, Pubco, the First Merger Sub, and the Second Merger Sub being true and correct on and
as of the Closing (subject to Material Adverse Effect on the Target Companies, taken as a whole); (2) Helport, Pubco, the First Merger Sub, and the Second Merger Sub having
performed in all material respects the respective obligations and complied in all material respects with their respective covenants and agreements under the Business Combination
Agreement required to be performed or complied with on or prior the date of the Closing; (3) absence of any Material Adverse Effect with respect to the Target Companies (taken
as a whole) since the date of the Business Combination Agreement which is continuing and uncured; (4) the Non-Competition Agreements, the Employment Agreements, the
Amended and Restated Registration Rights Agreement, and each Key Seller Lock-Up Agreement shall be in full force and effect from the Closing; (5) resignation of the directors



and officers of Helport as requested by Tristar prior to the Closing; and (6) Tristar shall have received evidence that Helport shall have terminated, extinguished and cancelled all
of its outstanding convertible securities.

Termination

The Business Combination Agreement may be terminated at any time prior to the Closing by either Tristar or Helport if the Closing does not occur by September 30, 2024, or such
other date as may be extended pursuant to the Business Combination Agreement.

The Business Combination Agreement may also be terminated under certain other customary and limited circumstances at any time prior the Closing, including, among other
reasons: (1) by mutual written consent of Tristar and Helport; (2) by either Tristar or Helport if a governmental authority of competent jurisdiction shall have issued an order or
taken any other action permanently restraining, enjoining or otherwise prohibiting the Transactions, and such order or other action has become final and non-appealable; (3) by
Helport for Tristar’s uncured breach of the Business Combination Agreement, such that the related Closing condition would not be met; (4) by Tristar for the uncured breach of
the Business Combination Agreement by Helport, Pubco, the First Merger Sub, or the Second Merger Sub, such that the related Closing condition would not be met; (5) by either
Tristar or Helport if Tristar holds its shareholder meeting to approve the Business Combination Agreement and the Transactions, and such approval is not obtained; and (6) by
either Tristar or Helport if Helport holds its shareholder meeting to approve the Business Combination Agreement and the Transactions, and such approval is not obtained.

The Business Combination Agreement will terminate automatically if, by June 30, 2024, (i) the Reorganization has not been completed or (ii) Helport has not delivered the
applicable PCAOB Financial Statements.

Helport shall pay to Tristar a termination fee of Three Million U.S. Dollars (§3,000,000) plus expenses, in the event that (i) the Business Combination Agreement is automatically
terminated or (ii) the Business Combination Agreement is terminated by Tristar for uncured breach of the Business Combination Agreement by Helport, Pubco, the First Merger
Sub, or the Second Merger Sub. Tristar shall pay to Helport a termination fee of Three Million U.S. Dollars ($3,000,000) plus expenses, in the event that the Business
Combination Agreement is terminated by Helport for an uncured breach of the Business Combination Agreement by Tristar.

If the Business Combination Agreement is terminated, all further obligations of the parties under the Business Combination Agreement (except for certain obligations related to
the Termination Fee, confidentiality, effect of termination, fees and expenses, trust fund waiver, miscellaneous and definitions to the foregoing) will terminate, no party to the
Business Combination Agreement will have any further liability to any other party thereto except for liability for fraud or for willful breach of the Business Combination
Agreement prior to termination.
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Trust Account Waiver

Helport, Pubco, the First Merger Sub and the Second Merger Sub have agreed that they and their affiliates will not have any right, title, interest or claim of any kind in or to any
monies in Tristar’s trust account held for its public shareholders, and have agreed not to, and waived any right to, make any claim against the trust account (including any
distributions therefrom).

Related Agreements

Prior to the Closing, Pubco, Helport, Tristar, the Purchaser Representative and certain Key Company Shareholders, as shareholders holding Company Shares (either as the holder
of record or the beneficial owner within the meaning of Rule 135-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), shall enter into Lock-Up
Agreements (each, a “Original Key Seller Lock-Up Agreement”).

Pursuant to each Original Key Seller Lock-Up Agreement, each signatory thereto will agree not to, during the period commencing from the Closing Date and ending on the 24-
month anniversary of the Closing Date (subject to early release if (A) the closing price of Pubco Ordinary Shares equals or exceeds $12.00 per share for any 20 out of 30 trading
days commencing 270 days after the Closing or (B) Pubco consummates a sale of all or substantially all of the consolidated assets to a third party; sale resulting in a change in
holding of the majority of the voting power; or a merger, consolidation, recapitalization or reorganization that results in the inability of the pre-transaction equity holders to
designate or elect a majority of the board of directors (or its equivalent) of the resulting entity or its parent company) (the “Original Lock-Up Period”): (i) lend, offer, pledge,
hypothecate, encumber, donate, assign, sell, offer to sell, contract or agree to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant to purchase, or otherwise transfer or dispose of or agree to transfer or dispose of, directly or indirectly, or establish or increase a put equivalent position or
liquidate or decrease a call equivalent position within the meaning of Section 16 of the Exchange Act and the rules and regulations of the SEC promulgated thereunder, or
otherwise transfer or dispose of, directly or indirectly, any Lock-up Securities, (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the Lock-up Securities, whether any such transaction is to be settled by delivery of such Lock-up Securities, in cash or otherwise, or (iii)
publicly disclose the intention to do any of the foregoing, whether any such transaction described in clauses (i), (ii) or (iii) above is to be settled by delivery of Lock-up Securities
or other securities, in cash or otherwise (any of the foregoing described in clauses (i), (ii) or (iii), a “Prohibited Transfer”) (in each case, subject to certain limited permitted
transfers where the recipient takes the shares subject to the restrictions in the Original Key Seller Lock-Up Agreement).

On April 26, 2024, Pubco, Helport, Tristar, the Purchaser Representative and Stony Holdings Limited, a current shareholder of Helport, entered into an amended lock-up
agreement (“Stony Holdings April Lock-Up Agreement”), which provides that, notwithstanding the above lock-up provisions, if Stony Holdings Limited has made a credit
facility of at least $2,000,000 available to Helport from the date of the agreement through the Closing Date, pursuant to a credit agreement in a form to be mutually agreed upon
between Heliport and Stony Holdings Limited, any Lock-up Securities held by Stony Holdings Limited shall be subject to early release from the restrictions hereunder on the
date that is twelve (12) months following the date of the Closing and the lock-up period shall be deemed to have expired upon such early release. Since Helport and Stony
Holdings Limited has entered into a line of credit agreement on March 15, 2024, pursuant to which Stony Holdings Limited has made a credit facility of $2,000,000 available to
Helport, as described below, Stony Holdings Limited is subject to such early release.

On April 26, 2024, Pubco, Helport, Tristar, the Purchaser Representative and Hades Capital Limited, a current shareholder of Helport, entered into an amended lock-up agreement
(“Hades Capital April Lock-Up Agreement”), which provides that, notwithstanding the above lock-up provisions, if Hades Capital Limited has made a credit facility of at least
$4,000,000 available to Helport from the date of the agreement through the Closing Date, pursuant to a credit agreement in a form to be mutually agreed upon between Helport
and Hades Capital Limited, any Lock-up Securities held by Hades Capital Limited shall be subject to early release from the restrictions hereunder on the date that is twelve (12)
months following the date of the Closing and the lock-up period shall be deemed to have expired upon such early release. Since Helport and Hades Capital Limited has entered
into a line of credit agreement on March 15, 2024, pursuant to which Stony has made a credit facility of $4,000,000 available to Helport, as described below, Hades Capital
Limited is subject to such early release.

On May 18, Tristar and Pubco entered into subscription agreements (together the “PIPE Subscription Agreements”) with three investors (the “PIPE Investors™), respectively,
pursuant to which, among other things, Pubco has agreed to issue and sell to the PIPE Investors, and the PIPE Investors have agreed to subscribe for and purchase in a private
placement, certain number of Pubco Ordinary Shares (“PIPE Shares™) at a purchase price equal to the lower of (i) $10.80 per share or (ii) the Redemption Price for Public
Shareholders in connection with the Business Combination, for an aggregate purchase price of $15,000,000 (the “PIPE Investment”).

On May 23, 2024, Tristar, Helport, Pubco and Purchaser Representative entered into amended lock-up agreements (the “May Amended Lock-Up Agreements”) with five
Helport Convertible Noteholders and one minority shareholder of Helport who was not Helport Convertible Noteholders (collectively, the “Helport Investors™), pursuant to
which, in consideration for the respective investments in the Helport Convertible Promissory Notes by each such Helport Convertible Noteholders and for the investment in
Helport ordinary shares by such minority shareholder of Helport, the Pubco Ordinary Shares to be held by the Helport Investors would be restricted from a Prohibited Transfer for
a period commencing from the Closing Date and ending on the 12-month anniversary of the Closing Date (subject to early release upon a change of control of Pubco or if the



closing price of Pubco ordinary shares equals or exceeds $12.00 per share for any 20 out of 30 trading days commencing 270 days after the Closing Date), instead of the Original
Lock-up Period.

On June 12, 2024, Tristar, Helport, Pubco and Purchaser Representative entered into amended lock-up agreements (the “June Amended Lock-Up Agreements”) with each of the
two additional Helport Convertible Noteholders on substantially the same terms as the May Amended Lock-Up Agreements.

Shareholder Support Agreement

Simultaneously with the execution of the Business Combination Agreement, Tristar, Helport, and a certain Company Shareholder entered into a Shareholder Support Agreement
(the “Shareholder Support Agreement”), pursuant to which, among other things, a Company Shareholder has agreed (a) to support the adoption of the Business Combination
Agreement and the approval of the Transactions, subject to certain customary conditions, and (b) not to transfer any of their subject shares (or enter into any arrangement with
respect thereto), subject to certain customary conditions.

Insider Letter Amendment
Simultaneously with the execution of the Business Combination Agreement, Tristar, Helport, the Sponsor, Stephen Markscheid, Xin Yue Geftner, Wang Chiu Wong, Chunyi Hao,
Michael Hao Liu and Alex Parker entered into an amendment (the “Insider Letter Amendment”) to that certain letter agreement, dated October 13, 2021 (the “Insider Letter”),

by and among Tristar, the Sponsor and the directors, officers or other initial shareholders of Tristar named therein, pursuant to which Pubco and Helport are added as Parties to the
Insider Letter.
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Non-Competition and Non-Solicitation Agreement

Simultaneously with the execution of the Business Combination Agreement, certain executive officers (each, a “Subject Party”) of Helport each entered into a non-competition
and non-solicitation agreement (collectively, the “Non-Competition and Non-Solicitation Agreement”) with Tristar, Pubco, Helport and the Purchaser Representative. Under the
Non-Competition and Non-Solicitation Agreement, the Subject Party agrees not to compete with Pubco, the Sponsor, Tristar, the Purchaser Representative, Helport and their
respective affiliates during the three-year period following the Closing and, during such three-year restricted period, not to solicit employees or customers of such entities. The
Non-Competition and Non-Solicitation Agreement also contains customary confidentiality and non-disparagement provisions.

Assignment, Assumption and Amendment to Warrant Agreement

Prior to the Closing, Tristar, Pubco and Continental Stock Transfer & Trust Company, as warrant agent (the “Warrant Agent”), will enter the Assignment, Assumption and
Amendment to Warrant Agreement (the “Warrant Amendment”) which will amend that certain Warrant Agreement, dated as of October 13, 2021, relating to the Tristar warrants
(the “Warrant Agreement”), filed with the SEC on October 13, 2021. Pursuant to the Warrant Amendment: (i) Pubco will assume the obligations of Tristar under the Warrant
Agreement, such that, among other things, Pubco will be added as a party thereto and (ii) references to Tristar Class A ordinary shares in the Warrant Agreement shall mean Pubco
ordinary shares.

First Amendment to Registration Rights Agreement

On or prior to the Closing, the Business Combination Agreement provides that each of Helport, the Sponsor, Pubco, Tristar and Tristar Holdings I, LLC will enter the First
Amendment to Registration Rights Agreement (the “Registration Rights Agreement”), which will amend that certain Registration Rights Agreement, dated as of October 13,
2021. Pursuant to the Registration Rights Agreement, Pubco will agree to undertake certain resale shelf registration obligations in accordance with the Securities Act and the other
parties thereto will be granted customary demand and piggyback registration rights.

Helport Convertible Promissory Notes

On March 6, March 8, March 12, May 15, May 17, May 31, and June 20, 2024, Helport issued to each of certain Helport shareholders (the “Helport Convertible Noteholders”),
in private placements, a convertible promissory note (the “Helport Convertible Promissory Notes”), pursuant to which Helport agreed to issue and sell to the Helport
Convertible Noteholders, $4,889,074 in aggregate principal amount of the Helport Convertible Promissory Notes for an aggregate purchase price of $4,889,074. The Helport
Convertible Promissory Notes will bear interest at a rate of 8.00% per annum, will be automatically convertible into fully paid and non-assessable unregistered ordinary shares of
Helport at a conversion price of $10.80 per share on the date of and immediately prior to the Closing of the Business Combination, and will mature on December 31, 2024.

Upon conversion of any portion of the outstanding balance of the Helport Convertible Promissory Notes into Helport ordinary shares by way of automatic conversion, such shares
shall be subject to any lock-up period commencing from the Closing the Business Combination.

Helport has agreed to use commercially reasonable efforts to cause the automatically converted shares to be included in an effective registration statement with a current
prospectus or a qualified offering statement.

Helport Line of Credit Agreements

On March 15, 2024, Helport entered into a line of credit agreement with Hades Capital Limited, which provides Helport with an unsecured line of credit in the principal maximum
amount of $4,000,000, and a line of credit agreement with Stony Holdings Limited, which provides Helport with an unsecured line of credit in the principal maximum amount of
$2,000,000 (collectively, the “Line of Credit Agreements™). The principal indebtedness under the Line of Credit Agreements will mature on the third anniversary of the date the
Line of Credit Agreements were entered into, at an interest rate of 0% per annum. As of the date of this proxy statement/prospectus, Helport has drawn an aggregate credit of
$84,650 from the principal amount under the Line of Credit Agreements.

PIPE Investment

In connection with the execution of the Business Combination Agreement, on May 18, Tristar and Pubco entered into subscription agreements (together the “PIPE Subscription
Agreements”) with three investors (the “PIPE Investors”), respectively, pursuant to which, among other things, Pubco has agreed to issue and sell to the PIPE Investors, and the
PIPE Investors have agreed to subscribe for and purchase in a private placement, certain number of Pubco Ordinary Shares (“PIPE Shares”) at a purchase price equal to the
lower of (i) $10.80 per share or (ii) the Redemption Price for Public Shareholders in connection with the Business Combination, for an aggregate purchase price of $15,000,000
(the “PIPE Investment”).

The PIPE Subscription Agreements contain customary representations and warranties of each of Tristar, Pubco and the PIPE Investors, and customary conditions to closing,
including the consummation of the Business Combination. The purpose of the PIPE Investment is to raise additional capital for use by Pubco following the Closing. The securities
sold in connection with the PIPE Investment were sold under the exemption from registration provided by Section 4(a)(2) of the Securities Act. Under the terms of the PIPE
Subscription Agreements, Pubco is obligated to file a registration statement to register for the resale of all the PIPE Shares within 90 days of the Closing (the “Filing Deadline”),
and to use its commercially reasonable efforts to cause such registration statement to become effective as soon as practicable after the filing there of, but no later than the earlier of
(i) the 60t calendar day (or 90t calendar day if the SEC notifies Pubco it will “review” the registration statement) and (ii) the 10™ business day (if the SEC notifies Pubco it will
not “review” the registration statement), following the Filing Deadline, subject to certain exceptions.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains forward-looking statements regarding, among other things, the plans, strategies and prospects, both business and financial of Tristar and
Helport. These statements are based on the beliefs and assumptions of the management of Tristar and Helport. Although Tristar and Helport believe that their respective plans,
intentions and expectations reflected in or suggested by these forward-looking statements are reasonable, neither Tristar nor Helport can assure you that either will achieve or
realize these plans, intentions or expectations. Forward-looking statements are inherently subject to risks, uncertainties and assumptions. Generally, statements that are not
historical facts, including statements concerning possible or assumed future actions, business strategies, events or results of operations, are forward-looking statements. The words
“anticipates,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predicts,” “project,” “should,” “would” and similar
expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in this
proxy statement/prospectus include, but are not limited to, statements about:
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. the benefits from the Business Combination;
. Tristar’s ability to consummate the Business Combination or, if Tristar does not complete the Business Combination, any other initial business combination;
. any satisfaction or waiver (if applicable) of the conditions to the Business Combination, including, among other things: the satisfaction or waiver of certain

customary Closing conditions (including the existence of no material adverse effect at Tristar or Helport and receipt of certain shareholder approvals contemplated
by this proxy statement/prospectus);

. the occurrence of any other event, change or other circumstances that could give rise to the termination of the Business Combination Agreement;

. Pubco’s ability to initially list, and once listed, maintain the listing of the Pubco Ordinary Shares on Nasdaq following the Business Combination;

. the financial and business performance of Pubco, including financial projections and business metrics and any underlying assumptions thereunder;

. Helport’s future financial performance following the Business Combination, including any expansion plans and opportunities;

. Helport’s success in retaining or recruiting, or changes required in, its officers, key employees or directors following the Business Combination or any other initial

business combination;

. Helport’s ability to scale in a cost-effective manner;

. developments and projections relating to Helport’s competitors and industry;

. the impact of health epidemics, including the COVID-19 pandemic, on Helport’s business and the actions Helport may take in response thereto;
. Helport’s expectations regarding its ability to obtain and maintain intellectual property protection and not infringe on the rights of others;

. expectations regarding the time during which Helport will be an emerging growth company under the JOBS Act;

. changes in Helport’s strategy, future operations, financial position, estimated revenue and losses, projected costs, prospects and plans;

. agency to assure an understanding of regulations as they evolve;
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the implementation, market acceptance and success of Helport’s business model;

Tristar’s officers and directors allocating their time to other businesses and potentially having conflicts of interest with Tristar’s business or in approving the
Business Combination;

the ability of Tristar and Helport to consummate any financing concurrently with the consummation of the Business Combination or otherwise in the future;

the use of proceeds not held in the Trust Account or available to Tristar from interest income on the Trust Account balance;

Helport’s expectations surrounding capital requirements as it seeks to build its customer base;

Helport’s expectations surrounding the insurance it will maintain going forward;

Helport’s ability to achieve its future business plans;

Helport’s expectations regarding its progress of technological research and development; and

Helport’s expectations regarding trends in the industry in which Helport operates.
These forward-looking statements are based on information available as of the date of this proxy statement/prospectus, and current expectations, forecasts and assumptions, and
involve a number of risks and uncertainties. Accordingly, forward-looking statements should not be relied upon as representing our views as of any subsequent date, and we do not
undertake any obligation to update forward-looking statements to reflect events or circumstances after the date they were made, whether as a result of new information, future
events or otherwise, except as may be required under applicable securities laws.
In addition, statements that Tristar or Helport “believes” and similar statements reflect such parties’ beliefs and opinions on the relevant subject. These statements are based upon
information available to such party as of the date of this proxy statement/prospectus, and while such party believes such information forms a reasonable basis for such statements,
such information may be limited or incomplete, and these statements should not be read to indicate that either Tristar or Helport has conducted an exhaustive inquiry into, or
review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.
You should not place undue reliance on these forward-looking statements in deciding how to grant your proxy or instruct how your vote should be cast or vote your shares on the
proposals set forth in this proxy statement/prospectus. As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially

different from those expressed or implied by these forward-looking statements. Some factors that could cause Tristar’s actual results to differ include:

the occurrence of any event, change or other circumstances that could give rise to the termination of the Business Combination;



the outcome of any legal proceedings that may be instituted against Tristar, Helport or others following announcement of the Business Combination and the

transactions contemplated therein;

the inability to complete the transactions contemplated by the Business Combination due to the failure to obtain approval of the shareholders of Tristar or Helport or
other conditions to Closing in the Business Combination Agreement;

the risk that the proposed transaction disrupts current plans and operations as a result of the announcement and consummation of the Business Combination;
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the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, the ability of Pubco to grow and
manage growth profitably, maintain relationships with customers, compete within its industry and retain its key employees;

costs related to the proposed Business Combination;

the possibility that Tristar or Helport may be adversely impacted by other economic, business, and/or competitive factors;

future exchange and interest rates;

Helport is highly dependent on the services of its executive officers;

Helport may experience difficulties in managing its growth and expanding its operations;

the success of Helport’s business will be highly dependent on its ability to market and sell its products and services effectively;

Helport may face risks and uncertainties associated with its technology, which may have a material adverse effect on its business;

impact of new laws and regulations regarding the use of Artificial Intelligence on Helport’s business;

entry of new competitors into the market in which Helport conducts its business; and

other risks and uncertainties indicated in this proxy statement/prospectus, including those under “Risk Factors” herein, and other filings that have been made or will

be made with the SEC by Tristar or Pubco.
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Q. Why am I receiving this proxy
statement/prospectus?

Q. Why does Tristar need to hold an annual
meeting?

Q. When and where is the Meeting?

Q. Can I attend the Meeting in person?

Q. What do I need in order to be able to participate
in the Meeting online?

Q. What is being voted on at the Meeting?

QUESTIONS AND ANSWERS

A. Tristar and Helport have agreed to conduct a Business Combination under the terms of the Business Combination
Agreement that is described in this proxy statement/prospectus. Tristar’s shareholders are being asked to vote to
approve the Business Combination Agreement and the Transactions contemplated thereby, among other matters. The
Business Combination Agreement provides for, among other things, (a) the First Merger Sub will merge with and into
Helport (the “First Merger”), with Helport surviving the First Merger as a wholly-owned subsidiary of Pubco and the
outstanding securities of Helport being converted into the right to receive securities of Pubco and (b) the Second
Merger Sub will merge with and into Tristar (the “Second Merger”, and together with the First Merger, the
“Mergers”), with Tristar surviving the Second Merger as a wholly -owned subsidiary of Pubco and the outstanding
securities of Tristar being converted into the right to receive securities of Pubco. As a result of the Mergers, (a) each
ordinary share of Helport that is issued and outstanding immediately prior to the First Merger Effective Time and after
the Conversion shall be cancelled and converted into the right to receive 100% of such number of ordinary shares of
Pubco equal to the Exchange Ratio; (b) each of the convertible securities of Helport, to the extent then outstanding
and unexercised immediately prior to the First Merger Effective Time, shall be cancelled, retired and terminated; (c)
each ordinary share of Tristar that is issued and outstanding immediately prior to the Effective Time shall be cancelled
and converted automatically into the right to receive one Pubco ordinary share; and (d) each outstanding Purchaser
Public Warrant and Purchaser Private Warrant shall be converted into one Pubco Public Warrant or one Pubco Private
Warrant, respectively. This proxy statement/prospectus and its annexes contain important information about the
proposed Business Combination and the other matters to be acted upon at the Meeting. You should read this proxy
statement/prospectus and its annexes carefully and in their entirety.

A. The Meeting is also being held, in part, to satisfy the annual meeting requirement of New York Stock Exchange
(“NYSE”). Section 302 of the NYSE Listed Company Manual requires that we hold an annual meeting of
shareholders during each fiscal year. In addition to sending our shareholders this proxy statement/prospectus, we will
also sending our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 when available.

A. The Meeting will be held at [ Jon [ 1, 2024, at [ ] a.m., Eastern Time. Tristar will also be
hosting the Meeting via live webcast on the Internet.

A. Yes. The Meeting will be held at [ ]. Tristar will also be hosting the Meeting via live webcast on the Internet.
The Meeting will start at [ ] a.m. Eastern Time, on [ 1, 2024. Any shareholder can listen to and participate
in the Meeting live via the Internet at /- / with the password of [ 1.

A. You can attend the Meeting via the Internet by visiting / / with the password of [ ]. You will need the
voter control number included on your proxy card in order to be able to vote your shares electronically during the
Meeting.

A. The shareholders of Tristar are being asked to consider and vote upon the Business Combination Proposal, which
includes, among other things, the approval of the Business Combination Agreement and Transactions contemplated
thereby. See the section entitled “The Business Combination Proposal.” The Business Combination Proposal is
conditioned on the approval of the Condition Precedent Proposals. Therefore, if the Condition Precedent Proposals are
not approved, then the Business Combination may not be consummated.



The shareholders of Tristar are also being asked to consider and vote upon a proposal to approve, in connection with
the Business Combination, the Cayman Plan of Merger in connection with the Second Merger, and any and all
transactions provided for in the Plan of Merger, including without limitation, the amendment and restatement of
Tristar’s memorandum and articles of association and the changes to be made to the authorized share capital of Tristar.
See the section entitled “The Merger Proposal.” The Merger Proposal is a Condition Precedent Proposal and is
conditioned on the approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal
is not approved, then the Merger Proposal will not be presented to Tristar's shareholders at the Meeting.
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The shareholders of Tristar are also being asked to consider and vote upon a proposal to approve, in connection with
the Business Combination, the replacement of Pubco’s current memorandum and articles of association with the
Proposed Pubco Memorandum and Articles, immediately prior to consummation of the Business Combination. See
the section entitled “The Memorandum and Articles Proposal.” The Memorandum and Articles Proposal is a
Condition Precedent Proposal and is conditioned on the approval of the Business Combination Proposal. Therefore, if
the Business Combination Proposal is not approved, then the Memorandum and Articles Proposal will not be
presented to Tristar’s shareholders at the Meeting. The Memorandum and Articles Proposal is not conditioned on the
separate approval of the Organizational Documents Advisory Proposals described below.

The shareholders of Tristar are also being asked to consider and vote upon a proposal to approve, on an advisory and
non-binding basis, five separate proposals to approve certain governance provisions in the Proposed Pubco
Memorandum and Articles. These separate votes are not otherwise required by Cayman Islands laws but are required
by SEC guidance that shareholders have the opportunity to present their views on important corporate governance
provisions. See the section entitled “The Organizational Documents Advisory Proposals.”

The shareholders of Tristar are also being asked to consider and vote upon a proposal to approve the Incentive Plan to
be adopted by Pubco. See the section entitled “The Equity Incentive Plan Proposal.” The Equity Incentive Plan
Proposal is a Condition Precedent Proposal and is conditioned on the approval of the Business Combination Proposal.
Therefore, if the Business Combination Proposal is not approved, then the Equity Incentive Plan Proposal will not be
presented to shareholders at the Meeting.

Tristar’s shareholders are also being asked to consider and vote upon a proposal to consider and vote on a proposal to
elect, effective at Closing, five (5) directors to serve on Pubco’s board of directors until the 2025 annual meeting of
shareholders or until their respective successors are duly elected and qualified. See the section entitled “The Director
Election Proposal.” The Director Election Proposal is a Condition Precedent Proposal and is conditioned on the
approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal is not approved,
then the Director Election Proposal will not be presented to shareholders at the Meeting.

In addition to the foregoing proposals, Tristar’s shareholders are also being asked to consider and vote upon a
proposal, as an Ordinary Resolution, for the purposes of complying with the applicable listing rules of NYSE, to
approve Pubco’s issuance of more than 20% of Pubco’s issued and outstanding ordinary shares to shareholders of
Helport in connection with the Business Combination, which issuance may result in any investor acquiring such
shares owning more than an aggregate of 20% of Pubco’s outstanding ordinary shares, or more than 20% of the voting
power of Pubco, which could constitute a “change of control” under NYSE rules. See the section entitled “The Share
Issuance Proposal.” The Share Issuance Proposal is a Condition Precedent Proposal and is conditioned on the
approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal is not approved,
then the Share Issuance Proposal will not be presented to shareholders at the Meeting.

The shareholders are also being asked to consider and vote upon a proposal to adjourn the Meeting to a later date or

dates, if necessary or desirable, at the determination of the Tristar Board. See the section entitled “The Adjournment
Proposal.”

27

Table of Contents

Q. Why is Tristar proposing the Transactions?

Tristar will hold the Meeting to consider and vote upon these Proposals. This proxy statement/prospectus contains
important information about the proposed Business Combination and the other matters to be acted upon at the
Meeting. Shareholders should read it carefully.

The vote of shareholders is important. Shareholders are encouraged to vote as soon as possible after carefully
reviewing this proxy statement/prospectus.

A. Tristar was incorporated on March 5, 2021, as a Cayman Islands exempted company, to effect a merger, share
reconstruction or amalgamation, asset or share acquisition or other similar business combination with one or more
businesses or entities.

Tristar completed its Initial Public Offering of Public Units on October 18, 2021, with each Public Unit consisting of
one Tristar Class A Ordinary Share and one half (1/2) of one Warrant, each whole warrant exercisable into to one
Tristar Class A Ordinary Share at a price of $11.50. On November 3, 2021, the underwriters exercised the over-
allotment option (the “over-allotment option”) and purchased an additional 3,000,000 Units, generating gross
proceeds of $30 million. Following the closing of the Initial Public Offering and over-allotment option, an amount of
$232,300,000 from the net proceeds of the sale of the Public Units and the Private Placement Warrant was placed in
the Trust Account contemporaneous to the closing of the IPO. In connection with the shareholders’ vote at the special
meeting of shareholders held by Tristar on July 18, 2023 (“July Extension Meeting”), 12,391,198 Public Shares were
tendered for redemption, leaving 10,608,802 Public Shares. As a result, $130,320,650 (approximately $10.52 per
share) were removed from the Trust Account to pay such holders, without taking into account additional allocation of
payments to cover any tax obligation of Tristar since that date. As of May 31, 2024, the Trust Account balance was
approximately $117.90 million. Since the Initial Public Offering, Tristar’s activity has been limited to the search and
evaluation of and negotiation with business combination candidates.

Since Tristar’s incorporation, the Tristar Board has sought to identify suitable candidates in order to effect such
transaction. In its review of Helport, the Tristar Board considered a variety of factors weighing positively and



Q. What will happen to Tristar’s Securities upon
consummation of the Business Combination?

negatively in connection with the Transactions. After careful consideration, the Tristar Board has determined that the
Transactions present a highly attractive business combination opportunity and is in the best interests of Tristar. The
Tristar Board believes that, based on its review and consideration, the Transactions present an opportunity to increase
shareholder value. However, there can be no assurance that the anticipated benefits of the Tristar will be achieved.
Shareholder approval of the Business Combination is required by the Companies Act, the Business Combination
Agreement and the Existing Organizational Documents as well as to comply with Nasdaq listing standards.

See the section entitled “The Business Combination Proposal — Tristar s Board of Directors’ Reasons for Approval of
the Business Combination.”

A. The Tristar Units, Tristar Ordinary Shares and the Tristar Warrants are currently listed on NYSE under the symbols
“TRIS.U”, “TRIS” and “TRIS.WS”, respectively. Pubco intends to apply to list the Pubco Ordinary Shares and Pubco
Warrants on Nasdaq under the symbols “HPAI” and “HPAIW,” respectively, upon the closing of the Business
Combination. Pubco will not have units traded following the closing of the Business Combination, at which time each
Tristar Unit will have separated into its component securities.

While trading on Nasdaq is expected to begin on the first business day following the consummation of the Business

Combination, there can be no assurance that Pubco Ordinary Shares or Pubco Warrants will be listed on Nasdaq or if
they are, that a viable and active trading market will develop. See “Risk Factors” for more information.
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Q. Why is Tristar providing shareholders with the
opportunity to vote on the Business Combination?

Q. Are the proposals conditioned on one another?

Q. What will happen in the Business Combination?

A. Pursuant to the Business Combination Agreement, the approval of the Tristar shareholders is a condition to
Closing. In addition, under its Existing Organizational Documents, Tristar must provide all holders of its Public
Shares with the opportunity to have their Public Shares redeemed upon the consummation of Tristar’s initial business
combination either in conjunction with a tender offer or in conjunction with a shareholder vote. For business reasons
and pursuant to Cayman law requirements, Tristar has elected to structure the Business Combination in such a way as
to provide its shareholders with the opportunity to have their Public Shares redeemed in connection with a shareholder
vote rather than a tender offer. Therefore, Tristar is seeking to obtain the approval of its shareholders of the Business
Combination Proposal in order to allow its Public Shareholders to effectuate Redemptions of their Public Shares in
connection with the consummation of the Business Combination. In addition to the Business Combination Proposal,
the Tristar Shareholders are being asked to vote upon the Merger Proposal, the Memorandum and Articles Proposal,
the Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the Director Election Proposal
and the Share Issuance Proposal.

The Adjournment Proposal will be presented to the holders of the issued and outstanding Tristar Ordinary Shares only
if the chairman of the Meeting deems it necessary or appropriate, including, if necessary, to permit further solicitation
and vote of proxies if necessary or desirable, at the determination of the Tristar Board.

A. The Business Combination Proposal is conditioned on approval of the Merger Proposal, the Memorandum and
Articles Proposal, the Equity Incentive Plan Proposal, the Director Election Proposal and the Share Issuance Proposal
(collectively, the “Condition Precedent Proposals”). If Tristar’s shareholders do not approve the Business
Combination Proposal, the Merger Proposal, the Memorandum and Articles Proposal, the Equity Incentive Plan
Proposal, the Director Election Proposal and the Share Issuance Proposal, then the Business Combination may not be
consummated.

Unless the Business Combination Proposal is approved, the Merger Proposal, the Memorandum and Articles
Proposal, the Equity Incentive Plan Proposal, the Director Election Proposal and the Share Issuance Proposal will not
be presented to the shareholders of Tristar at the Meeting. In addition, as required by applicable SEC guidance, to give
shareholders the opportunity to present their views on important corporate governance provisions, Tristar is requesting
that its shareholders vote, on a non-binding advisory basis, upon the Organizational Documents Advisory Proposals to
approve certain governance provisions contained in the Proposed Pubco Memorandum and Articles

that materially affect shareholder rights, and will be adopted if the Memorandum and Articles Proposal is approved by
the shareholders and the Business Combination is consummated. See the section entitled “The Memorandum and
Articles Proposal.” None of the Business Combination Proposal, the adoption of the Incentive Plan contemplated by
the Equity Incentive Plan Proposal, the Merger Proposal, the adoption of the Proposed Pubco Memorandum and
Articles, the election of the directors contemplated by the Director Election Proposal or the Share Issuance Proposal is
conditioned on the approval of the Organizational Documents Advisory Proposals.

The Adjournment Proposal is not conditioned on the approval of any other proposal set forth in this proxy
statement/prospectus. It is important for you to note that in the event that the Business Combination Proposal does not
receive the requisite votes for approval, then Tristar will not consummate the Business Combination. If Tristar does
not consummate the Business Combination and fails to complete an initial business combination by October 18, 2024,
then Tristar will be required to dissolve and liquidate its Trust Account by returning the then-remaining funds in such
account to its Public Shareholders and the Tristar Warrants will expire worthless.

On July 18, 2023, Tristar held the July Extension Meeting, at which its shareholders approved, among other things, a
proposal to (i) extend the date Tristar would be required to consummate a Business Combination (the “Termination
Date”) from July 18, 2023 to October 18, 2023, and without another shareholder vote, to further extend the
Termination Date for an additional one (1) month as needed, on a month-to-month basis, up to twelve (12) times, until
October 18, 2024, and (ii) remove the limitation that Tristar may not redeem Public Shares to the extent that such
redemption would result in Tristar having net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of
the Exchange Act), of less than $5,000,001 (the “Redemption Limitation™) in order to allow Tristar to redeem Public
Shares irrespective of whether such redemption would exceed the Redemption Limitation.

A. One (1) business day prior to the Closing, (a) the First Merger Sub will merge with and into Helport (the “First
Merger”), with Helport surviving the First Merger as a wholly-owned subsidiary of Pubco and the outstanding
securities of Helport being converted into the right to receive securities of Pubco and (b) one (1) business day
following the First Merger, the Second Merger Sub will merge with and into Tristar (the “Second Merger”, and
together with the First Merger, the “Mergers”), with Tristar surviving the Second Merger as a wholly-owned
subsidiary of Pubco and the outstanding securities of Tristar being converted into the right to receive securities of
Pubco, as a result of the Mergers, (a) each ordinary share of Helport that is issued and outstanding immediately prior
to the First Merger Effective Time and after the conversion shall be cancelled and converted into the right to receive
100% of such number of ordinary shares of Pubco equal to the Exchange Ratio; (b) each of the convertible securities



of Helport, to the extent then outstanding and unexercised immediately prior to the First Merger Effective Time, shall
be cancelled, retired and terminated; (c) each ordinary share of Tristar that is issued and outstanding immediately prior
to the Effective Time shall be cancelled and converted automatically into the right to receive one Pubco ordinary
share; and (d) each outstanding Purchaser Public Warrant and Purchaser Private Warrant shall be converted into one
Pubco Public Warrant or one Pubco Private Warrant, as a result of which, (i) Tristar shall become a wholly-owned
subsidiary of Pubco, and (ii) each issued and outstanding security of Tristar immediately prior to the Effective Time
shall no longer be outstanding and shall automatically be cancelled, in exchange for the right of the holder thereof to
receive a substantially equivalent security of Pubco, and collectively with the Mergers and the other transactions
contemplated by this Agreement and the Ancillary Documents, the “Transactions” or the “Business Combination”).

Additionally, at the Closing, the following shall occur with respect to Tristar’s outstanding securities: (i) each of
Tristar’s issued and outstanding Units will be automatically detached and the holder thereof shall be deemed to hold
one Tristar Class A Ordinary Share, one-half of one Tristar Warrant, which underlying Tristar Securities shall be
converted in accordance with the applicable terms of the Business Combination Agreement; (ii) each of Tristar’s
issued and outstanding Ordinary Shares will be converted automatically into one Pubco Ordinary Share; (iii) each of
Tristar’s issued and outstanding Public Warrants will be automatically converted into one Pubco Public Warrant and
each outstanding Tristar Private Warrant shall be automatically converted into one Pubco Private Warrant. The cash
held in the Trust Account and the proceeds from any financing transactions in connection with the Business
Combination will be used by Pubco for working capital and general corporate purposes following the consummation
of the Business Combination. A copy of the Business Combination Agreement is attached to this proxy
statement/prospectus as Annex A and a copy of the First Amendment to the Business Combination Agreement is
attached as Annex A-1. For Pubco’s organizational structure chart upon consummation of the Business Combination,
please see “The Business Combination Agreement — Transaction and Organizational Structures Prior to and
Following Consummation of the Business Combination.”
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Q. What are the U.S. federal income tax
consequences of the Business Combination to me?

Q. What conditions must be satisfied or waived to
complete the Business Combination?

A. Subject to the discussion below of Tristar Warrants, it is intended that the Mergers together qualify as an exchange
described in Section 351(a) of the Code. It is the opinion of Tristar’s counsel, Ellenoff Grossman & Schole LLP, that
the Mergers, taken together with other portions of the transactions contemplated in the Business Combination
Agreement will qualify as an integrated transaction that qualifies as an exchange described in Section 351(a) of the
Code. However, there can be no assurance that the U.S. Internal Revenue Service will not successfully challenge this
position, and if so then the exchange of Tristar Ordinary Shares for Pubco Ordinary Shares will be a taxable exchange,
and the tax consequences described herein will be materially different from those described below. The remainder of
this discussion assumes that the transactions described above qualify as an exchange described in Section 351(a) of
the Code. Assuming such qualification, a U.S. holder that receives Pubco Ordinary Shares in exchange for Tristar
Ordinary Shares in the Second Merger will not recognize any gain or loss on such exchange. In such case, the
aggregate adjusted tax basis of the Pubco Ordinary Shares received in the Second Merger by a U.S. holder should be
equal to the adjusted tax basis of the Tristar Ordinary Shares exchanged therefor. The holding period of the Pubco
Ordinary Shares should include the holding period during which the Tristar Ordinary Shares exchanged therefor were
held by such U.S. holder.

If the Second Merger qualifies only as an exchange governed by Section 351(a) of the Code (and not by Section 368
of the Code), a U.S. holder that receives Ordinary Shares in exchange for Tristar Ordinary Shares and whose Tristar
Warrants automatically convert into Pubco Warrants should recognize gain (but not loss) in an amount equal to the
lesser of (i) the amount of gain realized by such holder (generally, the excess (if any) of (x) the sum of the fair market
values of the Pubco Ordinary Shares and the Pubco Warrants received by such holder over (y) such holder’s aggregate
adjusted tax basis in the Tristar Ordinary Shares and Tristar Warrants exchanged therefor) and (ii) the fair market
value of the Pubco Warrants received by such holder in such exchange.

If the Second Merger qualifies as a “reorganization” as well as a section 351 exchange, a U.S. holder that receives
Pubco Ordinary Shares in exchange for Tristar Ordinary Shares and whose Tristar Warrants automatically convert into
Pubco Warrants should not recognize any gain or loss upon the exchange. In such case, a U.S. holder’s tax basis in the
Pubco Ordinary Shares and the Pubco Warrants received should be equal to the U.S. holder’s basis in the Tristar
Ordinary Shares and Tristar Warrants exchanged therefor, and the holding period of the Pubco Ordinary Shares and
Pubco Warrants should include the holding period during which the Tristar Ordinary Shares and Warrants exchanged
therefor were held by such U.S. holder. However, it is unclear whether the requirements of Section 368 of the Code
can be satisfied.

Even if the Business Combination otherwise qualifies as an exchange described in Section 351(a) of the Code and/or
as a reorganization under Section 368 of the Code, U.S. holders may be required to recognize gain (but not loss) on
account of the application of the Passive Foreign Investment Company rules, as described in more detail under
“Material U.S. Federal Income Tax Consideration — U.S. Holders — The Business Combination — Application of the
Passive Foreign Investment Company Rules to the Transactions.”

For additional discussion of the U.S. federal income tax treatment of the Business Combination, see the section
entitled “Material U.S. Federal Income Tax Considerations — U.S. Holders — The Business Combination — Tax
Consequences of the Business Combination.”

A. There are a number of closing conditions in the Business Combination Agreement. For a summary of all of the
conditions that must be satisfied or waived prior to completion of the Business Combination, see the section entitled
“The Business Combination Proposal — The Business Combination Agreement and Related Agreements — Conditions
to Closing.”
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Q. Did the Tristar board obtain a fairness opinion in
determining whether to proceed with the Business
Combination?

A. Yes. The Tristar Board obtained a fairness opinion from Value Scope, Inc. (“ValueScope”), dated November 8,
2023, which provided that, as of June 30, 2023 and based on and subject to the assumptions, qualifications and other
matters set forth therein, the total consideration to be paid by Tristar in the Business Combination was fair, from a
financial point of view, to the shareholders of Tristar. Tristar obtained such fairness opinion to (i) inform themselves
with respect to all material information reasonably available to them and (ii) act with appropriate care in considering
the Business Combination. See the section of this proxy statement/prospectus entitled “Proposal No. 1: The Business



Q. What equity stake will current Public
Shareholders, the holders of Tristar Founder
Shares and the Helport shareholders and their
affiliates hold in Pubco immediately after the
completion of the Business Combination?

Combination Proposal — Opinion of ValueScope” and the opinion of ValueScope attached hereto as Annex E for
additional information.

A. Upon the completion of the Business Combination, assuming, among other things, that no Public Shareholders
exercise redemption rights with respect to their Public Shares upon completion of the Business Combination, Public
Shareholders, the holder of Tristar Founder Shares (comprised of the Initial Shareholders and Current Insiders), PIPE
Investors, Convertible Promissory Notes Holders and the Helport shareholders will own approximately 23.08%,
12.51%, 3.02%, 0.99% and 60.40% of the outstanding shares of Pubco, respectively, such percentages calculated
assuming that the Helport shareholders receive approximately 27,757,156 Pubco Ordinary Shares, derived from the
shares outstanding and weighted average shares outstanding as presented in the pro forma combined financial
statements (after rounding adjustment).

If any of the Public Shareholders exercise their redemption rights, the percentage of Pubco’s outstanding Ordinary
Shares held by the Public Shareholders will decrease and the percentages of Pubco’s outstanding Ordinary Shares held
by the holders of Tristar Founder Shares and by the Helport shareholders and their affiliates will increase, in each case
relative to the percentage held if none of the Public Shares are redeemed and assuming none of the Tristar
shareholders exercise their redemption rights in connection with the Meeting. Under the Maximum Redemptions
scenario, Public Shareholders, the holders of Tristar Founder Shares, PIPE Investors, Convertible Promissory Notes
Holders and the Helport shareholders will own approximately 0.00%, 16.27%, 3.93%, 1.28% and 78.52% of the
outstanding shares of Pubco, respectively, such percentages calculated assuming that the Helport shareholders receive
approximately 27,757,156 Pubco Ordinary Shares, derived from the shares outstanding and weighted average shares
outstanding as presented in the pro forma combined financial statements (after rounding adjustment).

If any of the Public Shareholders redeem their Public Shares at Closing but continue to hold Public Warrants after the
Closing, the aggregate value of the Public Warrants that may be retained by them, based on the closing trading price
per Public Warrant as of June 17, 2024 of $0.12, would be approximately $0.6 million regardless of the amount of
redemptions by the Public Shareholders. Upon the issuance of Pubco Ordinary Shares in connection with the Business
Combination, the percentage ownership of Pubco by Public Shareholders that do not redeem their Public Shares will
be diluted. Public Shareholders that do not redeem their Public Shares in connection with the Business Combination
will experience further dilution upon the exercise of Public Warrants that are retained after the Closing by redeeming
Public Shareholders. The percentage of the total number of outstanding Pubco Ordinary Shares that will be owned by
Public Shareholders as a group will vary based on the number of Public Shares for which the holders thereof request
redemption in connection with the Business Combination.

The following table illustrates varying beneficial ownership levels in Pubco, as well as possible sources and extents of
dilution for non-redeeming Public Shareholders, assuming no additional redemptions by Public Shareholders, 25%
redemption by Public Shareholders, 50% redemption by Public Shareholders, 75% redemption by Public Shareholders
and the maximum redemptions by Public Shareholders:
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Potential ownership of outstanding Pubco Ordinary Shares upon Closing (on a diluted and as-converted basis assuming the vesting and exercise of outstanding warrants of
Pubco and the issuance of Pubco Ordinary Shares in respect thereof):

No Maximum
Additional 25% 50% 75% Redemptions
Redemptions % Redemptions % Redemptions % Redemptions % 1) %
Tristar Public
Shareholders 10,608,802 16.37 7,956,602 12.8 5,304,401 8.92 2,652,201 4.67 - 0.00
Tristar
Founder
Shares 5,750,000 8.87 5,750,000 9.25 5,750,000 9.66 5,750,000 10.12 5,750,000 10.61
PIPE
Investors 1,388,889 2.14 1,388,889 2.23 1,388,889 2.33 1,388,889 2.44 1,388,889 2.56
Promissory
Convertible
Notes
Holders 452,692 0.7 452,692 0.73 452,692 0.76 452,692 0.80 452,692 0.84
Helport
Shareholders 27,757,156 42.84 27,757,156 44.66 27,757,156 46.65 27,757,156 48.83 27,757,156 51.22
Potential sources of dilution:
No
Additional 25% 50% 75% Maximum
Redemptions % Redemptions % Redemptions % Redemptions % Redemptions %

Public
Warrants 11,500,000 17.75 11,500,000 18.50 11,500,000 19.33 11,500,000 20.23 11,500,000 21.22
Private
Placement
Warrants 7,345,000 11.33 7,345,000 11.83 7,345,000 12.35 7,345,000 12.91 7,345,000 13.55

64,802,539 100.00 62,150,339 100.00 59,498,138 100.00 56,845,938 100.00 54,193,737 100.00

(1)  No shares left assumes Tristar public shares are redeemed at 100% level.

Q. What interests do Tristar’s Sponsor, executive
officers and directors and have in the Business
Combination?

A. Tristar’s Sponsor, executive officers and directors may have interests in the Business Combination that may be
different from, or in addition to, the interests of Tristar’s shareholders generally. The Tristar Board was aware of and
considered these interests to the extent such interests existed at the time, among other matters, in approving the
Business Combination Agreement and in recommending that the Business Combination Agreement and the
transactions contemplated thereby be approved by the shareholders of Tristar. Such interests may be different from or
in addition to (and which may conflict with) Public Shareholders’ interests and may incentivize Tristar’s Sponsor,
executive officers and directors to complete an acquisition of a less favorable target or on terms less favorable to



Public Shareholders rather than liquidate. Public Shareholders should take these interests into account in deciding
whether to approve the Business Combination. These interests include, among other things.

.

the fact that the Current Insiders own 4,427,500 Founder Shares which they acquired from the Initial
Shareholders with an effective aggregate value of $25,000 and which will be converted into up to
4,427,500 Pubco Ordinary Shares, which will have a significantly higher value at the time of the Business
Combination, if it is consummated, and, based on the closing trading price of the Tristar Class A Ordinary
Shares on June 17, 2024, which was $11.11, would have an aggregate value of approximately $49.2 million
as of the same date, representing a 196,658% gain on the Sponsor’s investment. If Tristar does not
consummate the Business Combination or another initial business combination by October 18, 2024
(unless such date is extended by and with the approval of Tristar’s shareholders), and Tristar is therefore
required to be liquidated, these shares would be worthless, as Founder Shares are not entitled to participate
in any redemption or liquidation of the Trust Account. Based on the difference in the effective price of
$0.006 per share that the Current Insiders paid for the Founder Shares, as compared to the purchase price of
$10.00 per Tristar Class A Ordinary Share sold in the IPO, the Sponsor may earn a positive rate of return
even if the share price of Pubco after the Closing falls below the price initially paid for the Tristar Class A
Ordinary Shares in the IPO and the Public Shareholders experience a negative rate of return following the
Closing of the Business Combination;
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The Sponsor and its affiliate own an aggregate of 4,961,250 Private Placement Warrants which they
acquired from the Prior Sponsor for an effective aggregate value of $175,000. Although such securities
have certain rights that differ from the rights of holders of the Public Warrants, the Private Placement
Warrants had an aggregate market value of approximately $0.6 million based upon the closing price of
Tristar’s Warrants of $0.12 per Warrant on NYSE as of June 17, 2024. If Tristar is unable to complete a
business combination by October 18, 2024 (unless extended by Tristar’s shareholders), the Private
Placement Warrants will expire worthless and the Sponsor and its affiliate will be unable to recoup their
investment in Tristar;

Tristar has issued unsecured promissory notes including the July 2023 Extension Notes, the September
2023 Notes and the May 2024 Notes (as further described under the heading “Other Information Related to
Tristar”) to its Sponsor, its officers and their affiliates for Tristar’s working capital (including potential
extension funding) needs. As of June 19, 2024, $3,000,000 remained outstanding under such promissory
notes. If the Business Combination or another initial business combination is not consummated, the
promissory notes may not be repaid to its Sponsor, officers and their affiliates, in whole or in part;

If Tristar is unable to complete a business combination within the time period by October 18, 2024 (unless
extended by Tristar’s shareholders), the Sponsor has agreed to indemnify Tristar to the extent necessary to
preserve the proceeds in the Trust Account, provided that such obligation shall only apply to the extent
necessary any such claims for services rendered or contracted for or products sold to Tristar, reduce the
amount of funds in the Trust Account to below the lesser of (i) $10.10 per Public Share and (ii) the actual
amount per Public Share held in the Trust Account as of the date of the liquidation of the Trust Account
due to reductions in value of the trust assets, in each case net of the interest that may be withdrawn to pay
Tristar tax obligations, except as to any claims by a third party who executed a waiver of any and all rights
to seek access to the Trust Account and except as to any claims under Tristar’s indemnity of the
underwriters of Tristar’s Initial Public Offering against certain liabilities, including liabilities under the
Securities Act;

Tristar’s Sponsor, officers or directors, or their affiliates are entitled to reimbursement for any out-of-pocket
expenses incurred by them in connection with certain activities on Tristar’s behalf, such as identifying,
investigating, negotiating and completing an initial business combination. If the Business Combination
with Helport or another business combination is not completed by October 18, 2024 (unless extended by
Tristar’s shareholders), Tristar may not be able to reimburse these expenses (to the extent such expense
exceeds the amount of available proceeds not deposited in the Trust Account). As of June 19, 2024,
Tristar’s Sponsor, officers or directors, or their affiliates had not incurred any expenses which they expect
to be reimbursed at the Closing;

Pursuant to the Business Combination Agreement, for a period of 6 years following the consummation of
the Business Combination, Pubco is required to maintain provisions in the Proposed Pubco Memorandum
and Articles providing for the continued indemnification and coverage of Tristar’s existing directors and
officers;

the fact that Tristar’s officers and directors have not been required to, and have not, committed their full
time to Tristar’s affairs, which may have resulted in a conflict of interest in allocating their time between
Tristar’s operations and its search for a business combination and their other businesses;

the anticipated election of Xiaoma (Sherman) Lu, Chief Executive Officer and Director of Tristar, as a
director of Pubco after the consummation of the Business Combination. As such, in the future, Mr. Xiaoma
(Sherman) Lu may receive any cash fees, stock options or stock awards that the Pubco Board determines to
pay to its directors. See the section titled “Director and Officer Compensation — Director and Olfficer
Compensation Following the Business Combination.”; and
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the fact that the Sponsor, the Prior Sponsor, their affiliates or certain of Tristar’s officers and directors or
their affiliates may, but are not obligated to, provide Working Capital Loans to Tristar. The Working Capital
Loans would either be repaid upon consummation of a business combination, without interest, or, at the
lender’s discretion, up to $1,500,000 of such Working Capital Loans may be convertible into private
placement warrants, at a price of $1.50 per warrant, of the post Business Combination entity. If Tristar
completes a business combination, Tristar will repay the Working Capital Loans out of the proceeds of the



Q. Who is entitled to vote at the Meeting?

Q. What vote is required to approve the proposals
presented at the Meeting?

Q. What constitutes a quorum at the Meeting?

Q. How do the Sponsor, directors and officers of
Tristar intend to vote on the proposals?

Trust Account released to the post-closing company. Otherwise, the Working Capital Loans would be
repaid only out of funds held outside the Trust Account. In the event that a business combination does not
close, Tristar may use a portion of proceeds held outside the Trust Account to repay the Working Capital
Loans but no proceeds held in the Trust Account would be used to repay the Working Capital Loans. Tristar
has issued promissory notes to its Sponsor, its officers and their affiliates for Tristar’s working capital
(including potential extension funding) needs.

These interests may have influenced the Tristar Board in making their recommendation that you vote in favor of the
approval of the Business Combination. The Tristar Board was aware of and considered these interests, among other
matters, when they approved the Business Combination and recommended that Tristar shareholders approve the
proposals required to effect the Business Combination. The Tristar Board determined that the overall benefits
expected to be received by Tristar and its shareholders in the Business Combination outweighed any potential risk
created by the conflicts stemming from these interests. In addition, the Tristar Board determined that potentially
disparate interests would be mitigated because (i) most of these disparate interests would exist with respect to a
business combination by Tristar with any other target business or businesses, (ii) these interests could be adequately
disclosed to shareholders in this proxy statement/prospectus, and that shareholders could take them into consideration
when deciding whether to vote in favor of the proposals set forth herein and (iii) the Sponsor will hold equity interests
in the Pubco after Closing with value that, after the Closing, will be based on the future performance of Pubco’s stock.
Please also see the sections “Proposal 1: The Business Combination Proposal — Interests of Tristar’s Directors and
Officers in the Business Combination,” “Certain Relationships and Related Person Transactions” and “Beneficial
Ownership of Securities” for more information on the interests and relationships of Tristar’s Initial Shareholders, the
Sponsor, the directors, officers of Tristar and in the Business Combination.

A. Tristar shareholders are entitled to one vote at the Meeting for each Tristar Ordinary Share held of record as of [ ],
2024, the record date for the Meeting (the “Record Date”). As of the close of business on the Record Date, there were
16,358,802 Tristar Ordinary Shares issued and outstanding.

A. The approval of each of the Business Combination Proposal, the Organizational Documents Advisory Proposals,
the Equity Incentive Plan Proposal, the Director Election Proposal, the Share Issuance Proposal and the Adjournment
Proposal requires an Ordinary Resolution, being a resolution passed by a majority of the votes which are cast by those
holders of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. The
approval of the Merger Proposal and the Memorandum and Article Proposal each requires a special resolution, being a
resolution passed by a majority of at least two-thirds (2/3) of the votes which are cast by such shareholders as, being
entitled to do so, vote in person or by proxy at the Meeting.

Abstentions and broker non-votes are not treated as votes cast and will have no effect on any of the proposals.

Tristar’s Initial Shareholders and Current Insiders have agreed to vote their Founder Shares in favor of the Business
Combination Proposal and all other proposals being presented at the Meeting. As of June 21, 2024, the Initial
Shareholders and Current Insiders held 5,750,000 Tristar Class B Ordinary Share, which constitute approximately
35.1% of the issued and outstanding Tristar Ordinary Shares.

Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act,
assuming that Tristar’s Initial Shareholders and Current Insiders vote their Founder Shares in favor of the Business
Combination Proposal and all other proposals being presented at the Meeting, each of the Business Combination
Proposal, the Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the Director
Election Proposal, the Share Issuance Proposal and the Adjournment Proposal can be approved at the Meeting
assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved.

If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the
Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and Current Insiders,
Tristar would need 2,429,402 Tristar Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public
Shares outstanding as of [ ], 2024 to be voted in favor of the Business Combination Proposal, the Organizational
Documents Advisory Proposals, the Equity Incentive Plan Proposal, the Director Election Proposal, the Share
Issuance Proposal and the Adjournment Proposal.

Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act,
assuming that Tristar’s Initial Shareholders and Current Insiders vote their Founder Shares in favor of the Business
Combination Proposal and all other proposals being presented at the Meeting, each of the Memorandum and Articles
Proposal and the Merger Proposal can be approved at the Meeting assuming that only the minimum quorum of
8,179,402 Tristar Ordinary Shares is achieved.

If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the
Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and Current Insiders,
Tristar would need 5,155,868 Tristar Class A Ordinary Shares, or approximately 48.6% of the 10,608,802 Public
Shares outstanding as of [ ], 2024 to be voted in favor of the Memorandum and Articles Proposal and the Merger
Proposal in order for them to be approved.

A. Holders of no less than a majority of the Tristar Ordinary Shares issued and outstanding and entitled to vote at the
Meeting constitute a quorum. In the absence of a quorum, the Meeting shall be adjourned. As of the Record Date,
8,179,402 Tristar Ordinary Shares would be required to achieve a quorum.

A. Tristar’s Initial Shareholders and Current Insiders have agreed to vote their Founder Shares in favor of the Business
Combination Proposal. Such holders have also indicated that they intend to vote their Founder Shares in favor of all
other proposals being presented at the Meeting. As of June 21, 2024, the Initial Shareholders and the Current Insiders
held 5,750,000 Tristar Class B Ordinary Shares, which constitute approximately 35.1% of the issued and outstanding
Tristar Ordinary Shares.
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Q. Do I have Redemption rights?

A. Pursuant to Tristar’s Existing Organizational Documents, holders of Public Shares may elect to have their shares
redeemed for cash at the applicable Redemption price per share calculated in accordance with Tristar’s Existing
Organizational Documents. As of May 31, 2024, based on funds in the Trust Account of approximately $117.90



Q. Will how I vote affect my ability to exercise
Redemption rights?

Q. How do I exercise my Redemption rights?

million, this would have amounted to approximately $11.11 per share (net of taxes payable). If a holder exercises its
Redemption rights, then such holder will be exchanging its Tristar Ordinary Shares for cash. Such a holder will be
entitled to receive cash for its Public Shares only if it properly demands Redemption and delivers its shares (either
physically or electronically) to Tristar’s transfer agent prior to the Meeting. See the section titled “Extraordinary
General Meeting of Shareholders of Tristar — Redemption Rights” for the procedures to be followed if you wish to
redeem your shares for cash.

A. No. You may exercise your Redemption rights whether or not you are a holder of Tristar Ordinary Shares on the
Record Date (so long as you are a holder at the time of exercise), or whether or not you are a holder and vote your
Tristar Ordinary Shares on the Business Combination Proposal (for or against) or any other proposal described by this
proxy statement/prospectus. As a result, the Business Combination Agreement can be approved by shareholders who
will redeem their shares and no longer remain shareholders, leaving shareholders who choose not to redeem their
shares holding shares in a company with a potentially less liquid trading market, fewer shareholders, potentially less
cash and the potential inability to meet the listing standards of Nasdaq.

A. If you are a holder of Public Shares and wish to exercise your Redemption rights, you must demand that Tristar
redeem your shares for cash no later than 5:00 p.m. Eastern Time on [ ], 2024 (two (2) business days prior to the vote
on the Business Combination Proposal) by (A) submitting your request in writing to Continental Stock Transfer &
Trust Company at the address listed at the end of this section and (B) delivering your shares to Tristar’s transfer agent
physically or electronically using The Depository Trust Company’s Deposit Withdrawal at Custodian (DWAC)
System. If you hold the shares in “street name”, you will have to coordinate with your broker to have your shares
certificated or delivered electronically. Certificates that have not been tendered (either physically or electronically) in
accordance with these procedures will not be redeemed. There is a nominal cost associated with this tendering process
and the act of certificating the shares or delivering them through the DWAC system.

Any holder of Public Shares (whether or not they are a holder on the Record Date) will be entitled to demand that his,
her or its shares be redeemed for a full pro rata portion of the amount then in the Trust Account (which was
approximately $[ ], or approximately $[ ] per share, as of [ ], 2024, the Record Date). Such amount,
less any owed but unpaid taxes on the funds in the Trust Account, will be paid promptly upon consummation of the
Business Combination. There are currently no owed but unpaid income taxes on the funds in the Trust Account. Your
vote on any proposal will have no impact on the amount you will receive upon exercise of your Redemption rights.

Any demand for Redemption, once made, may be withdrawn at any time until the deadline for exercising redemption
requests and thereafter, with Tristar’s consent, until the consummation of the Business Combination, or such other
date as determined by the Tristar Board. If you delivered your shares for redemption to Tristar’s transfer agent and
decide within the required timeframe not to exercise your redemption rights, you may request that Tristar’s transfer
agent return the shares (physically or electronically).
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Q. What are the U.S. federal
income tax consequences of
exercising my redemption rights?

Q. What happens if I sell my Public Shares before
the Meeting?

Q. IfI am a Warrant holder, can I exercise
Redemption rights with respect to my Warrants?

Any corrected or changed proxy card or written demand of Redemption rights must be received by Tristar’s secretary
prior to the vote taken on the Business Combination Proposal at the Meeting. No demand for Redemption will be
honored unless the holder’s shares have been delivered (either physically or electronically) to Tristar’s transfer agent
at least two (2) business days prior to the vote at the Meeting.

If a holder of Public Shares properly makes a demand for Redemption as described above, then, if the Business
Combination is consummated, Tristar will redeem these shares for a pro rata portion of funds deposited in the Trust
Account. If you exercise your Redemption rights, then you will be exchanging your Tristar Ordinary Shares for cash
and will not be entitled to Pubco Ordinary Shares with respect to your Tristar Ordinary Shares upon consummation of
the Business Combination. If the Business Combination is not approved or completed for any reason, then holders of
Public Shares who elected to exercise their Redemption rights would not be entitled to convert their shares for the
applicable pro rata share of the Trust Account. In such case, Tristar will promptly return any shares delivered by
Public Shareholders and such holders may only share in the assets of the Trust Account upon the liquidation of Tristar.
This may result in holders receiving less than they would have received if the Business Combination was completed
and they exercised Redemption rights in connection therewith due to potential claims of creditors against the Trust
Account.

If you are a holder of Public Shares and you exercise your Redemption rights, it will not result in the loss of any
Tristar Warrants that you may hold. Your Warrants will become exercisable to purchase one Pubco Ordinary Share in
lieu of one Tristar Ordinary Share for a purchase price of $11.50 per share upon consummation of the Business
Combination. Only whole Warrants are exercisable and fractional warrants will be issued upon separation of the units.
If holders redeem their Public Shares at Closing but continue to hold any Pubco Public Warrants after the Closing, the
aggregate value of the Pubco Public Warrants that may be retained by them, based on the closing trading price per
Public Warrant as of June 17, 2024, would be approximately $0.6 million regardless of the amount of redemptions by
the Public Shareholders.

Holders of Tristar Ordinary Shares who exercise their redemption rights to receive cash will be considered for
U.S. federal income tax purposes to have made a sale or exchange of the tendered shares, or will be considered for
U.S. federal income tax purposes to have received a distribution with respect to such shares that may be treated as:
(1) dividend income, (ii) a non-taxable recovery of basis in his investment in the tendered shares, or (iii) gain (but not
loss) as if the shares with respect to which the distribution was made had been sold. See the section entitled “Material
U.S. Federal Income Tax Considerations — U.S. Holders — Redemption of Purchaser Ordinary Shares.”

The Record Date for the Meeting is earlier than the date that the Business Combination is expected to be
consummated. If you transfer your Public Shares after the Record Date, but before the Meeting, unless the transferee
obtains from you a proxy to vote those shares, you would retain your right to vote at the Meeting. However, you
would not be entitled to receive any shares of Pubco following the consummation of the Business Combination
because only Tristar shareholders at the time of the consummation of the Business Combination will be entitled to
receive shares of Pubco in connection with the Business Combination.

A. No. The holders of Tristar Warrants have no Redemption rights with respect to such securities.

If holders redeem their Public Shares at Closing but continue to hold any Pubco Public Warrants after the Closing, the
aggregate value of the Pubco Public Warrants that may be retained by them, based on the closing trading price per



Public Warrant as of June 17, 2024, would be approximately $0.6 million regardless of the amount of redemptions by
the Public Shareholders.
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Q. IfThold Warrants, what are the U.S. federal
income tax consequences of my Warrants
converting into Pubco Warrants?

Q. How do the Public Warrants differ from the
Private Warrants and what are the related risks
to any holders of Public Warrants following the
Business Combination?

If the Second Merger qualifies as a “reorganization” under Section 368 of the Code as well as a Section 351 exchange,
a U.S. holder whose Warrants automatically convert into Pubco Warrants should not recognize gain or loss upon such
exchange. In such case, a U.S. holder’s adjusted tax basis in the Pubco Warrants received should be equal to the
holder’s adjusted tax basis in the Warrants exchanged therefor, and the holding period of the Pubco Warrants should
include the holding period during which the Warrants exchanged therefor were held by such holder. However, it is
unclear whether the requirements of Section 368 of the Code can be satisfied.

If the Second Merger qualifies as an exchange governed only by section 351 of the Code (and not by section 368 of
the Code), a U.S. holder whose Warrants automatically convert into Pubco Warrants should recognize gain or loss
upon such exchange equal to the difference between the fair market value of the Pubco Warrants received and such
U.S. holder’s adjusted basis in its Warrants. A U.S. holder’s basis in its Pubco Warrants received in the Merger should
equal the fair market value of the Pubco Warrants. A U.S. holder’s holding period in its Pubco Warrants should begin
on the day after the Merger.

For additional discussion of the U.S. federal income tax treatment of Warrants in connection with the Merger, see the
section entitled “Material U.S. Federal Income Tax Considerations — U.S. Holders — The Business
Combination — Tax Consequences of the Business Combination.”

A. The Private Placement Warrants are identical to the Public Warrants in all material respects, except that (i) the
Private Placement Warrants and the Class A ordinary shares issuable upon exercise of the Private Placement Warrants
will not be transferable, assignable or salable until 30 days after the completion of a Business Combination, subject to
certain limited exceptions and (ii) the Private Placement Warrants will be non-redeemable and exercised by the
holders on a cashless basis so long as they are held by the Sponsor or its permitted transferees (except under certain
circumstances described in Warrant Agreement and IPO prospectus). If the Private Placement Warrants are held by
holders other than the Sponsor or its permitted transferees, the Private Placement Warrants will be redeemable by
Pubco in all redemption scenarios and exercisable by the holders on the same basis as the Public Warrants.

Following the Business Combination, Pubco may redeem the Public Warrants, prior to their exercise at a time that is
disadvantageous to the holder, thereby significantly impairing the value of such warrants. Pubco will have the ability
to redeem outstanding Public Warrants at any time after they become exercisable and prior to their expiration, at a
price of $0.01 per warrant, provided that the closing price of the Ordinary Shares equals or exceeds $18.00 per share
(subject to adjustment for share sub-divisions, share dividends, reorganizations and recapitalizations) for any
20 trading days within a 30 trading day period ending on the third trading business day prior to the date on which a
notice of redemption is sent to the warrant holders and upon not less than 30 days’ prior written notice of redemption
to each warrant holder. Pubco will not redeem the warrants as described above unless a registration statement under
the Securities Act covering the shares issuable upon exercise of such warrants is effective and a current prospectus
relating to those Pubco Ordinary Shares is available throughout the 30-day redemption period, except if the warrants
may be exercised on a cashless basis and such cashless exercise is exempt from registration under the Securities Act.

If and when the Public Warrants become redeemable by Pubco, if Pubco has elected to require the exercise of Public
Warrants on a cashless basis, Pubco may not exercise its redemption right if the issuance of Pubco Ordinary Shares
upon exercise of the warrants is not exempt from registration or qualification under applicable state blue-sky laws or
we are unable to effect such registration or qualification. Pubco will use its best efforts to register or qualify such
Pubco Ordinary Shares under the blue-sky laws of the state of residence in those states in which the Public Warrants
were offered by us in the IPO. Redemption of the outstanding Public Warrants could force you (i) to exercise your
Public Warrants and pay the exercise price therefor at a time when it may be disadvantageous for you to do so, (ii) to
sell your Public Warrants at the then-current market price when you might otherwise wish to hold your Public
Warrants, or (iii) to accept the nominal redemption price which, at the time the outstanding Public Warrants are called
for redemption, is likely to be substantially less than the market value of your Public Warrants.
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Q. IfI am a Unit holder, can I exercise Redemption
rights with respect to my Units?

The closing price for the Tristar Class A Ordinary Shares as of June 17, 2024 was $11.11 and has never exceeded the
$18.00 threshold that would trigger the right to redeem the Public Warrants.

A. No. Holders of outstanding Public Units must separate the underlying Tristar Class A Ordinary Shares, Tristar
Warrants prior to exercising Redemption rights with respect to the Public Shares.

If you hold Units registered in your own name, you must deliver the certificate for such Units to Continental Stock
Transfer & Trust Company, Tristar’s transfer agent, with written instructions to separate such Units into Public
Shares, Tristar Warrants. This must be completed far enough in advance to permit the mailing of the Public Share
certificates back to you so that you may then exercise your Redemption rights upon the separation of the Public
Shares from the Units. See “How do I exercise my Redemption rights?” above. The address of Continental Stock
Transfer & Trust Company is listed under the question “Who can help answer my questions?” below.

If a broker, dealer, commercial bank, trust company or other nominee holds your Public Units, you must instruct such
nominee to separate your Public Units. Your nominee must send written instructions by facsimile to Continental
Stock Transfer & Trust Company, Tristar’s transfer agent. Such written instructions must include the number of
Public Units to be split and the nominee holding such Public Units. Your nominee must also initiate electronically,
using DTC’s DWAC system, a withdrawal of the relevant Public Units and a deposit of an equal number of Public
Shares and Public Warrants. As detailed in the following sentence, this must be completed far enough in advance to
permit your nominee to exercise your Redemption rights upon the separation of the Public Shares from the Public
Units. While this is typically done electronically the same business day, you should allow at least one full
business day to accomplish the separation. If you fail to cause your Public Shares to be separated in a timely manner,
you will likely not be able to exercise your Redemption rights.



Q. Do I have appraisal rights if I object to the A.Holders of Tristar Units and Tristar Warrants do not have appraisal rights in respect to their Tristar Units or Tristar

proposed Business Combination?

Warrants in connection with the Business Combination under the Companies Act.

Holders of record of Tristar Ordinary Shares who comply with the applicable requirements of Section 238 of the
Companies Act may have the right, under certain circumstances, to object to the Second Merger and exercise
appraisal (“dissenter”) rights, which would entitle them to seek payment of the fair value of their Tristar Ordinary
Shares. Shareholders who do wish to exercise their statutory dissenter rights, if applicable, will be required to deliver
written notice indicating their objection to the Second Merger and their intention to exercise their statutory dissenter
rights to Tristar prior to the Meeting and follow the process prescribed in Section 238 of the Companies Act, noting
that any such dissenter rights may subsequently be lost and extinguished pursuant to section 239 of the Cayman
Companies Act which states that no such dissenter rights shall be available in respect of shares of any class for which
an open market exists on a recognized stock exchange or recognized interdealer quotation system at the expiry date
of the period allowed for written notice of an election to dissent provided that the merger consideration constitutes
inter alia shares of any company which at the effective date of the merger are listed on a national securities exchange.
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Q. I am a Tristar Warrant holder. Why am I
receiving this proxy statement/prospectus?

Q: What are the potential impacts on the Second
Merger and related transactions resulting from
the Tristar Deferred Fee Waivers?

Q. What happens to the funds deposited in the Trust
Account after the consummation of the Business
Combination?

In the event that any holder of Tristar Ordinary Shares delivers written notice indicating their objection to the Second
Merger and their intention to exercise their statutory dissenter rights, Tristar and the other parties to the Business
Combination Agreement may in their sole discretion delay the consummation of the Business Combination in order to
invoke the limitation on dissenter rights under Section 239 of the Companies Act. In such circumstances where the
exception under Section 239 of the Companies Act is invoked, no statutory dissenter rights shall be available to Tristar
shareholders, including those Tristar shareholders who have delivered a written objection to the Second Merger prior
to the Meeting and followed the process prescribed in Section 238 of the Companies Act, and each such holder’s
Tristar Ordinary Shares shall thereupon be deemed to have been converted as of the Effective Time into the right to
receive the merger consideration comprising one Pubco Ordinary Share for each Tristar Ordinary Share.

Further details of the statutory appraisal rights are set out below the section titled “Appraisal Rights.” Shareholders are
recommended to seek their own advice as soon as possible on the application and procedure to be followed in respect
of the appraisal rights contained in Section 238 of the Companies Act.

These statutory appraisal rights are separate to and mutually exclusive of the right of holders of Public Shares to elect
to have their shares redeemed for cash at the applicable Redemption Price in accordance with the amended and
restated memorandum and articles of association of Tristar, which are discussed above in the section titled “Questions
and Answers about the Proposals — Do I have Redemption Rights?”

A. As a holder of Tristar Warrants, each whole Pubco Warrant will entitle you to purchase one Pubco Ordinary Share
in lieu of one Tristar Class A Ordinary Share at a purchase price of $11.50 per share upon consummation of the
Business Combination. This proxy statement/prospectus includes important information about Pubco and the business
of Pubco and its subsidiaries following consummation of the Business Combination. Since holders of Tristar Warrants
will become holders of Pubco Warrants and may become holders of Pubco Ordinary Shares upon consummation of
the Business Combination, Tristar urges you to read the information contained in this proxy statement/prospectus
carefully.

A. On June 23, 2023 and June 26, 2023,each of Wells Fargo Securities, LLC (“Wells Fargo”) and Loop Capital
Markets LLC (“Loop Capital”, together with Wells Fargo, the “Tristar IPO Underwriters”) waived its entitlement
to its respective portion of its deferred underwriting fee (the “Tristar Deferred Fee Waivers”) payable pursuant to
that certain underwriting agreement, dated October 13, 2021 (the “Underwriting Agreement”), by and among Tristar
and the Tristar IPO Underwriters. The deferred fees were only payable to the Tristar [PO Underwriters upon
completion of an initial business combination by Tristar, including the proposed transaction with Helport.

As a result of the Tristar Deferred Fee Waivers, the aggregate amount of transaction fees payable by Tristar at the
consummation of an initial business combination, including the proposed transaction with Helport, will be reduced by
$10,350,000. The services to be provided by the Tristar IPO Underwriters pursuant to the Underwriting Agreement
related to the Tristar [IPO were complete at the time of the Tristar Deferred Fee Waivers.

While the Tristar IPO Underwriters did not provide any detail as to the reasons for the Tristar Deferred Fee Waivers,
shareholders should be aware that such Tristar Deferred Fee Waivers indicate that none of the Tristar IPO
Underwriters want to be associated with the disclosures in this proxy statement/prospectus or any underlying business
analysis related to the transactions described herein. The Tristar Deferred Fee Waivers, including the waivers of fees
for services that had already been rendered, is unusual and some investors may find the proposed transaction with
Helport less attractive as a result; however, Tristar believes that such waivers would be beneficial for its shareholders
as such waived fees would reduce the amount of transaction expenses payable in connection with the consummation
of the Business Combination by $10,350,000.

For more information regarding the waivers by the Tristar IPO Underwriters, see the section titled “Summary of the
Proxy Statement/Prospectus-Tristar Deferred Fee Waivers”, and for more information related to the associated risks,
see the risk factors titled “Risk Factors-Risks Related to the Business Combination and Tristar-Each of the Tristar
IPO Underwriters were to be compensated in connection with the consummation of an initial business combination by
Tristar, including the proposed transaction with Helport, but have instead waived such compensation and some have
disclaimed any responsibility for this proxy statement/prospectus. Investors should not place any reliance on the fact
that the Tristar IPO Underwriters were previously engaged by Tristar to serve as an underwriter in Tristar’s IPO,
should not assume that the Tristar IPO Underwriters are involved in this transaction, and no inference should be
drawn to this effect” and “Risk Factors-Risks Related to the Business Combination and Tristar-Tristar may not have
sufficient funds to satisfy indemnification claims of the Tristar IPO Underwriters or their affiliates involved in the
Tristar IPO pursuant to the Underwriting Agreement”.

A. Of the net proceeds of Tristar’s Initial Public Offering and simultaneous private placements, a total of
$232,300,000 was placed in the Trust Account immediately following the Initial Public Offering. Pursuant to the
Business Combination Agreement, in connection with the consummation of the Business Combination, the remaining
funds in the Trust Account (following the extensions and redemptions related thereto) will be used by Tristar to pay
holders of the Public Shares who exercise Redemption rights; after paying the Redemption amount to Public
Shareholders, a portion will be used to pay transaction expense incurred by Tristar, any loans owed by Tristar to the
Sponsor or the Prior Sponsor in connection with the Transaction and any transaction expense incurred by Helport



What happens if a substantial number of Public
Shareholders vote in favor of the Business
Combination Proposal and exercise their
Redemption rights?

directly in connection with Transaction. Any remaining cash will be transferred to a Target Company (as defined in
Merger Agreement) or Pubco and used for working capital and general corporate purposes of Pubco and its
subsidiaries.

A. Unlike some other blank check companies which require Public Shareholders to vote against a business
combination in order to exercise their redemption rights, Tristar’s Public Shareholders may vote in favor of the
Business Combination and exercise their Redemption rights. Accordingly, the Business Combination may be
consummated even though the funds available from the Trust Account and the number of Public Shareholders are
substantially reduced as a result of Redemption by Public Shareholders.

With fewer Public Shares and Public Shareholders, the trading market for Pubco Ordinary Shares may be less liquid
than the market for the Tristar Ordinary Shares was prior to the Merger, and Pubco may not be able to meet the listing
standards for Nasdaq or another national securities exchange. In addition, with fewer funds available from the Trust
Account, the working capital infusion from the Trust Account into Helport’s business will be reduced.
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Q. What happens if the Business Combination is not

consummated?

When do you expect the Business Combination to
be completed?

What do I need to do now?

How do I vote?

If my shares are held in “street name,” will my
broker, bank or nominee automatically vote my
shares for me?

May I change my vote after I have mailed my
signed proxy card?

What happens if I fail to take any action with
respect to the Meeting?

What should I do if I receive more than one set of
voting materials?

A. If Tristar does not complete the Business Combination with Helport or another business combination by October
18, 2024, or such later time as may be approved by Tristar’s shareholders, Tristar must: (i) redeem 100% of the
outstanding Public Shares, at a per-share price, payable in cash, equal to an amount then held in the Trust Account
(which was approximately $117.90 million as of May 31, 2024), (ii) cease all operations except for the purpose of
winding up, and (iii) subject to the approval of its remaining shareholders and its board of directors, dissolve and
liquidate. In such event, Tristar’s Warrants will expire worthless, and the 5,750,000 Founder Shares and 7,345,000
shares underlying the Private Placement Warrants, including those held by Tristar’s Initial Shareholders and Current
Insiders, would also be worthless. For more information about the liquidation process, see “Other Information Related
to Tristar — Liquidation if No Business Combination.”

A. It is currently anticipated that the Business Combination will be consummated promptly following the Meeting,
which is set for [ ], 2024; however, the Meeting could be adjourned, as described above. For a description of the
conditions for the completion of the Business Combination, see the section entitled “The Business Combination
Agreement — Conditions to the Consummation of the Business Combination.”

A. Tristar urges you to read carefully and consider the information contained in this proxy statement/prospectus,
including the annexes, and to consider how the Business Combination will affect you as a shareholder and/or Warrant
holder of Tristar. Shareholders should then vote as soon as possible in accordance with the instructions provided in
this proxy statement/prospectus and on the enclosed proxy card.

A. The Meeting will be held via live webcast at [ ] a.m., Eastern Time, on [ 1, 2024, at the office of
[ 1. You can participate in the Meeting and vote your shares electronically via live webcast by visiting
[ / with the password of [ ] and entering the voter control number included on your proxy
card. You will not be required to attend the Meeting in person in order to vote, and Tristar encourages virtual
participation.

If you are a holder of record of Tristar Ordinary Shares on the Record Date, you may vote at the Meeting or by
submitting a proxy for the Meeting. You may submit your proxy by completing, signing, dating and returning the
enclosed proxy card in the accompanying pre-addressed postage paid envelope.

A. As disclosed in this proxy statement/prospectus, your broker, bank or nominee cannot vote your shares on the
Proposals unless you provide instructions on how to vote in accordance with the information and procedures
provided to you by your broker, bank or nominee. However, broker non-votes are not treated as votes cast and will
have no effect on any of the proposals.

A. Yes. Shareholders may (i) enter a new vote by Internet or telephone, (ii) send a later dated, signed proxy card to
Tristar’s secretary at the address set forth below so that it is received by Tristar’s Chief Executive Officer prior to the
vote at the Meeting or (iii) attend the Meeting via live webcast and vote virtually via the Internet. Shareholders also
may revoke their proxy by sending a notice of revocation to Tristar’s Chief Executive Officer at 2 Burlington Woods
Drive, Suite 100, Burlington, MA 01803, which notice must be received by Tristar’s Chief Executive Officer prior to
the vote at the Meeting.

A. If you fail to take any action with respect to the Meeting and the Business Combination is approved by
shareholders and consummated, you will become a shareholder and/or warrant holder of Pubco. If you fail to take
any action with respect to the Meeting and the Business Combination is not approved, you will continue to be a
shareholder and/or Warrant Holder of Tristar.

A. Shareholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your Tristar
Ordinary Shares in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If you are a holder of record and your shares are registered in more than
one name, you will receive more than one proxy card. Please complete, sign, date and return each proxy card and
voting instruction card that you receive in order to cast a vote with respect to all of your Tristar Ordinary Shares.
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Q. Who can help answer my questions?

A. If you have questions about the Business Combination or if you need additional copies of the proxy
statement/prospectus or the enclosed proxy card you should contact:

Tristar Acquisition I Corp.

2 Burlington Woods Drive, Suite 100

Burlington, MA 01803

Attn: Xiaoma (Sherman) Lu

Tel: (781) 640-4446; Email: sherman@estonecapital.com



Or

Advantage Proxy, Inc.
P.O. Box 10904

Yakima, WA 98909

Attn: Karen Smith

Toll Free: (877) 870-8565
Collect: (206) 870-8565

You may also obtain additional information about Tristar from documents filed with the SEC by following the
instructions in the section of this proxy statement/prospectus entitled “Where You Can Find More Information.” If you
are a holder of Public Shares and you intend to seek Redemption of your shares, you will need to deliver your stock
(either physically or electronically) to Tristar’s transfer agent at the address below at least two (2) business days prior
to the Meeting. If you have questions regarding the certification of your position or delivery of your stock, please
contact:

Continental Stock Transfer & Trust Company
1 State Street, 30t Floor

New York, New York 10004

Attn: Mark Zimkind

Email: mzimkind@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all the information that is important to you. To better understand the
proposals to be submitted for a vote at the Meeting, including the Business Combination Proposal, you should carefully read this entire proxy statement/prospectus, including the
Business Combination Agreement attached as Annex A and the First Amendment to the Business Combination Agreement attached as Annex A-1 to this proxy
statement/prospectus as well as the other annexes attached hereto. The Business Combination Agreement is the legal document that governs the Merger and the transactions that
will be undertaken in connection with the Business Combination. It is also described in detail in this proxy statement/prospectus in the section entitled “Summary of the Material
Terms of the Business Combination Agreement,” but is qualified by reference to the complete text of the Business Combination Agreement.

The Parties
Tristar

Tristar is a blank check company that was incorporated as a Cayman Islands exempted company on March 5, 2021, for the purpose of acquiring, engaging in a share exchange,
share reconstruction and amalgamation with, purchasing all or substantially all of the assets of, entering into contractual arrangements with, or engaging in any other similar
business combination with one or more businesses or entities.

Tristar has until October 18, 2024 (or such earlier date as determined by the Tristar Board) (unless extended by Tristar shareholders) to consummate an initial business
combination.

After the consummation of the Business Combination, the remaining funds in the Trust Account will be used by Tristar to pay holders of the Public Shares who exercise
Redemption rights; after paying the Redemption amount to Public Shareholders, a portion will be used to pay transaction expense incurred by Tristar, any loans owed by Tristar to
the Sponsor or the Prior Sponsor in connection with the Transaction and any transaction expense incurred by Helport directly in connection with Transaction. Any remaining cash
will be transferred to a Target Company (as defined in Merger Agreement) or Pubco and used for working capital and general corporate purposes of Pubco and its subsidiaries.
Tristar’s Units, Class A Ordinary Shares and warrants are currently traded on NYSE under the symbols “TRIS.U”, “TRIS”, and “TRIS.W”, respectively.

Tristar’s principal executive offices are located at 2 Burlington Woods Drive, Suite 100, Burlington, MA 01803 and its phone number is (781) 640-4446. After the consummation
of the Business Combination, Tristar will be renamed and become a wholly-owned subsidiary of Pubco.

On October 18, 2021, Tristar consummated the Initial Public Offering of 20,000,000 units at $10.00 per Unit, generating total gross proceeds of $200,000,000. On November 3,
2021, the underwriters exercised the over-allotment option and purchased an additional 3,000,000 Units, generating gross proceeds of $30 million.

Tristar’s amended and restated memorandum and articles of association which were adopted on October 13, 2021 previously provided that Tristar had 18 months or 21 months
from the closing of its IPO (if Tristar executed a letter of intent, agreement in principle or definitive agreement for its initial business combination within 18 months from the
closing of its Initial Public Offering) to complete its initial business combination. Tristar executed a letter of intent for its initial business combination within 18 months from the
closing of its Initial Public Offering, as a result, Tristar previously had until July 18, 2023 to complete its initial business combination.

On July 18, 2023, Tristar held the July Extension Meeting, at which its shareholders approved, among other things, a proposal to (i) extend the date Tristar would be required to
consummate a Business Combination (the “Termination Date”) from July 18, 2023 to October 18, 2023, and without another shareholder vote, to further extend the Termination
Date for an additional one (1) month as needed, on a month-to-month basis, up to twelve (12) times, until October 18, 2024, and (ii) remove the limitation that Tristar may not
redeem Public Shares to the extent that such redemption would result in Tristar having net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange
Act), of less than $5,000,001 (the “Redemption Limitation”) in order to allow Tristar to redeem Public Shares irrespective of whether such redemption would exceed the
Redemption Limitation.
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In connection with the July 2023 Extension Meeting, shareholders holding 12,391,198 Public Shares exercised their right to redeem such shares for a pro rata portion of the funds
in the Trust Account. As a result, $130,320,650 (approximately $10.52 per share) was removed from the Trust Account to pay such holders. Following redemptions, Tristar had
10,608,802 Public Shares issued and outstanding.

Pubco
Pubco was incorporated on October 3, 2023 solely for the purpose of effectuating the Business Combination described herein. Pubco was incorporated under the laws of the

British Virgin Islands as a business company with limited liability. Pubco owns no material assets other than 100% of the shares in Merger Subs and does not operate any business.
Prior to the consummation of the Business Combination, the sole director and sole shareholder of Pubco is Cong Shi.



The mailing address of Pubco’s registered office in the British Virgin Islands is at the office of the first registered agent, at Vistra Corporate Services Centre, Wickhams Cay II,
Road Town, Tortola, British Virgin Islands and its telephone number is +65 82336584.

After the consummation of the Business Combination, Pubco’s principal executive office will be that of Helport, located at 9 Temasek Boulevard #07-00, Suntec Tower Two,
Singapore 038989.

First Merger Sub

First Merger Sub was incorporated on October 19, 2023 solely for the purpose of effectuating the Business Combination described herein. First Merger Sub was incorporated
under the laws of the British Virgin Islands as a business company with limited liability. First Merger Sub owns no material assets and does not operate any business. Prior to the
consummation of the Business Combination, the sole director of First Merger Sub is Cong Shi, and the sole shareholder of First Merger Sub is Pubco.

Second Merger Sub

Second Merger Sub was incorporated on October 19, 2023 solely for the purpose of effectuating the Business Combination described herein. Second Merger Sub was incorporated
under the laws of the Cayman Islands as an exempted company with limited liability. Second Merger Sub owns no material assets and does not operate any business. Prior to the
consummation of the Business Combination, the sole director of Second Merger Sub is Cong Shi, and the sole shareholder of Second Merger Sub is Pubco.

Helport

Helport is a British Virgin Islands business company. For additional information regarding Helport, see the section of this proxy statement/prospectus entitled “Business of
Helport.”

The mailing address of Helport’s principal executive office is 9 Temasek Boulevard #07-00, Suntec Tower Two, Singapore 038989, and its telephone number is +65 82336584.
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Transaction and Organizational Structures Prior to and Following Consummation of the Business Combination
Pre-Business Combination Corporate Structure
The following simplified diagram illustrates the anticipated ownership structure of Helport immediately prior to the consummation of the Business Combination.

Unless otherwise noted, all entities are British Virgin Islands companies.

Post-Business Combination Corporate Structure

The following simplified diagram illustrates the ownership structure of Pubco immediately following the consummation of the Business Combination, assuming the Maximum
Redemptions scenario.
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Proposals to be Submitted at the Meeting
The following is a summary of the proposals to be submitted at the Meeting.
Proposal 1: The Business Combination Proposal

On November 12, 2023, Tristar entered into a Business Combination Agreement with Pubco, First Merger Sub, Second Merger Sub, Purchaser Representative, Seller
Representative and Helport. One (1) business day prior to the Closing, (a) the First Merger Sub will merge with and into Helport (the “First Merger”), with Helport surviving the
First Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of Helport being converted into the right to receive securities of Pubco; and (b) one (1)
business day following the First Merger, the Second Merger Sub will merge with and into Tristar (the “Second Merger”, and together with the First Merger, the “Mergers”), with
Tristar surviving the Second Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of Tristar being converted into the right to receive securities of Pubco,
all upon the terms and subject to the conditions set forth in the Business Combination Agreement and in accordance with the applicable provisions of the Companies Act and the
BVI Companies Act.

The total consideration to be paid by Pubco to Helport for the shares shall be an aggregate number of Pubco Ordinary Shares with an aggregate value equal to, (a) $335,000,000,
minus (b) the amount, if any, by which the Target Net Working Capital Amount exceeds the Net Working Capital (but not less than zero) minus (c) if Closing Net Debt is a
positive number, the amount of Closing Net Debt, plus (d) if Closing Net Debt is a negative number, the absolute value of the amount of Closing Net Debt, minus (e) the amount
of any unpaid Transaction Expenses.

For a detailed discussion on calculation of the number of Pubco Ordinary Shares to be issued in connection with the Business Combination, please see the section of this proxy
statement/prospectus entitled “The Business Combination Proposal — The Business Combination Agreement and Related Agreements.”

In addition to the approval of the Business Combination Proposal, unless waived by the parties to the Business Combination Agreement in accordance with applicable law, the
Closing of the Business Combination is subject to a number of conditions set forth in the Business Combination Agreement. For more information about the closing conditions to
the Business Combination, see the section of this proxy statement/prospectus titled “The Business Combination Proposal — Conditions to the Consummation of the Business
Combination.”

Proposal 2: The Merger Proposal

In connection with the Business Combination, in order to effect the Second Merger, it is necessary for Tristar to enter into a plan of merger in connection with the Second Merger,
a copy of which is included as Annex C to the accompanying proxy statement/prospectus (the “Cayman Plan of Merger”), and any and all transactions provided for in the Plan of
Merger, including, without limitation, at the effective time of the Second Merger (the “Effective Time”) (a) the amendment and restatement of the Tristar’s memorandum and
articles of association by deletion in their entirety and the substitution in their place of the amended and restated memorandum and articles of association of Tristar (as the
Surviving Entity) in the form attached as Annexure 2 to the Cayman Plan of Merger (the “Surviving Entity Articles”) and (b) the authorized share capital of Tristar shall be
amended as follows: (i) every 10,000 Tristar Class A Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Tristar Class A Ordinary Share of a par
value of US$1.00; (ii) every 10,000 Tristar Class B Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Class B Ordinary Share of a par value of
US$1.00; (iii) every 10,000 Tristar Preference Shares of a par value of US$0.0001 each shall be consolidated into one Tristar Preference Share of a par value of US$1.00; (iv) all
Tristar Class A Ordinary Shares, Tristar Class B Ordinary Shares and Tristar Preference Shares of a par value of US$1.00 each as consolidated shall be reclassified and
redesignated as Ordinary Shares, such that following the reclassification and redesignation, the authorized share capital of Tristar shall be US$10,100 divided into 10,100 Ordinary
Shares of a par value of US$1.00 each; and (v) the authorized share capital of Tristar shall then be increased to US$50,000 divided into 50,000 Ordinary Shares of a nominal value
or par value of US$1.00 each by creation of 39,900 authorized but unissued Ordinary Shares of a par value of US$1.00 each, with such rights, privileges and conditions as set out
in the Surviving Entity Articles, be approved and authorized in all respects.

45

Table of Contents

Pursuant to the Business Combination Agreement, at the Effective Time, the second amended and restated memorandum and articles of association of Surviving Entity which will
be substantially in the form of the memorandum and articles of association of Second Merger Sub, as in effect immediately prior to the Effective Time.

The Merger Proposal is conditioned on the approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal is not approved, then the Merger
Proposal will not be presented to Tristar's shareholders at the Meeting. The Merger Proposal is not conditioned on the separate approval of the Organizational Documents
Advisory Proposals. For more information, please see the section of this proxy statement/prospectus entitled “The Merger Proposal.”

Proposal 3: The Memorandum and Articles Proposal

In connection with the Business Combination, Tristar is, pursuant to SEC guidance, asking Tristar shareholders to consider and vote upon and to approve a Proposal for Pubco to
adopt the Proposed Pubco Memorandum and Articles, substantially in the form attached to this proxy statement/prospectus as Annex B, to be effective immediately prior to the
consummation of the Business Combination, separate and apart from their consideration and vote upon the Business Combination Proposal. This vote is not required by Cayman
Islands law.

Pursuant to the Business Combination Agreement, prior to the consummation of the Business Combination, the board of directors and shareholders of Pubco will amend and
restate Pubco’s memorandum and articles of association to provide for a more customary public company charter and set forth the rights of the holders of Pubco’s ordinary shares.

The Proposed Pubco Memorandum and Articles will differ from Tristar’s amended and restated memorandum and articles of association in multiple respects, including, for
example: (i) the name of the new public entity will be “Helport AI Limited” as opposed to “Tristar Acquisition I Corp.”; (ii) Pubco’s corporate existence is perpetual as opposed to
Tristar’s corporate existence terminating if a business combination is not consummated by Tristar within a specified period of time; (iii) the directors of Tristar may be removed by
a resolution of the holders of the Class B shares whereas the directors of Pubco may be removed by resolutions of directors or members with or without cause; and (iv) the
Proposed Pubco Memorandum and Articles do not include the various provisions applicable only to special purpose acquisition corporations that Tristar’s amended and restated
memorandum and articles of association contains.

After the Second Merger, the directors and executive officers of Tristar will resign and Tristar’s amended and restated memorandum and articles of association will be adopted at
the Closing and be in substantially the same form as the Second Merger Sub articles and Tristar will change its name to a name to be determined by Helport. For more information
about the closing conditions to the Business Combination, see the section of this proxy statement/prospectus titled “Business Combination Proposal — Conditions to the
Consummation of the Business Combination.”

The Memorandum and Articles Proposal is conditioned on the approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal is not approved,
then the Memorandum and Articles Proposal will not be presented to Tristar’s shareholders at the Meeting. The Memorandum and Articles Proposal is not conditioned on the
separate approval of the Organizational Documents Advisory Proposals. For more information about the Proposed Pubco Memorandum and Articles, please see the section of this
proxy statement/prospectus entitled “7The Memorandum and Articles Proposal.”
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Proposal 4: The Organizational Documents Advisory Proposals

As required by SEC guidance requiring that shareholders have the opportunity to present their views on important corporate governance provisions, Tristar is requesting that
Tristar’s shareholders approve by Ordinary Resolution, on a non-binding advisory basis, proposals to approve certain governance provisions included in the Proposed Pubco
Memorandum and Articles, which are separately being presented. These votes are not required by Cayman Islands law. The shareholder votes regarding the Organizational
Documents Advisory Proposals are advisory votes and are not binding on Tristar or Tristar’s board of directors (separate and apart from the approval of the Memorandum and
Articles Proposal). Furthermore, the Business Combination is not conditioned on the separate approval of the Organizational Documents Advisory Proposals (separate and apart
from approval of the Memorandum and Articles Proposal). Accordingly, regardless of the outcome of the non-binding advisory vote on the Organizational Documents Advisory
Proposals, Tristar intends that the Proposed Pubco Memorandum and Articles will take effect upon the Closing (assuming approval of the Memorandum and Articles Proposal).
Please see the section of this proxy statement/prospectus entitled “The Organizational Documents Advisory Proposals.”

Proposal 5: The Equity Incentive Plan Proposal

Assuming the Business Combination Proposal is approved, Tristar’s shareholders will be asked to consider and vote upon a proposal to approve by Ordinary Resolution the
Incentive Plan. Please see the section of this proxy statement/prospectus entitled “The Equity Incentive Plan Proposal.”

Proposal 6: The Director Election Proposal

Assuming the Business Combination Proposal is approved, Tristar’s shareholders will be asked to consider and vote upon a proposal to elect, effective at Closing, five
(5) directors to serve on Pubco’s board of directors until the 2025 annual meeting of shareholders or until their respective successors are duly elected and qualified. Please see the
section of this proxy statement/prospectus entitled “The Director Election Proposal.”

Proposal 7: The Share Issuance Proposal

Assuming the Business Combination Proposal is approved, Tristar’s shareholders will be asked to consider and vote upon a proposal, as an Ordinary Resolution, for the purposes
of complying with the applicable listing rules of NYSE, the issuance of more than 20% of Pubco’s issued and outstanding ordinary shares to shareholders of Helport in connection
with the Business Combination, which issuance may result in any investor acquiring such shares owning more than an aggregate of 20% of Pubco’s outstanding ordinary shares,
or more than 20% of the voting power of Pubco, which could constitute a “change of control” under NYSE rules. See the section of this proxy statement/prospectus entitled “The
Share Issuance Proposal.”

Proposal 8: The Adjournment Proposal

If necessary or desirable, at the determination of the Tristar Board, to adjourn the Meeting to a later date or dates. Please see the section of this proxy statement/prospectus entitled
“The Adjournment Proposal.”

Tristar Initial Shareholders and Current Insiders

As of [ ], 2024, the Record Date for the Meeting, the holders of Tristar’s Founder Shares, including Tristar’s Initial Shareholders and Current Insiders, beneficially owned
and were entitled to vote an aggregate of 5,750,000 Founder Shares that were issued prior to Tristar’s Initial Public Offering. As of June 21, 2024, the Founder Shares constituted
approximately 35.1% of the issued and outstanding Tristar Ordinary Shares.

In connection with the Initial Public Offering, the Initial Shareholders and Current Insiders agreed to vote their Founder Shares held by them, in favor of the Business
Combination Proposal. Such holders have also indicated that they intend to vote their Founder Shares in favor of all other proposals being presented at the Meeting. The Founder
Shares have no Redemption rights in the event of a business combination and will be worthless if no business combination is effected by Tristar by October 18, 2024, or such later
time as may be approved by Tristar’s shareholders. No additional consideration was provided in exchange for the Sponsor’s waiver of its redemption rights.
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In connection with the Initial Public Offering and the Sponsor Handover, the Initial Shareholders and Current Insiders also agreed that they shall not Transfer any Founder Shares
held by them (the “Founder Shares Lock-up”) until the earliest of (A) one year after the completion of an initial Business Combination and (B) following the completion of an
initial Business Combination, the date on which Tristar completes a liquidation, merger, share exchange or other similar transaction that results in all of Tristar’s shareholders
having the right to exchange their Ordinary Shares for cash, securities or other property. Notwithstanding the foregoing, if, subsequent to a Business Combination, the closing
price of the Ordinary Shares equals or exceeds $12.00 per share (as adjusted for share sub-divisions, share capitalizations, share consolidations, reorganizations, recapitalizations
and the like) for any 20 trading days within a 30-trading day period commencing at least 150 days after Tristar’s initial Business Combination, the Founder Shares shall be
released from the Founder Shares Lock-up.

Date, Time and Place of the Extraordinary General Meeting of Shareholders of Tristar

The Meeting will be held at [ ], Eastern Time, on [ ], 2024, at [ ]. Tristar will also be hosting the Meeting via live webcast on the Internet at /- | with
the password of [ ], to consider and vote upon the Business Combination Proposal, the Merger Proposal, the Memorandum and Articles Proposal, the Organizational Documents
Advisory Proposals, the Equity Incentive Plan Proposal, the Director Election Proposal, the Share Issuance Proposal and if necessary, the Adjournment Proposal.

Voting Power; Record Date

Shareholders will be entitled to vote or direct votes to be cast at the Meeting if they owned Tristar Ordinary Shares at the close of business on [ ], 2024, which is the Record
Date for the Meeting. Shareholders will have one vote for each Tristar Ordinary Share owned at the close of business on the Record Date. If your shares are held in “street name”
or are in a margin or similar account, you should contact your broker to ensure that votes related to the shares you beneficially own are properly counted. Tristar Warrants do not
have voting rights. On the Record Date, there were 16,358,802 Tristar Ordinary Shares (including 10,608,802 Class A Ordinary Shares and 5,750,000 Class B Ordinary Share) of
Tristar issued and outstanding.

Quorum and Vote of Tristar Shareholders

A quorum of Tristar shareholders is necessary to hold a valid meeting. A quorum will be present at the Meeting if the holders of no less than a majority of the issued and
outstanding Tristar Ordinary Shares entitled to vote at the Meeting are present themselves or represented by proxy. Abstentions and broker non-votes are not treated as votes cast
and will have no effect on any of the proposals.

Tristar’s Initial Shareholders and Current Insiders have agreed to vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented
at the Meeting. As of [ ], 2024, the Initial Shareholders and Current Insiders held 5,750,000 Tristar Class B Ordinary Share, which constitute approximately 35.1% of the issued
and outstanding Tristar Ordinary Shares. Such shares will be voted in favor of the proposals presented at the Meeting. The proposals presented at the Meeting will require the
following votes:

Pursuant to Tristar’s Existing Organizational Documents, the approval of the Business Combination Proposal, requires an Ordinary Resolution passed by a majority
of the votes which are cast by those holders of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting.



Pursuant to Tristar’s Existing Organizational Documents and the Companies Act, the approval of the Second Merger, which includes authorization of the Cayman
Plan of Merger and the transactions contemplated therein, will require a Special Resolution, passed by at least a two-thirds majority of the votes which are cast by
those holders of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting.

The approval of the Memorandum and Articles Proposal will require a Special Resolution passed by at least a two-thirds majority of the votes which are cast by
those holders of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting.
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The approval of the Organizational Documents Advisory Proposals, which are advisory and non-binding, will require an Ordinary Resolution passed by a majority
of the votes which are cast by those holders of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting.

The approval of the Equity Incentive Plan Proposal will require an Ordinary Resolution passed by a majority of the votes which are cast by those holders of Tristar
Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting.

The approval of the Director Election Proposal will require an Ordinary Resolution passed by a majority of the votes which are cast by those holders of the Tristar
Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting.

The approval of the Share Issuance Proposal will require an Ordinary Resolution passed by a majority of the votes which are cast by those holders of Tristar
Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting.

The approval of the Adjournment Proposal will require an Ordinary Resolution passed by a majority of the votes which are cast by those holders of Tristar Ordinary
Shares who, being entitled to do so, vote in person or by proxy at the Meeting.

Abstentions and broker non-votes are not treated as votes cast and will have no effect on the Business Combination Proposal, the Merger Proposal, the Memorandum and Articles
Proposal, the Equity Incentive Plan Proposal, the Organizational Documents Advisory Proposals, the Director Election Proposal, the Share Issuance Proposal and (if presented)
the Adjournment Proposal.

Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and Current Insiders
vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, each of the Business Combination Proposal, the
Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the Director Election Proposal, the Share Issuance Proposal and the Adjournment Proposal can
be approved at the Meeting assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved.

If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares
held by the Initial Shareholders and Current Insiders, Tristar would need 2,429,402 Tristar Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public Shares
outstanding as of [ ], 2024 to be voted in favor of the Business Combination Proposal, the Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the
Director Election Proposal, the Share Issuance Proposal and the Adjournment Proposal.

Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and Current Insiders
vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, each of the Memorandum and Articles Proposal
and the Merger Proposal can be approved at the Meeting assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved.

If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares
held by the Initial Shareholders and Current Insiders, Tristar would need 5,155,868 Tristar Class A Ordinary Shares, or approximately 48.6% of the 10,608,802 Public Shares
outstanding as of [ ], 2024 to be voted in favor of the Memorandum and Articles Proposal and the Merger Proposal in order for them to be approved.

Redemption Rights

Pursuant to Tristar’s Existing Organizational Documents, a holder of Public Shares may demand that Tristar redeem such shares for cash if the Business Combination is
consummated. Holders of Public Shares (whether or not they are holders on the Record Date) will be entitled to receive cash for these shares only if they demand that Tristar
redeem their shares for cash no later than 5:00 p.m. Eastern Time on [ 1, 2024 (two (2) business days prior to the Meeting) by (A) by submitting their request in writing to
Continental Stock Transfer & Trust Company and (B) delivering their stock to Tristar’s transfer agent physically or electronically using The Depository Trust Company’s Deposit
Withdrawal at Custodian (DWAC) System. If the Business Combination is not completed, these shares will not be redeemed for cash at this time in connection with the Business
Combination. In such case, Tristar will promptly return any shares delivered by public holders for Redemption and such holders may only share in the assets of the Trust Account
upon the liquidation of Tristar. This may result in holders receiving less than they would have received if the Business Combination was completed and they had exercised their
Redemption rights in connection therewith due to potential claims of creditors of Tristar. If a holder of Public Shares properly demands Redemption, Tristar will redeem each
Public Share for its pro rata portion of the Trust Account, calculated as of two (2) business days prior to the anticipated consummation of the Business Combination.

As of [ ], 2024, the Record Date, this would amount to approximately $[ ] per share. If a holder of Public Shares exercises its Redemption rights, then it will be
exchanging its Tristar Ordinary Shares for cash and will no longer own the shares. See the section of this proxy statement/prospectus entitled “Extraordinary General Meeting of
Shareholders of Tristar — Redemption Rights” for a detailed description of the procedures to be followed if you wish to redeem your shares for cash.

Holders of Tristar Warrants do not have Redemption rights with respect to such securities.
Appraisal Rights

Holders of record of Tristar Units and Tristar Warrants do not have appraisal rights in respect to their Tristar Units or Tristar Warrants in connection with the Business
Combination under the Companies Act.

Holders of Tristar Ordinary Shares who comply with the applicable requirements of Section 238 of the Companies Act may have the right, under certain circumstances, to object
to the Second Merger and exercise appraisal (“dissenter”) rights, which would entitle them to seek payment of the fair value of their Tristar Ordinary Shares. Shareholders who do
wish to exercise their statutory dissenter rights, if applicable, will be required to deliver written notice indicating their objection to the Second Merger and their intention to
exercise their statutory dissenter rights to Tristar prior to the Meeting and follow the process prescribed in Section 238 of the Companies Act, noting that any such dissenter rights
may subsequently be lost and extinguished pursuant to section 239 of the Cayman Companies Act which states that no such dissenter rights shall be available in respect of shares
of any class for which an open market exists on a recognized stock exchange or recognized interdealer quotation system at the expiry date of the period allowed for written notice
of an election to dissent provided that the merger consideration constitutes inter alia shares of any company which at the effective date of the merger are listed on a national
securities exchange.

In the event that any holder of Tristar Ordinary Shares delivers written notice indicating their objection to the Second Merger and their intention to exercise their statutory
dissenter rights, Tristar and the other parties to the Business Combination Agreement may in their sole discretion delay the consummation of the Business Combination in order to
invoke the limitation on dissenter rights under Section 239 of the Companies Act. In such circumstances where the exception under Section 239 of the Companies Act is invoked,
no statutory dissenter rights shall be available to Tristar shareholders, including those Tristar shareholders who have delivered a written objection to the Merger prior to the
Meeting and followed the process prescribed in Section 238 of the Companies Act, and each such holder’s Tristar Ordinary Shares shall thereupon be deemed to have been
converted as of the Effective Time into the right to receive the merger consideration comprising one Pubco Ordinary Share for each Tristar Ordinary Share.



Further details of the statutory appraisal rights are set out below the section titled “Appraisal Rights.” Shareholders are recommended to seek their own advice as soon as possible
on the application and procedure to be followed in respect of the appraisal rights contained in Section 238 of the Companies Act.
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These statutory appraisal rights are separate to and mutually exclusive of the right of holders of Public Shares to elect to have their shares redeemed for cash at the applicable
Redemption Price in accordance with the amended and restated memorandum and articles of association of Tristar, which are discussed above in the section titled “Questions and
Answers about the Proposals — Do I have Redemption Rights?”

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. Tristar has engaged Advantage Proxy, Inc. (“Advantage Proxy”) as proxy solicitor to assist in the solicitation of proxies
in connection with the Meeting.

If a shareholder grants a proxy, it may still vote its shares itself if it revokes its proxy before the Meeting. A shareholder may also change its vote by entering a new vote by
Internet or telephone, submitting a later-dated proxy, or attending and voting, virtually via the live webcast, during the Meeting as described in the section of this proxy
statement/prospectus entitled “Extraordinary General Meeting of Shareholders of Tristar — Revoking Your Proxy.”

Interests of Tristar’s Initial Shareholders, Directors and Officers in the Business Combination

When you consider the recommendation of Tristar’s board of directors in favor of approval of the Proposals, you should keep in mind that Tristar’s Initial Shareholders, the
Sponsor and its directors and executive officers, have interests in such proposals that are different from, or in addition to, your interests as a Tristar shareholder or Warrant holder.
These interests include, among other things:

the fact that the Current Insiders own 4,427,500 Founder Shares which they acquired from the Initial Shareholders with an effective aggregate value of $25,000 and
which will be converted into up to 4,427,500 Pubco Ordinary Shares, which will have a significantly higher value at the time of the Business Combination, if it is
consummated, and, based on the closing trading price of the Tristar Class A Ordinary Shares on June 17, 2024, which was $11.11, would have an aggregate value of
approximately $49.2 million as of the same date, representing a 196,658% gain on the Sponsor’s investment. If Tristar does not consummate the Business
Combination or another initial business combination by October 18, 2024 (unless such date is extended by and with the approval of Tristar’s shareholders), and
Tristar is therefore required to be liquidated, these shares would be worthless, as Founder Shares are not entitled to participate in any redemption or liquidation of
the Trust Account. Based on the difference in the effective price of $0.006 per share that the Current Insiders paid for the Founder Shares, as compared to the
purchase price of $10.00 per Tristar Class A Ordinary Share sold in the IPO, the Sponsor may earn a positive rate of return even if the share price of Pubco after the
Closing falls below the price initially paid for the Tristar Class A Ordinary Shares in the IPO and the Public Shareholders experience a negative rate of return
following the Closing of the Business Combination;

The Sponsor and its affiliate own an aggregate of 4,961,250 Private Placement Warrants which they acquired from the Prior Sponsor for an effective aggregate value
of $175,000. Although such securities have certain rights that differ from the rights of holders of the Public Warrants, the Private Placement Warrants had an
aggregate market value of approximately $0.6 million based upon the closing price of Tristar’s Warrants of $0.12 per Warrant on NYSE as of June 17, 2024. If
Tristar is unable to complete a business combination by October 18, 2024 (unless extended by Tristar’s shareholders), the Private Placement Warrants will expire
worthless and the Sponsor and its affiliate will be unable to recoup their investment in Tristar;

Tristar has issued unsecured promissory notes including the July 2023 Extension Notes, the September 2023 Notes and the May 2024 Notes (as further described
under the heading “Other Information Related to Tristar”) to its Sponsor, its officers and their affiliates for Tristar’s working capital (including potential extension
funding) needs. As of June 19, 2024, $3,000,000 remained outstanding under such promissory notes. If the Business Combination or another initial business
combination is not consummated, the promissory notes may not be repaid to its Sponsor, officers and their affiliates, in whole or in part;

If Tristar is unable to complete a business combination within the time period by October 18, 2024 (unless extended by Tristar’s shareholders), the Sponsor has
agreed to indemnify Tristar to the extent necessary to preserve the proceeds in the Trust Account, provided that such obligation shall only apply to the extent
necessary any such claims for services rendered or contracted for or products sold to Tristar, reduce the amount of funds in the Trust Account to below the lesser of
(1) $10.10 per Public Share and (ii) the actual amount per Public Share held in the Trust Account as of the date of the liquidation of the Trust Account due to
reductions in value of the trust assets, in each case net of the interest that may be withdrawn to pay Tristar tax obligations, except as to any claims by a third party
who executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims under Tristar’s indemnity of the underwriters of Tristar’s
Initial Public Offering against certain liabilities, including liabilities under the Securities Act;

Tristar’s Sponsor, officers or directors, or their affiliates are entitled to reimbursement for any out-of-pocket expenses incurred by them in connection with certain
activities on Tristar’s behalf, such as identifying, investigating, negotiating and completing an initial business combination. If the Business Combination with
Helport or another business combination is not completed by October 18, 2024 (unless extended by Tristar’s shareholders), Tristar may not be able to reimburse
these expenses (to the extent such expense exceed the amount of available proceeds not deposited in the Trust Account). As of June 19, 2024, Tristar’s Sponsor,
officers or directors, or their affiliates had not incurred any expenses which they expect to be reimbursed at the Closing;

Pursuant to the Business Combination Agreement, for a period of 6 years following the consummation of the Business Combination, Pubco is required to maintain
provisions in the Proposed Pubco Memorandum and Articles providing for the continued indemnification and coverage of Tristar’s existing directors and officers;

the fact that Tristar’s officers and directors have not been required to, and have not, committed their full time to Tristar’s affairs, which may have resulted in a
conflict of interest in allocating their time between Tristar’s operations and its search for a business combination and their other businesses;

the anticipated election of Xiaoma (Sherman) Lu, Chief Executive Officer and Director of Tristar, as a director of Pubco after the consummation of the Business
Combination. As such, in the future, Mr. Xiaoma (Sherman) Lu may receive any cash fees, stock options or stock awards that the Pubco Board determines to pay to
its directors; see the section titled “Director and Officer Compensation — Director and Officer Compensation Following the Business Combination.”; and

the fact that the Sponsor, the Prior Sponsor, their affiliates or certain of Tristar’s officers and directors or their affiliates may, but are not obligated to, provide
Working Capital Loans to Tristar. The Working Capital Loans would either be repaid upon consummation of a business combination, without interest, or, at the
lender’s discretion, up to $1,500,000 of such Working Capital Loans may be convertible into private placement warrants, at a price of $1.50 per warrant, of the post
Business Combination entity. If Tristar completes a business combination, Tristar will repay the Working Capital Loans out of the proceeds of the Trust Account
released to the post-closing company. Otherwise, the Working Capital Loans would be repaid only out of funds held outside the Trust Account. In the event that a
business combination does not close, Tristar may use a portion of proceeds held outside the Trust Account to repay the Working Capital Loans but no proceeds held
in the Trust Account would be used to repay the Working Capital Loans. Tristar has issued promissory notes to its Sponsor, its officers and their affiliates for
Tristar’s working capital (including potential extension funding) needs.
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Recommendation to Shareholders

The Tristar Board has determined that the Business Combination Proposal and the other proposals to be presented at the Meeting are fair to and in the best interest of Tristar’s
shareholders and unanimously recommends that its shareholders vote “FOR” the Business Combination Proposal, “FOR” the Merger Proposal, “FOR” the Memorandum and
Articles Proposal, “FOR” each of the separate Organizational Documents Proposals, “FOR” the Equity Incentive Plan Proposal, “FOR” each of the director nominees set forth in
the Director Election Proposal, “FOR” the Share Issuance Proposal and, if presented at the Meeting, “FOR” the Adjournment Proposal.

Conditions to the Consummation of the Business Combination

The obligations of the parties to consummate the Transactions are subject to various conditions, including the following mutual conditions of the parties unless waived: (1) the
approval of the Business Combination Agreement and the Transactions and related matters by the requisite vote of Tristar’s and Helport’s shareholders; (2) obtaining material
regulatory approvals; (3) no law or order preventing or prohibiting the Transactions; (4) Tristar or Pubco shall have consolidated net tangible assets of at least $5,000,001 (as
calculated and determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) either immediately prior to the Closing (after giving effect to the Redemption) or upon the
Closing after giving effect to the Mergers (including the Redemption), or Pubco otherwise is exempt from the provisions of Rule 419 promulgated under the Exchange Act (i.e.
one of several exclusions from the “penny stock™ rules of the SEC applies and Tristar relies on another exclusion); (5) amendment by the shareholders of Pubco of Pubco’s
memorandum and articles of association; (6) the effectiveness of the Registration Statement; (7) appointment of the post-closing directors of Pubco; and (8) Nasdaq or NYSE
listing requirements, as applicable, having been fulfilled.

In addition, unless waived by Helport, the obligations of Helport, Pubco, the First Merger Sub and the Second Merger Sub to consummate the Transactions are subject to the
satisfaction of the following Closing conditions, in addition to customary certificates and other closing deliveries: (1) the representations and warranties of Tristar being true and
correct on and as of the Closing (subject to Material Adverse Effect); (2) Tristar having performed in all material respects its obligations and complied in all material respects with
its covenants and agreements under the Business Combination Agreement required to be performed or complied with by it on or prior the date of the Closing; (3) absence of any
Material Adverse Effect with respect to Tristar since the date of the Business Combination Agreement which is continuing and uncured; (4) receipt by Helport and Pubco of the
Amended and Restated Registration Rights Agreement; (5) each of the Sellers shall have received from Pubco a registration rights agreement covering the merger consideration
shares received by the Sellers duly executed by Pubco; and (6) receipt by Helport and Pubco of employment agreements between certain management persons from Helport and
Helport or Tristar, in each case effective as of Closing.

Unless waived by Tristar, the obligations of Tristar to consummate the Transactions are subject to the satisfaction of the following Closing conditions, in addition to customary
certificates and other closing deliveries: (1) the representations and warranties of Helport, Pubco, the First Merger Sub, and the Second Merger Sub being true and correct on and
as of the Closing (subject to Material Adverse Effect on the Target Companies, taken as a whole); (2) Helport, Pubco, the First Merger Sub, and the Second Merger Sub having
performed in all material respects the respective obligations and complied in all material respects with their respective covenants and agreements under the Business Combination
Agreement required to be performed or complied with on or prior the date of the Closing; (3) absence of any Material Adverse Effect with respect to the Target Companies (taken
as a whole) since the date of the Business Combination Agreement which is continuing and uncured; (4) the Non-Competition Agreements, the Employment Agreements, the
Amended and Restated Registration Rights Agreement, and each Key Seller Lock-Up Agreement shall be in full force and effect from the Closing; (5) resignation of the directors
and officers of the Company as requested by Tristar prior to the Closing; (6) Tristar shall have received evidence that the Company shall have terminated, extinguished and
cancelled all of its outstanding convertible securities; and (7) the Reorganization having been consummated by December 31, 2023.

Tristar Deferred Fee Waivers

Tristar received the Tristar Deferred Fee Waivers with each of the Tristar IPO Underwriters, resulting in the wavier of an aggregate of $10,350,000 in deferred underwriting
fees payable to such Tristar [IPO Underwriters pursuant to the Underwriting Agreement upon consummation of an initial business combination by Tristar, including the proposed
transaction with Helport.

On June 23, 2023 and June 26, 2023, Tristar received a letter from each of the Tristar IPO Underwriters, respectively, whereby Tristar [IPO Underwriters waived its
entitlement to its portion of its deferred underwriting fee payable pursuant to the Underwriting Agreement in connection with Tristar’s initial business combination, including its
proposed Business Combination with Helport. Moreover, the Tristar IPO Underwriters clarified in the waiver agreement that, while it does not have any role or involvement in the
proposed Business Combination with Helport, it resigns, or ceases or refuses to act in every office, capacity, and relationship with respect to the proposed Business Combination
with Helport or any other potential business combination. The Tristar IPO Underwriters affirmatively disclaimed any responsibility for any portion of any registration statement
and any statutory prospectus, prospectuses or proxy statement, as applicable (and including this proxy statement/prospectus) that may be filed by Tristar in connection with
Tristar’s proposed Business Combination with Helport.

Although each of the Tristar [IPO Underwriters waived its entitlement to any deferred underwriting fee payable pursuant to the Underwriting Agreement, certain provisions
of the Underwriting Agreement were not waived by the Tristar [PO Underwriters. In particular, none of the Tristar IPO Underwriters waived its rights to indemnification under the
Underwriting Agreement for any losses, claims, damages or liabilities, joint or several, arising out of or based upon an untrue statement or alleged untrue statement of a material
fact contained in the filings and communications related to the Tristar IPO or arising out of or based upon the omission or alleged omission to state therein a material fact required
to be stated therein or necessary to make the statements therein not misleading. As a result, if any claims, litigation, disputes or other legal proceedings are brought by third parties
against any of the Tristar [IPO Underwriters in relation to its services provided under the Underwriting Agreement, then Tristar (and Pubco upon consummation of the Business
Combination) may be liable to pay for or reimburse the Tristar IPO Underwriter for such losses and costs it incurs, subject to the limitations set forth in the Underwriting
Agreement. In addition, the Underwriting Agreement described above contains a contribution provision in the event that the indemnity obligations are unavailable or insufficient
to hold harmless an indemnified party; however, no Tristar IPO Underwriter shall be required to contribute any amount in excess of the underwriting discount or commission
applicable to the securities purchased by such underwriter thereunder. Therefore, there can be no assurance that Tristar (or Pubco following the Business Combination) would have
sufficient funds to satisfy such indemnification claims.

Each of the Tristar IPO Underwriters informally notified Tristar that it would be unable to serve as an advisor to Tristar in connection with an initial business combination,
and at that time, Tristar requested that each Tristar IPO Underwriter, and each Tristar [PO Underwriter verbally agreed, to waive its entitlement to respective portion of the
deferred underwriting fee payable pursuant to the Underwriting Agreement, with Tristar then requesting that each Tristar IPO Underwriter document such waivers in writing.
Other than the request initiated by each of the Tristar IPO Underwriters regarding its unwillingness to serve as an advisor to Tristar, none of the Tristar IPO Underwriters discussed
the reasons for their forfeiture of fees with Tristar, and Tristar did not seek out the reasons why upon receipt of the Tristar Deferred Fee Waivers, despite the Tristar IPO
Underwriters having already completed their services. None of the Tristar IPO Underwriters communicated to Tristar, and Tristar is not aware, that these Tristar Deferred Fee
Waivers were the result of any dispute or disagreement with Tristar or other Tristar IPO Underwriters, including any disagreement relating to the disclosure in this proxy
statement/prospectus, the scope of their respective engagements under the Underwriting Agreement or their ability to complete such engagements, or any matter relating to
Tristar’s or Helport’s operations, prospects, policies, procedures or practices. While the Tristar IPO Underwriters did not provide any detail as to the reasons for the Tristar
Deferred Fee Waivers, sharcholders should be aware that such Tristar Deferred Fee Waivers indicate that none of the Tristar IPO Underwriters want to be associated with the
disclosures in this proxy statement/prospectus or any underlying business analysis related to the transaction described herein. Tristar will not speculate about the reasons why the
Tristar IPO Underwriters forfeited fees after performing the work to earn such fees.

Tristar agreed to these waivers for the benefit of its shareholders. The waivers of each of the Tristar IPO Underwriters, including its waiver of fees for services that had
already been rendered, is unusual and some investors may find the proposed Business Combination with Helport less attractive as a result, however, Tristar believes that such
waivers would be beneficial for its shareholders as such waived fees would reduce transaction expenses payable in connection with the consummation of an initial business
combination, including the proposed Business Combination with Helport, by $10,350,000.

The Tristar Board did not consider the potential impact of the waivers of each of the Tristar IPO Underwriters in its assessment of the proposed Business Combination with
Helport, given (a) the timing of the resignations, (b) no separate engagement letters were entered into with the Tristar [IPO Underwriters, with their obligations being limited in
scope solely to the Underwriting Agreement and their completed services in connection with the Tristar IPO, and (c) none of the Tristar IPO Underwriters participated in or
provided (or were required to participate in or provide) advisory services in connection with the identification or evaluation of potential business combination targets, an initial
business combination, or the proposed Business Combination with Helport.
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None of the Tristar [IPO Underwriters were engaged by Tristar, the Sponsor, Helport or their respective affiliates in connection with the proposed Business Combination
between Tristar and Helport. As none of the Tristar IPO Underwriters were engaged outside of the Underwriting Agreement, Tristar did not rely on any of the Tristar IPO
Underwriters in the preparation, analysis and review of, nor did the Tristar IPO Underwriters assist in the preparation, analysis or review of, the materials provided to Tristar
management or the Tristar Board for use in its evaluation of the proposed transaction with Helport. Additionally, none of the Tristar IPO Underwriters reviewed or commented on,
and otherwise were not involved in the preparation, analysis or review of, this proxy statement/prospectus. Because the Tristar [IPO Underwriters were not involved in the
preparation and review of the proxy statement/prospectus, Tristar’s investors will not have the benefit of their independent review and investigation of the disclosures provided in
this proxy statement/prospectus. Accordingly, shareholders should not place any reliance on the fact that the Tristar IPO Underwriters were previously engaged by Tristar to serve
as an underwriter in Tristar’s IPO, should not assume that the Tristar [IPO Underwriters are involved in this Business Combination with Helport, and no inference should be drawn
to this effect. We note that unaffiliated investors are subject to certain material risks as a result of Helport going public through a merger rather than through an underwritten initial
public offering. See the risk factor titled “Risk Factors-Risks Related to Business Combination and Tristar-There are risks to Tristar s shareholders who are not affiliates of the
Sponsor of becoming shareholders of Pubco through the Business Combination rather than acquiring securities of Helport directly in an underwritten public offering, including
no independent due diligence review by an underwriter and conflicts of interest of the Sponsor.”

Tristar does not expect that the Tristar Deferred Fee Waivers will have any significant impact on the proposed Business Combination with Helport other than reducing the
amount of expenses associated with the proposed Business Combination and potentially adversely affecting investors’ perception of the proposed Business Combination with

Helport.

Other than as set forth above, Tristar has not been advised by, nor is it aware of, any of its advisors that such advisor has resigned from, or ceased or refused to act in, any
capacity with respect to the proposed Business Combination with Helport or any other potential business combination.

For more information related to the associated risks, see the risk factors titled “Risk Factors-Risks Related to the Business Combination and Tristar-Each of the Tristar IPO
Underwriters were to be compensated in connection with the consummation of an initial business combination by Tristar, including the proposed transaction with Helport, but
have instead waived such compensation and some have disclaimed any responsibility for this proxy statement/prospectus. Investors should not place any reliance on the fact that
the Tristar IPO Underwriters were previously engaged by Tristar to serve as an underwriter in Tristar s IPO, should not assume that the Tristar IPO Underwriters are involved in
this transaction, and no inference should be drawn to this effect” and “Risk Factors-Risks Related to the Business Combination and Tristar-Tristar may not have sufficient funds to
satisfy indemnification claims of the Tristar IPO Underwriters or their affiliates involved in the Tristar IPO pursuant to the Underwriting Agreement”.

Certain Material U.S. Federal Income Tax Considerations

For a description of certain material U.S. federal income tax consequences of the Business Combination, the exercise of redemption rights in respect of ordinary shares of Tristar
and the ownership and disposition of Ordinary Shares, see the section entitled “Material U.S. Federal Income Tax Considerations”.

Anticipated Accounting Treatment

The Business Combination will be accounted for as a reverse acquisition in accordance with U.S. GAAP. Under this method of accounting, Tristar will be treated as the “acquired”
company for financial reporting purposes, and Helport will be the accounting “acquirer”. This determination was primarily based on the assumption that:

Helport’s current shareholders will hold a majority of the voting power of Pubco post Business Combination;
Effective upon the Business Combination, the post-combination Board will consist of five (5) directors, a majority of which will be independent under Nasdaq
requirements, including three (3) directors designated by Helport and approved by Tristar in its reasonable judgement and two (2) directors designated by Tristar and
approved by Helport in its reasonable judgement;
Helport’s operations will substantially comprise the ongoing operations of Pubco;
Helport is the larger entity in terms of substantive operations and employee base; and
Helport’s senior management will comprise the senior management of Pubco.
In accordance with guidance applicable to these circumstances, Tristar does not meet the definition of a “business”, and thus, for accounting purposes, the Business Combination

will be accounted for as a capital reorganization. The net assets of Tristar will be stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior to
the Business Combination will be those of Helport.
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Risk Factors

In evaluating the proposals to be presented at the Meeting, a shareholder should carefully read this proxy statement/prospectus and especially consider the factors discussed in the
section entitled “Risk Factors”. These risks are summarized below.

Summary of Risk Factors
Risks Related to the Business Combination and Tristar

The consummation of the Business Combination is subject to a number of conditions, and if those conditions are not satisfied or waived, the Business Combination Agreement
may be terminated in accordance with its terms and the Business Combination may not be completed.

Since the Sponsor and Tristar’s directors and officers have interests that are different, or in addition to (and which may conflict with), the interests of Tristar’s
shareholders, a conflict of interest may have existed in determining whether the Business Combination with Helport is appropriate as Tristar’s initial business
combination. Such interests include that the Sponsor will lose its entire investment in Tristar if the business combination is not completed.

The exercise of Tristar’s directors’ and executive officers’ discretion in agreeing to changes or waivers in the terms of the Business Combination may result in a
conflict of interest when determining whether such changes to the terms of the Business Combination or waivers of conditions are appropriate and in Tristar’s
shareholders’ best interest.

Tristar and Helport will incur significant transaction and transition costs in connection with the Business Combination.

The announcement of the proposed Business Combination could disrupt Helport’s relationships with its customers, business partners and others, as well as its



operating results and business generally.
The Business Combination may disrupt Helport’s current business plans and operations and may cause difficulties in retaining its employees.

There is no assurance that Tristar’s due diligence will reveal all material risks that may be present in Helport’s business. Subsequent to the consummation of the
Business Combination, Pubco may be exposed to unknown or contingent liabilities and may be required to take write-downs or write-offs, restructuring and
impairment or other charges that could have a significant negative effect on its financial condition, results of operations and stock price, which could cause Tristar
shareholders to lose some or all of your investment.

Tristar does not have a specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for Tristar to complete the
Business Combination with which a substantial majority of Tristar shareholders do not agree.

The Sponsor, Tristar’s directors, officers, advisors, and their affiliates may elect to purchase Public Shares prior to the consummation of the Business Combination,
which may influence the vote on the Business Combination and reduce the public “float” of Tristar Ordinary Shares.

NYSE may delist Tristar’s securities from trading on its exchange prior to the Business Combination, which could limit investors’ ability to make transactions in
Tristar’s securities and subject it to additional trading restrictions.

There are risks to Tristar’s shareholders who are not affiliates of the Sponsor of becoming shareholders of Pubco through the Business Combination rather than
acquiring securities of Helport directly in an underwritten public offering, including no independent due diligence review by an underwriter and conflicts of interest
of the Sponsor.

Tristar’s management has substantial doubt about their ability to continue as a going concern for a period of time within one year from the date that the financial
statements are issued. Tristar’s independent registered public accounting firm’s report contains an explanatory paragraph that expresses Tristar’s substantial doubt
about its ability to continue as a “going concern.”

Tristar identified a material weakness in its internal control over financial reporting. If Tristar is unable to develop and maintain an effective system of internal
control over financial reporting, Tristar may not be able to accurately report its financial results in a timely manner, which may adversely affect investor confidence
in Tristar and materially and adversely affect Tristar’s business and operating results.

Risks Related to Redemption
Public Shareholders who wish to redeem their Public Shares for a pro rata portion of the Trust Account must comply with specific requirements for redemption that
may make it more difficult for them to exercise their redemption rights prior to the deadline. If Tristar’s shareholders fail to comply with the redemption
requirements specified in this proxy statement/prospectus, they will not be entitled to redeem their Public Shares for a pro rata portion of the funds held in the Trust
Account.

Investors may not have sufficient time to comply with the delivery requirements associated with exercise of their redemption rights.

If a Public Shareholder fails to receive notice of Tristar’s offer to redeem Public Shares in connection with the Business Combination, or fails to comply with the
procedures required to redeem its shares, such shares may not be redeemed.

If a Public Shareholder or a “group” of Public Shareholders are deemed to hold in excess of 15% of Tristar’s Public Shares, that Public Shareholder or Public
Shareholders will lose the ability to redeem all such shares in excess of 15% of Tristar’s Public Shares, absent Tristar’s consent.

There is no guarantee that a Public Shareholder’s decision whether to redeem its Public Shares for a pro rata portion of the Trust Account will put the Public
Shareholder in a better future economic position.
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Risks Related to Helport’s Doing Business in the PRC
. You may experience difficulties in effecting service of legal process, enforcing foreign judgments, or bringing actions in China against Pubco or its management that reside

outside the United States based on foreign laws. It may also be difficult for you or overseas regulators to conduct investigations or collect evidence within China;

. Recent greater oversight by the CAC over data security could adversely impact Helport’s business;
° Changes in China’s economic, political, or social conditions or government policies could have a material adverse effect on Helport’s business and operations;
. Uncertainties in the interpretation and enforcement of PRC laws and regulations and changes in policies, rules, and regulations in China, which may be quick with little

advance notice, could limit the legal protection available to you and us;
. Fluctuations in exchange rates could have a material and adverse effect on our results of operations and the value of your investment;

. Each of our customers and suppliers has entered into an Authorization for Payment Agreement with our Singapore operating entity and a third- party agent. Our financial
condition and liquidity position may be subject to credit risks of the third-party agent; and

. If the PRC government imposes further restrictions and limitations on our PRC customers’ ability to transfer or distribute cash overseas., our business, financial condition,
and results of operations could be materially adversely affected;

Risks Related to Helport’s Business

. Our failure to anticipate or successfully implement new technologies could render our contact-center solution services less competitive and reduce our revenue and market
share;
. Our reliance on developer partners for Al product and system development is significant. If these third parties, or their critical staff members, are unable or unwilling to

continue their cooperation with us, it could have a detrimental effect on our business;

. The use of open source software in our products may compromise our ability to protect the confidentiality of our proprietary information, potentially harming our business
and competitive position;

. Our inability to use software licensed from third parties, or our use of open source software under license terms that interfere with our proprietary rights, could disrupt our
business;



. We are in the highly competitive Al Contact Integrated Solutions Industry, and we may not be able to compete successfully against existing or new competitors, which
could reduce our market share and adversely affect our competitive position and financial performance;

. Our business may rely on a primary supplier or a few customers that account for more than 10% of our total purchases. Interruptions in operations in such major clients or
supplier may have an adverse effect on our business, financial condition, and results of operations;

. We rely on third-party cloud computing platforms to develop software and store data. If we fail to maintain our relationships with these platforms, or if the service fees
charged by these platforms change to our detriment, our business may be adversely affected;

° Our business generates and processes a large amount of data, and it is required to comply with laws and regulations in multiple jurisdictions relating to data privacy and
security. The improper use or disclosure of data could have a material and adverse effect on our business and prospects;

. The proper functioning of our technology systems and platforms is essential to our business. Any disruption to our information technology systems could materially affect
our ability to maintain the satisfactory performance of our Al data analytic systems;

. If we sustain cyber-attacks or other privacy or data security incidents that result in security breaches, we could be subject to increased costs, liabilities, reputational harm, or
other negative consequences;

. If we fail to manage our growth or execute our strategies and future plans effectively, we may not be able to take advantage of market opportunities or meet the demand of
our customers;

. Unauthorized use of our intellectual property by third parties and expenses incurred in protecting our intellectual property rights may adversely affect our business,
reputation, and competitive edge;

. Third parties may claim that we have infringe their proprietary intellectual property rights, which could cause us to incur significant legal expenses and prevent us from
promoting our services;
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° Non-compliance with laws and regulations on the part of any third parties with which we conduct business could expose us to legal expenses, compensation to third parties,
penalties, and disruptions of our business, which may adversely affect our results of operations and financial performance;

. Future acquisitions may have an adverse effect on our ability to manage our business;

. A decline in general economic conditions or a disruption of financial markets may affect our target market or industry which in turn could adversely affect our profitability;

. We may be adversely affected by the effects of inflation and a potential recession;

. We face risks related to natural disasters, health epidemics, and other outbreaks, which could significantly disrupt our operations;

. Any negative publicity about us, our services, and our management may materially and adversely affect our reputation and business;

. If we fail to attract, recruit, or retain our key personnel, including our executive officers, senior management, and key employees, our ongoing operations and growth could
be affected; and

. We may from time to time be subject to claims, controversies, lawsuits, and legal proceedings, which could adversely affect our business, prospects, results of operations,

and financial condition;

Risk Relating to Doing Business in Singapore

‘We may rely on dividends and other distributions on equity paid by our subsidiary in Singapore to fund any cash and financing requirements we may have

Risks Related to Our Securities Following the Business Combination and Helport Operating as a Public Company

. Pubco will incur higher costs post-Business Combination as a result of being a public company;

. If Helport or Pubco fails to implement and maintain an effective system of internal controls or remediate the material weaknesses in its internal control over financial
reporting that have been identified, Pubco may be unable to accurately report its results of operations, meet its reporting obligations, or prevent fraud, and investor
confidence and the market price of Pubco Ordinary Shares may be materially and adversely affected,

° Pubco may or may not pay cash dividends in the foreseeable future;

. Provisions in the Amended and Restated Memorandum and Articles of Association may inhibit a takeover of Pubco, which could limit the price investors might be willing
to pay in the future for Pubco’s securities and could entrench management;

. Pubco will be an “emerging growth company,” and it cannot be certain if the reduced SEC reporting requirements applicable to emerging growth companies will make
Pubco Ordinary Shares less attractive to investors, which could have a material and adverse effect on Pubco, including its growth prospects; and

. As a “foreign private issuer” under the rules and regulations of the SEC, Pubco is permitted to file less or different information with the SEC than a company incorporated
in the United States or otherwise subject to these rules and is permitted to follow certain home-country corporate governance practices in lieu of certain Nasdaq
requirements applicable to U.S. issuers.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF TRISTAR

The following selected statements of operations and comprehensive income data and selected statements of cash flows data for the three month period ended March 31, 2024,
years ended December 31, 2023 and 2022, six month periods ended June 30, 2023 and 2022 and the selected balance sheets data as of March 31, 2024, December 31, 2023 and
2022 and June 30, 2023 and 2022 have been derived from our financial statements included elsewhere in this prospectus. Our combined financial statements are prepared and
presented in accordance with U.S. GAAP. Our historical results are not necessarily indicative of results expected for future periods. You should read this Selected Historical



Financial Information section together with our combined financial statements and the related notes and “Management’s Discussion and Analysis of Financial Condition and

Results of Operations” included elsewhere in this prospectus.

The following table presents our summary of selected statements of operations for the periods indicated.

Three Months Year Ended Year Ended Six Months Six Months
Ended March December 31, December 31, Ended June 30, Ended June 30,
31,2024 2023 2022 2023 2022
(Unaudited) (Audited) (Audited) (Unaudited) (Unaudited)
General and administrative expenses $ (478,742) $ (2,365,310) $ (996,769) $ 817,699) $ (449,371)
Interest income 3,226 12,182 5,247 2,473 -
Interest income on cash/investment in trust 1,264,957 8,804,012 3,631,005 5,530,083 159,650
Change in fair value of warrant liability (942,250) 188,450 9,119,050 - 7,423,000
Forgiveness of deferred underwriting fee payable - 481,275 -- 481,275 --
Forgiveness of service administrative fee -- -- -- 204,516 --
Net (loss) income $ (152,809) $ 7,120,609 $ 11,758,533 § 5,400,648 $ 7,133,279
Basic and diluted weighted average shares outstanding, Class A
ordinary shares subject to possible redemption 10,608,802 17,364,551 23,000,000 23,000,000 23,000,000
Basic and diluted net (loss) income per share, Class A ordinary shares
subject to possible redemption $ 0.01) $ 031 $ 041 $ 019 $ 0.25
Basic and diluted weighted average shares outstanding, Class B
ordinary shares 5,750,000 5,750,000 5,750,000 5,750,000 5,750,000
Basic and diluted net (loss) income per share, Class B ordinary shares $ 0.01) $ 031 $ 041 $ 0.19 $ 0.25
The following table presents our summary of cash flows for the periods indicated.
Three Months Year Ended Year Ended Six Months Six Months
Ended March December 31, December 31, Ended June 30, Ended June 30,
31,2024 2023 2022 2023 2022
(Unaudited) (Audited) (Audited) (Unaudited) (Unaudited)
Net cash used in operating activities $ (337,348) § (1,751,825) $ (559,446) $ (573,795) $ (470,806)
Net cash provided by (used in) investing activities (375,00) 129,570,660 -- - --
Net cash (used in) provided by financing activities 500,000 (127,970,064) (85,000) - --
Net change in cash (212,348) (151,229) (644,446) (573,795) (470,806)
Cash at beginning of the period 436,317 587,546 1,231,992 587,546 1,231,992
Cash at end of the period $ 223,969 $ 436,317 $ 587,546 $ 13,751 § 761,186
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The following table presents our summary balance sheets for the periods indicated.
December 31, December 31,
March 31, 2024 2023 2022 June 30, 2023 June 30, 2022
(Unaudited) (Audited) (Audited) (Unaudited) (Unaudited)
Cash $ 223,969 $ 436,317 $ 587,546 $ 13,751 §$ 761,186
Prepaid expenses 221,547 217,255 258,535 148,177 438,355
Cash/investments held in trust account 116,806,805 115,166,848 235,933,496 241,463,580 232,461,777
Total assets $ 117,252,321 $§ 115,820,420 § 236,779,577 $ 241,625,508 $§ 233,661,318
Accounts payable $ 728,006 $ 238,824 § 99,514  $ 34975 $ 24,523
Accrued expenses 32,520 379,242 198,580 189,676 84,516
Promissory notes — related parties 2,500,000 2,000,000 - - -
Derivative warrant liabilities 1,319,150 376,900 565,350 565,350 2,261,400
Deferred underwriting fee payable - - 10,350,000 - 10,350,000
Total liabilities 4,579,676 2,994,966 11,213,444 790,001 12,720,439
Class A ordinary shares subject to possible redemption 116,804,313 115,164,356 235,931,005 241,461,089 232,459,286
Total shareholders' deficit (4,131,668) (2,338,902) (10,364,872) (625,582) (11,518,407)
Total liabilities and shareholders' equity $ 117,252,321 § 115,820,420 $ 236,779,577 $ 241,625,508 $ 233,661,318

SELECTED HISTORICAL FINANCIAL INFORMATION OF HELPORT

The following selected combined statements of operations and comprehensive income data and selected combined statements of cash flows data for the six months ended
December 31, 2023 and 2022, and for the years ended June 30, 2023 and 2022; and the selected combined balance sheets data as of December 31, 2023, and as of June 30, 2023
and 2022 have been derived from our historical financial statements of Helport Limited included elsewhere in this prospectus. Our financial statements are prepared and presented
in accordance with U.S. GAAP. Our historical results are not necessarily indicative of results expected for future periods. You should read this Selected Historical Financial
Information section together with our combined financial statements and the related notes and “Management’s Discussion and Analysis of Financial Condition and Results of

Operations” included elsewhere in this prospectus.

Selected Consolidated and Combined Statements of Comprehensive Income Data

For the Six Months Ended December 31,

For the Years Ended June 30,

2023 2022 2023 2022
US$ % US$ % US$ % US$ %
Revenues 14,506,363 100.0 5,926,993 100.0 12,728,313 100.0 2,667,914 100.0
Cost of revenues (4,793,021) (33.0)  (2,422,458) (40.9) (4,882,792) (38.4)  (1,246,701) (46.7)
Gross profit 9,713,342 67.0 3,504,535 59.1 7,845,521 61.6 1,421,213 53.3
Selling expenses (50,214) 0.3) - - (50,830) 0.4) (99,817) 3.7
General and administrative expenses (2,042,289) (14.1) (715,981) (12.1) (1,625,887) (12.8) (340,625) (12.8)
Research and development expenses (78,757) (0.5) (8,642) (0.1) (375,410) 2.9) - -




Total operating expenses (2,171,260) (14.9) (724,623) (12.2) (2,052,127) (16.1) (440,442) 16.5)

Income from operation 7,542,082 52.1 2,779,912 46.9 5,793,394 45.5 980,771 36.8
Financial expenses, net (19,162) 0.1) (940) - (7,936) (0.1) (5,894) 0.2)
Income before income tax expense 7,522,920 52.0 2,778,972 46.9 5,785,458 454 974,877 36.6
Income tax expense (1,279,314) (8.8) (459,909) (7.8) (970,755) (7.6) (152,917) (5.7)
Net income 6,243,606 43.2 2,319,063 39.1 4,814,703 37.8 821,960 30.9

Other comprehensive income, net of tax:

Net change in foreign currency translation

adjustment = = = = = =
Total comprehensive income 6,243,606 43.2 2,319,063 39.1 4,814,703 37.8 821,960 30.9
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Selected Consolidated and Combined Statements of Cash Flows Data
For the Six Months Ended
December 31, For the Years Ended June 30,

2023 2022 2023 2022

US$ US$ US$ US$
Net cash provided by/(used in) operating activities 6,426,415 28,548 (454,121) (83,780)
Net cash used in investing activities (7,000,000) - - -
Net cash provided by/(used in) financing activities 482,301 (20,037) 590,502 81,923
Effect of exchange rate changes on cash (130) 1,134 (2,380) -
Net change in cash 91,414) 9,645 134,001 (1,857)
Cash at beginning of the period 142,401 8,400 8,400 10,257
Cash at end of the period 50,987 18,045 142,401 8,400
Selected Consolidated and Combined Balance Sheets Data

As of December
31, As of June 30,
2023 2023 2022
US$ US$ US$
Cash 50,987 142,401 8,400
Accounts receivable, net 20,355,375 14,545,921 2,463,761
Deferred offering costs 467,465 - -
Prepaid expenses and other receivables 57,896 - -
Total current assets 20,931,723 14,688,322 2,472,161
Intangible assets, net 2,916,667 4,083,333 6,416,667
Total non-current assets 2,916,667 4,083,333 6,416,667
Accounts payable 4,812,952 10,158,729 7,610,813
Accrued expenses and other liabilities 4,106,934 1,212,985 194,508
Total liabilities 11,920,705 13,087,576 8,019,452
Total shareholders' equity 11,927,685 5,684,079 869,376
Total liabilities and shareholders' equity 23,848,390 18,771,655 8,888,828
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMARION AND COMPARARIVE PER SHARE DATA
Tristar is providing the following selected unaudited pro forma condensed combined financial information to aid you in your analysis of the financial aspects of the transactions.

The unaudited pro forma combined balance sheet as of December 31, 2023 gives pro forma effect to the Transactions as if they had been consummated as of that date. The
unaudited pro forma combined statements of operations for the six months ended December 31, 2023, and for the year ended June 30, 2023 gives pro forma effect to the
Transactions as if they had occurred as of the beginning of the earliest period presented.

The unaudited pro forma combined balance sheet as of December 31, 2023 has been prepared using the following:
Helport’s historical unaudited condensed combined balance sheet as of December 31, 2023, as included elsewhere in this proxy statement/prospectus, and
Tristar’s historical balance sheet as of December 31, 2023.

The unaudited pro forma combined statements of operations for the six months ended December 31, 2023, and for the year ended June 30, 2023, has been prepared using the
following:
Helport’s historical unaudited condensed combined statements of operations for the six months ended December 31, 2023, and historical combined statements of
operations for the year ended June 30, 2023, as included elsewhere in this proxy statement/prospectus, and
Tristar’s historical statements of operations for the years ended December 31, 2023 and 2022, and for the six months ended June 30, 2023 and 2022.

The unaudited pro forma combined financial information has been prepared using the assumptions below with respect to the potential redemption into cash of Tristar’s ordinary
shares:
Scenario 1 — Assuming no Tristar shareholder exercises redemption rights with respect to its ordinary shares upon consummation of the Transactions; and
Scenario 2 — Assuming the maximum number of Tristar shares at 10,608,802 are redeemed at $11.11 for cash by Tristar shareholders, $117.90 million out of
$117.90 million in the Trust Account balance as of May 31, 2024, would be paid out in cash for a 100% redemption.

The historical financial information has been adjusted to give effect to the expected events that depict the accounting for the transaction (“Transaction Accounting Adjustments”)
and present other transaction effects that have occurred or reasonably expected to occur (“Management’s Adjustments”). The unaudited pro forma condensed combined financial
statements were prepared in accordance with Article 11 of Regulation S-X as amended by the final rule, SEC Release No. 33-10786 “Amendments to Financial Disclosures about
Acquired and Disposed Business.” Management elected not to present any Management’s Adjustments.



This information should be read together with Helport’s and Tristar’s historical financial statements and related notes, “Helport’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “Tristar’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other financial
information included elsewhere in this proxy statement/prospectus.

The selected unaudited pro forma condensed combined financial information is presented for illustrative purposes only. Such information is only a summary and should be read in
conjunction with the section titled “Unaudited Pro Forma Condensed Combined Financial Information” for more detailed pro forma financial information. The financial results
may have been different had the companies always been combined. You should not rely on the selected unaudited pro forma condensed combined financial information as being
indicative of the historical results that would have been achieved had the companies always been combined or the future results that the combined company will experience.

Pro Forma
Pro Forma Combined
Combined (Assuming
(Assuming 10,608,802
No Shares
Redemptions & Redemptions &
Divesture) Divesture)
Selected Unaudited Pro Forma Condensed Combined Statement of Operations — Six Months Ended December 31, 2023
Net sales $ 14,506,363 $ 14,506,363
Net income 4,689,638 4,689,638
Net income attributable to shareholders 4,689,638 4,689,638
Weighted average shares outstanding — basic and diluted 45,957,539 35,348,737
Net income per share — basic and diluted $ 0.10 $ 0.13
Selected Unaudited Pro Forma Condensed Combined Statement of Operations — Year Ended June 30, 2023
Net sales $ 12,728,313  $ 12,728,313
Net income 3,574,465 3,574,465
Net income attributable to shareholders 3,574,465 3,574,465
Weighted average shares outstanding — basic and diluted 45,957,539 35,348,737
Net income per share — basic and diluted $ 0.08 $ 0.10

Selected Unaudited Pro Forma Condensed Combined Balance Sheet Data as of December 31, 2023

Total assets $ 153,378,056 $ 35,479,122
Total liabilities $ 13,000,321 $ 13,000,321
Total shareholders’ equity $ 140,377,735 $ 22,478,801
59
Table of Contents
RISK FACTORS

The following risk factors will apply to business and operations of Tristar, Helport and Pubco following the Closing. These risk factors are not exhaustive and investors are
encouraged to perform their own investigation with respect to the business, prospects, financial condition and operating results of Helport and Pubco's business, prospects,
financial condition and operating results following the completion of the Business Combination. You should carefully consider the following risk factors in addition to the other
information included or incorporated by reference in this proxy statement/prospectus, including matters addressed in the section entitled “Cautionary Note Regarding Forward-
Looking Statements,” before deciding how to vote your Tristar Ordinary Shares. Please see the section entitled “Where You Can Find More Information” in this proxy
statement/prospectus. Pubco, Helport and Tristar may face additional risks and uncertainties that are not presently known to them, or that they currently deem immaterial, which
may also impair Pubco's business, prospects, financial condition or operating results. The following discussion should be read in conjunction with the consolidated financial
statements of Helport and financial statements of Tristar and notes thereto included elsewhere in this proxy statement/prospectus.

Risks Related to the Business Combination and Tristar

Unless the context otherwise requires, all references in this subsection to the “Company,” “we,” “us” or “our” refer to Tristar prior to the consummation of the Business
Combination and Pubco following the consummation of the Business Combination.

Tristar’s Initial Shareholders and Current Insiders control a substantial interest in Tristar and may be able to approve the Business Combination and other Proposals
without the vote of other shareholders.

The Initial Shareholders and Current Insiders, following redemptions by Public Shareholders in connection with the July Extension Meeting, owns approximately 35.1%
of the issued and outstanding Tristar Ordinary Shares entitled to vote at the Meeting and, pursuant to the terms of the Insider Letter Agreement or certain investment agreements,
the Initial Shareholders and Current Insiders have agreed to vote all of Ordinary Shares owned by them in favor of the Business Combination and the other Proposals. Based on
the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that only a minimum quorum is achieved at the Meeting and the
Initial Shareholders and Current Insiders vote their Ordinary Shares at the Meeting, the Business Combination and other Proposals can be approved at the Meeting even if those
Tristar’s Public Shareholders who attend the Meeting do not approve the Business Combination or the other Proposals.

The consummation of the Business Combination is subject to a number of conditions, and if those conditions are not satisfied or waived, the Business Combination
Agreement may be terminated in accordance with its terms and the Business Combination may not be completed.

The Business Combination Agreement is subject to a number of conditions which must be satisfied or waived in order to complete the Business Combination. Those conditions
include, but are not limited to: (1) the approval of the Business Combination Agreement and the Transactions and related matters by the requisite vote of Tristar’s and Helport’s
shareholders; (2) obtaining material regulatory approvals; (3) no law or order preventing or prohibiting the Transactions; (4) Tristar or Pubco shall have consolidated net tangible
assets of at least $5,000,001 (as calculated and determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) either immediately prior to the Closing (after giving effect
to the Redemption) or upon the Closing after giving effect to the Mergers (including the Redemption), or Pubco otherwise is exempt from the provisions of Rule 419 promulgated
under the Exchange Act (i.e. one of several exclusions from the “penny stock™ rules of the SEC applies and Tristar relies on another exclusion); (5) amendment by the
shareholders of Pubco of Pubco’s memorandum and articles of association; (6) the effectiveness of the Registration Statement; (7) appointment of the post-closing directors of
Pubco; and (8) Nasdaq or NYSE listing requirements, as applicable, having been fulfilled. See “Business Combination Proposal (Proposal 1) -The Business Combination
Agreement and Related Agreements -Conditions to the Closing” below for a more complete summary. These conditions to the closing of the Business Combination may not be
fulfilled in a timely manner or at all, and, accordingly, the closing of the Business Combination may be significantly delayed or not occur at all. If the Business Combination does
not occur, Tristar may not be able to find another potential candidate for its initial business combination prior to its deadline (currently October 18, 2024), and Tristar will be
required to liquidate.

In addition, the parties can mutually decide to terminate the Business Combination Agreement at any time, before or after shareholder approval, or Tristar or Helport may elect to
terminate the Business Combination Agreement in certain other circumstances.

Since the Sponsor and Tristar’s directors and officers have interests that are different, or in addition to (and which may conflict with), the interests of Tristar’s shareholders, a
conflict of interest may have existed in determining whether the Business Combination with Helport is appropriate as Tristar’s initial business combination. Such interests



include that the Sponsor will lose its entire investment in Tristar if the business combination is not completed.

When you consider the recommendation of the Tristar Board in favor of approval of the Business Combination Proposal, you should keep in mind that the Sponsor and Tristar’s
directors and officers have interests in such proposal that are different from, or in addition to, those of Tristar’s Public Shareholders generally. These interests include, among other
things:

the fact that the Current Insiders own 4,427,500 Founder Shares which they acquired from the Initial Shareholders with an effective aggregate value of $25,000 and
which will be converted into up to 4,427,500 Pubco Ordinary Shares, which will have a significantly higher value at the time of the Business Combination, if it is
consummated, and, based on the closing trading price of the Tristar Class A Ordinary Shares on June 17, 2024, which was $11.11, would have an aggregate value of
approximately $49.2 million as of the same date, representing a 196,658% gain on the Sponsor’s investment. If Tristar does not consummate the Business
Combination or another initial business combination by October 18, 2024 (unless such date is extended by and with the approval of Tristar’s shareholders), and
Tristar is therefore required to be liquidated, these shares would be worthless, as Founder Shares are not entitled to participate in any redemption or liquidation of
the Trust Account. Based on the difference in the effective price of $0.006 per share that the Current Insiders paid for the Founder Shares, as compared to the
purchase price of $10.00 per Tristar Class A Ordinary Share sold in the IPO, the Sponsor may earn a positive rate of return even if the share price of Pubco after the
Closing falls below the price initially paid for the Tristar Class A Ordinary Shares in the IPO and the Public Shareholders experience a negative rate of return
following the Closing of the Business Combination;

The Sponsor and its affiliate own an aggregate of 4,961,250 Private Placement Warrants which they acquired from the Prior Sponsor for an effective aggregate value
of $175,000. Although such securities have certain rights that differ from the rights of holders of the Public Warrants, the Private Placement Warrants had an
aggregate market value of approximately $0.6 million based upon the closing price of Tristar’s Warrants of $0.12 per Warrant on NYSE as of June 17, 2024. If
Tristar is unable to complete a business combination by October 18, 2024 (unless extended by Tristar’s shareholders), the Private Placement Warrants will expire
worthless and the Sponsor and its affiliate will be unable to recoup their investment in Tristar;

Tristar has issued unsecured promissory notes including the July 2023 Extension Notes, the September 2023 Notes and the May 2024 Notes (as further described
under the heading “Other Information Related to Tristar”) to its Sponsor, its officers and their affiliates for Tristar’s working capital (including potential extension
funding) needs. As of June 19, 2024, $3,000,000 remained outstanding under such promissory notes. If the Business Combination or another initial business
combination is not consummated, the promissory notes may not be repaid to its Sponsor, officers and their affiliates, in whole or in part;

If Tristar is unable to complete a business combination within the time period by October 18, 2024 (unless extended by Tristar’s shareholders), the Sponsor has
agreed to indemnify Tristar to the extent necessary to preserve the proceeds in the Trust Account, provided that such obligation shall only apply to the extent
necessary any such claims for services rendered or contracted for or products sold to Tristar, reduce the amount of funds in the Trust Account to below the lesser of
(i) $10.10 per Public Share and (ii) the actual amount per Public Share held in the Trust Account as of the date of the liquidation of the Trust Account due to
reductions in value of the trust assets, in each case net of the interest that may be withdrawn to pay Tristar tax obligations, except as to any claims by a third party
who executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims under Tristar’s indemnity of the underwriters of Tristar’s
Initial Public Offering against certain liabilities, including liabilities under the Securities Act;

Tristar’s Sponsor, officers or directors, or their affiliates are entitled to reimbursement for any out-of-pocket expenses incurred by them in connection with certain
activities on Tristar’s behalf, such as identifying, investigating, negotiating and completing an initial business combination. If the Business Combination with
Helport or another business combination is not completed by October 18, 2024 (unless extended by Tristar’s shareholders), Tristar may not be able to reimburse
these expenses (to the extent such expense exceeds the amount of available proceeds not deposited in the Trust Account). As of June 19, 2024, Tristar’s Sponsor,
officers or directors, or their affiliates had not incurred any expenses which they expect to be reimbursed at the Closing;
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Pursuant to the Business Combination Agreement, for a period of 6 years following the consummation of the Business Combination, Pubco is required to maintain
provisions in the Proposed Pubco Memorandum and Articles providing for the continued indemnification and coverage of Tristar’s existing directors and officers;

the fact that Tristar’s officers and directors have not been required to, and have not, committed their full time to Tristar’s affairs, which may have resulted in a
conflict of interest in allocating their time between Tristar’s operations and its search for a business combination and their other businesses;

the anticipated election of Xiaoma (Sherman) Lu, Chief Executive Officer and Director of Tristar, as a director of Pubco after the consummation of the Business
Combination. As such, in the future, Mr. Xiaoma (Sherman) Lu may will receive any cash fees, stock options or stock awards that the Pubco Board determines to
pay to its directors; see the section titled “Director and Officer Compensation — Director and Officer Compensation Following the Business Combination.”

the fact that the Sponsor, the Prior Sponsor, their affiliates or certain of Tristar’s officers and directors or their affiliates may, but are not obligated to, provide
Working Capital Loans to Tristar. The Working Capital Loans would either be repaid upon consummation of a business combination, without interest, or, at the
lender’s discretion, up to $1,500,000 of such Working Capital Loans may be convertible into private placement warrants, at a price of $1.50 per warrant, of the post
Business Combination entity. If Tristar completes a business combination, Tristar will repay the Working Capital Loans out of the proceeds of the Trust Account
released to the post-closing company. Otherwise, the Working Capital Loans would be repaid only out of funds held outside the Trust Account. In the event that a
business combination does not close, Tristar may use a portion of proceeds held outside the Trust Account to repay the Working Capital Loans but no proceeds held
in the Trust Account would be used to repay the Working Capital Loans. Tristar has issued promissory notes to its Sponsor, its officers and their affiliates for
Tristar’s working capital (including potential extension funding) needs.

The existence of personal and financial interests of one or more of Tristar’s directors may result in a conflict of interest on the part of such director(s) between what he or they may
believe is in the best interests of Tristar and its shareholders and what he or they may believe is best for himself or themselves in determining to recommend that shareholders vote
for the Proposals. Tristar’s management determined that, in light of the potential conflicting interests described above with respect to the Sponsor and its affiliates, the Tristar
Board should separately review and consider the potential conflicts of interest with respect to the Sponsor and its affiliates arising out of the proposed business combination and
the proposed terms in respect thereof. Accordingly, the Tristar Board reviewed and considered such interests and, after taking into account the factors they deemed applicable
(including the potential conflicting interests), the Tristar Board approved the Merger Agreement and the transactions contemplated therein. For more, see “Background of the
Business Combination,” “Summary of the proxy statement/prospectus Interests of Tristar’s initial shareholders, Sponsor, Officers and Directors in the Business Combination,”
“The Business Combination Proposal — Interests of Tristar’s Directors and Officers and Others in the Business Combination,” “Certain Other Benefits in the Business
Combination,” “Certain Relationships and Related Party Transactions” and “Beneficial Ownership of Securities.”

Tristar’s Existing Organizational Documents include a waiver of business opportunities, which would otherwise require directors and officers to offer business opportunities of
which they become aware to Tristar. Consequently, under Tristar’s Existing Organizational Documents, Tristar’s directors and officers are not obligated to introduce to Tristar
business opportunities of which they became aware in which Tristar may have had an interest, but could offer such business opportunities to others or pursue them for their own
benefit.

Nonetheless, the personal and financial interests of Tristar’s directors and officers may influence their motivation in timely identifying and selecting a target business and
completing a business combination. The different timelines of competing business combinations could cause Tristar’s directors and officers to prioritize a different business
combination over finding a suitable acquisition target for its business combination. Consequently, Tristar’s directors’ and officers’ discretion in identifying and selecting a suitable
target business may result in a conflict of interest when determining whether the terms, conditions and timing of a particular business combination are appropriate and in Tristar’s
shareholders’ best interest, which could negatively impact the timing for a business combination. Tristar is not aware of any such conflicts of interest and does not believe that any
such conflicts of interest have impacted its search for an acquisition target.



If a corporation waives the corporate opportunity doctrine, a director or officer of the corporation has an inherent conflict of interest in deciding whether to present a particular
business opportunity to that or any other corporation on whose board such individual serves or to pursue it for such individual’s own personal interests. Tristar is not aware of any
officer or director of Tristar that was required to forego presenting any opportunity to acquire a target business to Tristar as a result of a pre-existing fiduciary contractual
obligation and, to Tristar’s knowledge, the waiver of the business opportunities doctrine in the Existing Organizational Documents did not impact Tristar’s search for an
acquisition target.

The personal and financial interests of the Sponsor as well as Tristar’s directors and officers may have influenced their motivation in identifying and selecting Helport as a
business combination target, completing an initial business combination with Helport, and influencing the operation of Helport’s business following the initial business
combination. In considering the recommendations of the Tristar Board to vote for the proposals, its shareholders should consider these interests.

The exercise of Tristar’s directors’ and executive officers’ discretion in agreeing to changes or waivers in the terms of the Business Combination may result in a conflict of
interest when determining whether such changes to the terms of the Business Combination or waivers of conditions are appropriate and in Tristar’s shareholders’ best
interest.

In the period leading up to the Closing, events may occur that, pursuant to the Business Combination Agreement, would require Tristar to agree to amend the Business
Combination Agreement, to consent to certain actions taken by Helport or to waive rights that Tristar is entitled to under the Business Combination Agreement. Such events could
arise because of changes in the course of Helport’s business or a request by Helport to undertake actions that would otherwise be prohibited by the terms of the Business
Combination Agreement. In any of such circumstances, it would be at Tristar’s discretion to grant its consent or waive those rights. The existence of financial and personal
interests of one or more of the directors or officers described in the preceding risk factors (and described elsewhere in this proxy statement/prospectus) may result in a conflict of
interest on the part of such director(s) or officers(s) between what he, she or they may believe is best for Tristar and its shareholders and what he, she or they may believe is best
for himself, herself or themselves in determining whether or not to take the requested action.
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Tristar and Helport will incur significant transaction and transition costs in connection with the Business Combination.

Tristar and Helport have both incurred and expect to incur significant, non-recurring costs in connection with consummating the Business Combination and operating as a public
company following the consummation of the Business Combination. Tristar and Helport may also incur additional costs to retain key employees. Certain transaction costs incurred
in connection with the Business Combination Agreement (including the Business Combination), including all legal, accounting, consulting, investment banking and other fees,
expenses and costs, will be paid by Helport following the Closing of the Business Combination.

The announc t of the proposed Business Combination could disrupt Helport’s relationships with its customers, business partners and others, as well as its operating
results and business generally.

Whether or not the Business Combination and related transactions are ultimately consummated, as a result of uncertainty related to the proposed transactions, risks relating to the
impact of the announcement of the Business Combination on Helport’s business include the following:

its employees may experience uncertainty about their future roles, which might adversely affect Helport’s ability to retain and hire key personnel and other
employees;

customers, business partners and other parties with which Helport maintains business relationships may experience uncertainty about its future and seek alternative
relationships with third parties, seek to alter their business relationships with Helport or fail to extend an existing relationship with Helport; and

Helport continues to expend and will continue to expend significant costs, fees and expenses for professional services and transaction costs in connection with the
proposed Business Combination.

If any of these potential developments were to materialize, they could lead to significant costs which may impact Helport and, in the future, Helport’s results of operations and
cash available to fund its business.

The Business Combination may disrupt Helport’s current business plans and operations and may cause difficulties in retaining its employees.

Uncertainties about the effect of the Business Combination on employees may have an adverse effect on Helport. These uncertainties may impair Helport’s ability to attract, retain
and motivate key personnel until the Business Combination is completed. Retention of certain employees may be challenging during the pendency of the Business Combination,
as certain employees may experience uncertainty about their future roles. If key employees depart because of issues relating to the uncertainty or a desire not to remain with the
business, Pubco’s business following the Business Combination could be negatively impacted. In addition, the Business Combination Agreement restricts Helport from making
certain expenditures and taking other specified actions without the consent of Tristar until the Closing occurs. These restrictions may prevent Helport from pursuing attractive
business opportunities that may arise prior to the completion of the Business Combination.

There is no assurance that Tristar’s due diligence will reveal all material risks that may be present in Helport’s business. Subsequent to the consummation of the Business
Combination, Pubco may be exposed to unknown or contingent liabilities and may be required to take write-downs or write-offs, restructuring and impairment or other
charges that could have a significant negative effect on its financial condition, results of operations and stock price, which could cause Tristar shareholders to lose some or
all of your investment.

Although Tristar has conducted due diligence on Helport, Tristar cannot assure Public Shareholders that this diligence revealed all material issues that may be present in Helport’s
businesses, that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors outside of Tristar’s or Helport’s control will not
later arise. Helport is aware that Tristar must complete an initial business combination by October 18, 2024 (unless such date is extended by the Tristar shareholders).
Consequently, Helport may have obtained leverage over Tristar, knowing that if Tristar does not complete the Business Combination, Tristar may be unlikely to be able to
complete an initial business combination with any other target business prior to such deadline. In addition, Tristar has had limited time to conduct due diligence. Helport is a
privately held company that expects to offer services that have not yet been fully developed or been commercialized and Tristar therefore has made its decision to pursue a
business combination with Helport on the basis of limited information, which may result in a business combination that is not as profitable as expected, if at all. As a result of
these factors, Pubco may be forced to later write-down or write-off assets, restructure Pubco’s operations, or incur impairment or other charges that could result in losses. Even if
the due diligence successfully identifies certain risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent with Tristar’s preliminary
risk analysis. Even though these changes may be non-cash items and not have an immediate impact on Tristar’s or Pubco’s liquidity, the fact that Tristar or Pubco reports changes
of this nature could contribute to negative market perceptions about Tristar, Pubco or Tristar’s or Pubco’s securities. Accordingly, any shareholders who choose to remain
shareholders following the Business Combination could suffer a reduction in the value of their shares. Such shareholders are unlikely to have a remedy for such reduction in value
unless they are able to successfully claim that the reduction was due to the breach by Tristar’s officers or directors of a duty of care or other fiduciary duty owed to them, or if they
are able to successfully bring a private claim under securities laws that the proxy solicitation relating to the Business Combination contained an actionable material misstatement
or material omission.

Each of the Tristar IPO Underwriters were to be compensated in connection with the consummation of an initial business combination by Tristar, including the proposed
Business Combination with Helport, but have instead waived such compensation and some have disclaimed any responsibility for this proxy statement/prospectus. Investors
should not place any reliance on the fact that the Tristar IPO Underwriters were previously engaged by Tristar to serve as underwriters in Tristar’s IPO, should not assume
that the Tristar IPO Underwriters are involved in this Business Combination, and no inference should be drawn to this effect.



Each of Wells Fargo and Loop Capital entered into waiver agreements with Tristar on June 23, 2023 and June 26, 2023, respectively, waiving any entitlement to the payment
of any deferred underwriting fees (in an aggregate amount of $10,350,000) in connection with their roles as underwriters in the Tristar IPO. Such deferred underwriting fee was
agreed between Tristar and the Tristar IPO Underwriters in the Underwriting Agreement and the payment of such fee was conditioned upon closing of an initial business
combination by Tristar, including the proposed Business Combination with Helport. At the time of the Deferred Fee Waivers, services required by the Tristar [IPO Underwriters
pursuant to the Underwriting Agreement were already rendered.

Wells Fargo and Loop Capital, in their Tristar Deferred Fee Waiver, affirmatively disclaimed any responsibility for any portion of any registration statement and any
statutory prospectus, prospectuses or proxy statement, as applicable (and including this proxy statement/prospectus) that may be filed by Tristar or any of its affiliates in
connection with Tristar’s proposed Business Combination with Helport.

None of the Tristar IPO Underwriters were engaged by Tristar, the Sponsor, Helport or their affiliates in connection with the proposed Business Combination between
Tristar and Helport. Additionally, none of the Tristar IPO Underwriters reviewed or commented on, and otherwise were not involved in the preparation, analysis or review of, this
proxy statement/prospectus. Because the Tristar IPO Underwriters were not involved in the preparation and review of the proxy statement/prospectus, Tristar’s investors will not
have the benefit of their independent review and investigation of the disclosures provided in this proxy statement/prospectus. Therefore, there can be no assurances that the Tristar
IPO Underwriters agree with such disclosure, and no inference can be drawn to this effect. We further note that unaffiliated investors are subject to certain material risks as a result
of Helport going public through a merger rather than through an underwritten initial public offering. See the risk factor titled “There are risks to Tristar s shareholders who are not
daffiliates of the Sponsor of becoming shareholders of Pubco through the Business Combination rather than acquiring securities of Helport directly in an underwritten public
offering, including no independent due diligence review by an underwriter and conflicts of interest of the Sponsor.”
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As a result of the Tristar Deferred Fee Waivers, the transaction fees payable by Tristar at the consummation of an initial business combination, including the proposed
Business Combination with Helport, will be reduced by $10,350,000. The Tristar IPO underwriting services being provided by the Tristar [IPO Underwriters prior to such Tristar
Deferred Fee Waivers were complete at the time of the Tristar Deferred Fee Waivers, with any fees payable to the Tristar IPO Underwriters for such services contingent upon the
closing of an initial business combination.

We believe that the Tristar Deferred Fee Waivers for services that have already been rendered, or that were contingent upon the occurrence of an event that applicable
persons expect will occur, are unusual. While the Tristar [IPO Underwriters did not provide any detail in the Tristar Deferred Fee Waivers, shareholders should be aware that such
Tristar Deferred Fee Waivers indicate that none of the Tristar [IPO Underwriters wants to be associated with the disclosures in this proxy statement/prospectus or any underlying
business analysis related to the transaction described herein. Other than the request initiated by each of the Tristar IPO Underwriters regarding its unwillingness to serve as an
advisor to Tristar, none of the Tristar IPO Underwriters discussed the reasons for their forfeiture of fees with Tristar, and Tristar did not seek out the reasons why upon receipt of
the Tristar Deferred Fee Waivers, despite the Tristar IPO Underwriters having already completed their services. Tristar will not speculate about the reasons why the Tristar [PO
Underwriters forfeited fees after performing the work to earn such fees. Accordingly, shareholders should not place any reliance on the fact that the Tristar [IPO Underwriters were
previously engaged by Tristar to serve as an underwriter in Tristar’s IPO, should not assume that the Tristar IPO Underwriters are involved in this transaction, and no inference
should be drawn to this effect.

Tristar may not have sufficient funds to satisfy indemnification claims of the Tristar IPO Underwriters or their affiliates involved in the Tristar IPO pursuant to the
Underwriting Agreement.

Tristar has certain continuing, customary obligations under the Underwriting Agreement to indemnify the Tristar IPO Underwriters. These obligations were not waived in
the Tristar Deferred Waivers. In particular none of the Tristar IPO Underwriters waived their rights to indemnification under the Underwriting Agreement for any losses, claims,
damages or liabilities, joint or several, arising out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the filings and
communications related to the Tristar IPO or arising out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading. As a result, if any claims, litigation, disputes or other legal proceedings are brought by third parties against any of the
Tristar IPO Underwriters in relation to its services provided under the Underwriting Agreement, then Tristar (and Pubco upon consummation of the Business Combination) may
be liable to pay for or reimburse the Tristar IPO Underwriters for such losses and costs it incurs, subject to the limitations set forth in the Underwriting Agreement. In addition, the
Underwriting Agreement described above contains a contribution provision in the event that the indemnity obligations are unavailable or insufficient to hold harmless an
indemnified party, however, no Tristar [PO Underwriter shall be required to contribute any amount in excess of the underwriting discount or commission applicable to the
securities purchased by such underwriter thereunder. Therefore, there can be no assurance that Tristar (or Pubco upon consummation of the Business Combination) would have
sufficient funds to satisfy such indemnification claims.

Tristar does not have a specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for Tristar to complete the Business
Combination with which a substantial majority of Tristar shareholders do not agree.

Tristar’s Existing Organizational Documents do not provide a specified maximum redemption threshold, as a result, Tristar may be able to complete the Business Combination
even though a substantial portion of public shareholders do not agree with the transaction and have redeemed their shares or have entered into privately negotiated agreements to
sell their shares to Sponsor, directors or officers, or their affiliates. No agreements with respect to the private purchase of public shares by Tristar or the persons described above
have been entered into with any such investor or holder. If such arrangements or agreements are entered into, Tristar will file a Current Report on Form 8-K prior to the Meeting to
disclose any arrangements entered into or significant purchases made by any of the aforementioned persons. Any such report will include (i) the amount of Tristar Ordinary Shares
purchased and the purchase price; (ii) the purpose of such purchases; (iii) the impact of such purchases on the likelihood that the Business Combination transaction will be
approved; (iv) the identities or characteristics of security holders who sold shares if not purchased in the open market or the nature of the sellers; and (v) the number of Tristar
Ordinary Shares for which Tristar has received redemption requests.

The Sponsor, Tristar’s directors, officers, advisors, and their affiliates may elect to purchase Public Shares prior to the consummation of the Business Combination, which
may influence the vote on the Business Combination and reduce the public “float” of Tristar Ordinary Shares.

At any time prior to the Meeting, during a period when they are not then aware of any material nonpublic information regarding Tristar or its securities, Tristar’s directors and
officers, the Sponsor, Helport and/or their respective affiliates may purchase Public Shares or Public Warrants from investors, or they may enter into transactions with such
investors and others to provide them with incentives to acquire Tristar Ordinary Shares. As of the date of this proxy statement/prospectus, there have been no such discussions and
no agreements with respect to such a transaction have been entered into with any such person. If such a transaction were to occur, it is contemplated that, in accordance with the
SEC’s Compliance and Disclosure Interpretation 166.01, such persons would agree, among other things, that: (i) the purchase price for the Tristar Ordinary Shares will not exceed
the redemption price; (ii) the persons described above will waive redemption rights, if any, with respect to the Public Shares they acquire in such transactions; and (iii) any such
Tristar Ordinary Shares acquired by the persons described above would not vote on the Business Combination Proposal.

The purpose of such share purchases and other transactions would be to increase the likelihood that the conditions to the consummation of the Business Combination are satisfied.
This may result in the completion of our Business Combination that may not otherwise have been possible. While the exact nature of any such incentives has not been determined
as of the date of this proxy statement/prospectus, they might include, without limitation, arrangements to protect such investors or holders against potential loss in value of their
shares, including the granting of put options.
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As of the date of this proxy statement/prospectus, there have been no such discussions and no agreements to such effect have been entered into with any such investor or holder. If
such arrangements or agreements are entered into, Tristar will file a Current Report on Form 8-K prior to the Meeting to disclose any arrangements entered into or significant
purchases made by any of the aforementioned persons and the consideration received by each party in connection with such arrangements. Any such report will include (i) the
amount of Tristar Ordinary Shares purchased and the purchase price; (ii) the purpose of such purchases; (iii) the impact of such purchases on the likelihood that the Business
Combination transaction will be approved; (iv) the identities or characteristics of security holders who sold shares if not purchased in the open market or the nature of the sellers;
and (v) the number of Tristar Ordinary Shares for which Tristar has received redemption requests. Entering into any such incentive arrangements may have a depressive effect on
outstanding Tristar Ordinary Shares. For example, as a result of these arrangements, an investor or holder may have the ability to effectively purchase shares at a price lower than
market and may therefore be more likely to sell the shares he or she owns, either prior to or immediately after the Meeting. In addition, if such purchases are made, the public float
of Tristar Ordinary Shares, or Tristar Warrants and the number of beneficial holders of Tristar securities may be reduced, possibly making it difficult to maintain the quotation,
listing or trading of Tristar securities on Nasdaq.

NYSE may delist Tristar’s securities from trading on its exchange prior to the Business Combination, which could limit investors’ ability to make transactions in Tristar’s
securities and subject it to additional trading restrictions.

We cannot assure you that our securities will continue to be listed on NYSE in the future and prior to the Business Combination. In order to continue listing our securities on
NYSE prior to an initial Business Combination, we must maintain certain financial, distribution and share price levels. There is no assurance that after the Business Combination,
Pubco’s securities will maintain then financial, distribution and share price levels, minimum amount in shareholders’ equity and minimum number of holders of its securities to
comply with the initial listing requirements of Nasdagq.
With respect to Tristar Ordinary Shares before the Business Combination, if these shares cease trading on NYSE, then such an event may be considered a Material Adverse Event
under the Business Combination Agreement, and Helport is not obligated to close the Business Combination for as long as such Material Adverse Event is continuing and
uncured.
If NYSE delists our securities from trading on its exchange, whether due to our inability to comply with any of the continued listing requirements or otherwise, and we are not
able to list our securities on another national securities exchange, we expect our securities could be quoted on an over-the-counter market. If this were to occur, we could face
significant material adverse consequences, including:

Our ability to complete an initial Business Combination with a target company contemplating a NYSE or Nasdaq listing;

a limited availability of market quotations for our securities;

reduced liquidity for our securities;

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

a limited amount of news and analyst coverage; and

a decreased ability to issue additional securities or obtain additional financing in the future.
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The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of certain securities, which are
referred to as “covered securities.” Because our units, ordinary shares and warrants are currently listed on NYSE, our units, ordinary shares and warrants are covered securities.
Although the states are preempted from regulating the sale of our securities, the federal statute does allow the states to investigate companies if there is a suspicion of fraud, and, if
there is a finding of fraudulent activity, then the states can regulate or bar the sale of covered securities in a particular case. While we are not aware of a state having used these
powers to prohibit or restrict the sale of securities issued by blank check companies, other than the state of Idaho, certain state securities regulators view blank check companies
unfavorably and might use these powers, or threaten to use these powers, to hinder the sale of securities of blank check companies in their states. Further, if we were no longer
listed on NYSE, our securities would not be covered securities and we would be subject to regulation in each state in which we offers our securities.

There are risks to Tristar’s shareholders who are not affiliates of the Sponsor of becoming shareholders of Pubco through the Business Combination rather than acquiring
securities of Helport directly in an underwritten public offering, including no independent due diligence review by an underwriter and conflicts of interest of the Sponsor.

Upon the Closing, Pubco intends to apply the listing of the Pubco Ordinary Shares and the Pubco Warrants on Nasdaq under the symbols “HPAI”, and “HPAIW”, respectively.

Because there is no independent third-party underwriter involved in the Business Combination or the issuance of Pubco’s securities in connection therewith, investors will not
receive the benefit of any outside independent review of Tristar’s and Helport’s respective finances and operations. Underwritten public offerings of securities conducted by a
licensed broker-dealer are subjected to a due diligence review by the underwriter or dealer manager to satisfy statutory duties under the Securities Act, the rules of Financial
Industry Regulatory Authority, Inc. (FINRA) and the national securities exchange where such securities are listed. Additionally, underwriters or dealer-managers conducting such
public offerings are subject to liability for any material misstatements or omissions in a registration statement filed in connection with the public offering. As no such review will
be conducted in connection with the Business Combination, Tristar’s shareholders must rely on the information in this proxy statement/prospectus and will not have the benefit of
an independent review and investigation of the type normally performed by an independent underwriter in a public securities offering.

If Pubco became a public company through an underwritten public offering, the underwriters for such offering would be subject to liability under Section 11 of the Securities Act
for material misstatements and omissions in the initial public offering registration statement. In general, an underwriter is able to avoid liability under Section 11 if it can prove
that, it “had, after reasonable investigation, reasonable ground to believe and did believe, at the time the registration statement became effective, that the statements therein (other
than the audited financial statements) were true and that there was no omission to state a material fact required to be stated therein or necessary to make the statements therein not
misleading.” In order to fulfill its duty to conduct a “reasonable investigation,” an underwriter will, in addition to conducting a significant amount of due diligence on its own,
usually require that an issuer’s independent registered public accounting firm provide a comfort letter with respect to certain numbers included in the registration statement and
will require the law firm for the issuer to include in its legal opinion to the underwriters a statement that such counsel is not aware of any material misstatements or omissions in
the initial public offering registration statement (“Counsel Negative Assurance Statements”). Auditor comfort letters and Counsel Negative Assurance Statements are generally
not required in connection with private companies going public through a merger with a special purpose acquisition company, such as Tristar, and no auditor comfort letters or
Counsel Negative Assurance Statements have been requested or obtained in connection with the Business Combination or the preparation of this proxy statement/prospectus.

In addition, the amount of due diligence conducted by Tristar and its advisors in connection with the Business Combination may not be as high as would have been undertaken by
an underwriter in connection with an initial public offering of Pubco. Accordingly, it is possible that defects in Helport’s business or problems with Helport’s management that
would have been discovered if Pubco conducted an underwritten public offering will not be discovered in connection with the Business Combination, which could adversely affect
the market price of the Pubco Ordinary Shares.

Unlike an underwritten initial public offering, the initial trading of the Pubco Ordinary Shares will not benefit from the book-building process undertaken by underwriters that
helps to inform efficient price discovery with respect to opening trades of newly listed shares and underwriter support to help stabilize, maintain or affect the public price of the
new issue immediately after listing. The lack of such book-building process in connection with the listing of Pubco’s securities could result in diminished investor demand,



inefficiencies in pricing and a more volatile public price for Pubco Securities during the period immediately following the listing than in connection with an underwritten initial
public offering.
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Such differences from an underwritten public offering may present material risks to unaffiliated investors that would not exist if we became a publicly listed company through an
underwritten initial public offering instead of upon consummation of the Business Combination.

If third parties bring claims against Tristar, the proceeds held in the Trust Account could be reduced and the per share redemption amount received by shareholders
may be less than $11.11 per share (based on the Trust Account balance as of May 31, 2024).

Tristar’s placing of funds in the Trust Account may not protect those funds from third-party claims against Tristar. Although Tristar seeks to have vendors, service providers (other
than Tristar’s independent registered public accounting firm), prospective target businesses and other entities with which Tristar does business execute agreements with Tristar
waiving any right, title, interest or claim of any kind in or to any monies held in the Trust Account, there is no guarantee that they will execute such agreements or even if they
execute such agreements that they would be prevented from bringing claims against the Trust Account, including, but not limited to, fraudulent inducement, breach of fiduciary
responsibility or other similar claims, as well as claims challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim against Tristar’s
assets, including the funds held in the Trust Account. If any third party refuses to execute an agreement waiving such claims to the monies held in the Trust Account, Tristar’s
management will consider whether competitive alternatives are reasonably available to Tristar and will only enter into an agreement with such third party if management believes
that such third party’s engagement would be in the best interests of Tristar under the circumstances. Neither Tristar’s auditor, Marcum LLP, nor underwriters of the initial public
offering, has or will execute an agreement with Tristar waiving such claims to the monies held in the Trust Account.

Examples of possible instances where Tristar may engage a third party that refuses to execute a waiver include the engagement of a third party consultant whose particular
expertise or skills are believed by management to be significantly superior to those of other consultants that would agree to execute a waiver or in cases where management is
unable to find a service provider willing to execute a waiver. In addition, there is no guarantee that such entities will agree to waive any claims they may have in the future as a
result of, or arising out of, any negotiations, contracts or agreements with Tristar and will not seek recourse against the Trust Account for any reason. Upon redemption of Tristar’s
Public Shares, if Tristar has not completed its initial business combination within the required time period, or upon the exercise of a redemption right in connection with its initial
business combination, Tristar will be required to provide for payment of claims of creditors that were not waived that may be brought against Tristar within the ten years following
redemption. Accordingly, the per share redemption amount received by public shareholders could be less than the $11.11 per public share (based on the Trust Account balance as
of May 31, 2024), due to claims of such creditors.

The Sponsor has agreed that it will be liable to Tristar if and to the extent any claims by a third party for services rendered or products sold to us, or a prospective target business
with which Tristar has entered into a written letter of intent, confidentiality or other similar agreement or business combination agreement, reduce the amount of funds in the Trust
Account to below the lesser of (i) $10.10 per public share and (ii) the actual amount per public share held in the Trust Account as of the date of the liquidation of the Trust
Account due to reductions in value of the trust assets, in each case net of the interest that may be withdrawn to pay Tristar’s tax obligations, except as to any claims by a third
party who executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims under Tristar’s indemnity of the underwriters of Tristar’s IPO
against certain liabilities, including liabilities under the Securities Act. Moreover, in the event that an executed waiver is deemed to be unenforceable against a third party, the
Sponsor will not be responsible to the extent of any liability for such third party claims. Tristar has not independently verified whether the Sponsor has sufficient funds to satisfy
its indemnity obligations and believe that the Sponsor’s only assets are securities of Tristar. The Sponsor may not have sufficient funds available to satisfy those obligations.
Tristar has not asked the Sponsor to reserve for such obligations, and therefore, no funds are currently set aside to cover any such obligations. As a result, if any such claims were
successfully made against the Trust Account, the funds available for Tristar’s business combination and redemptions could be reduced to less than $10.10 per public share. In such
event, Tristar may not be able to complete Tristar’s business combination, and you would receive such lesser amount per share in connection with any redemption of your public
shares. None of Tristar’s directors or officers will indemnify Tristar for claims by third parties including, without limitation, claims by vendors and prospective target businesses.
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Additionally, if Tristar is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against Tristar which is not dismissed, or if Tristar otherwise enters compulsory
or court supervised liquidation, the proceeds held in the Trust Account could be subject to applicable bankruptcy law, and may be included in Tristar’s bankruptcy estate and
subject to the claims of third parties with priority over the claims of Tristar’s shareholders. To the extent any bankruptcy claims deplete the Trust Account, Tristar may not be able
to return to the public shareholders $11.11 per share (which is the approximate amount per public share based on the Trust Account balance as of May 31, 2024). Tristar has access
to minimal funds held outside the Trust Account with which to pay any such potential claims (including costs and expenses incurred in connection with our liquidation, currently
estimated to be no more than approximately $100,000). In the event that Tristar liquidates, and it is subsequently determined that the reserve for claims and liabilities is
insufficient, shareholders who received funds from our Trust Account could be liable for claims made by creditors, however such liability will not be greater than the amount of
funds from our Trust Account received by any such shareholder.

Past performance by any member or members of our management team or our Sponsor or any of their respective affiliates may not be indicative of future performance of an
investment in Tristar or Pubco.

Past performance by any member or members of our management team, our Sponsor, or any of their respective current or former affiliates or entities related to one or more of
them, is not a guarantee of success with respect to the Business Combination. You should not rely on the historical record of any member or members of our management team,
any of their respective current or former affiliates or entities related to one or more of them, or any of the foregoing’s related investment’s performance, as indicative of the future
performance of an investment in Tristar or Pubco or the returns Tristar or Pubco will, or is likely to, generate going forward.

The SEC has recently issued final rules to regulate special purpose acquisition companies. Certain of the procedures that we, a potential business combination target, or
others may determine to undertake in connection with such rules may increase our costs and the time needed to complete our Business Combination and may constrain the
circumstances under which we could complete a business combination.

On January 24, 2024, the SEC issued final rules (the “SPAC Rules”) relating, among other items, to disclosures in business combination transactions between special purpose
acquisition companies (“SPACs”) such as us and private operating companies; the condensed financial statement requirements applicable to transactions involving shell
companies; the use of projections by SPACs in SEC filings in connection with proposed business combination transactions; and the potential liability of certain participants in
proposed business combination transactions. These SPAC Rules may increase the costs of and the time needed to negotiate and complete an initial business combination, and may
constrain the circumstances under which we could complete an initial business combination.
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To mitigate the risk that we might be deemed to be an investment company for purposes of the Investment Company Act, on November 9, 2023, we instructed the trustee to
liquidate the investments held in the Trust Account and instead to hold the funds in the Trust Account in an interest-bearing demand deposit account at a bank until the
earlier of the consummation of our initial Business Combination or our liquidation. As a result, following the liquidation of investments in the Trust Account, we may receive



less interest on the funds held in the Trust Account than the interest we would have received pursuant to our original Trust Account investments, which could reduce the
dollar amount our public shareholders would receive upon any redemption or our liquidation.

The funds in the Trust Account had, since our Initial Public Offering, been held only in U.S. government treasury obligations with a maturity of 185 days or less or in money
market funds investing solely in U.S. government treasury obligations and meeting certain conditions under Rule 2a-7 under the Investment Company Act. However, to mitigate
the risk of us being deemed to be an unregistered investment company (including under the subjective test of Section 3(a)(1)(A) of the Investment Company Act) and thus subject
to regulation under the Investment Company Act, on November 9, 2023, we instructed Continental, the trustee with respect to the Trust Account, to liquidate the U.S. government
treasury obligations or money market funds held in the Trust Account, and thereafter to hold all funds in the Trust Account in an interest-bearing demand deposit account at a bank
until the earlier of the consummation of our initial Business Combination or the liquidation of the Company. Following such liquidation, we may receive less interest on the funds
held in the Trust Account than the interest we would have received pursuant to our original Trust Account investments; however, interest previously earned on the funds held in
the Trust Account still may be released to us to pay our taxes, if any, and certain other expenses as permitted. Consequently, the anticipated transfer of the funds in the Trust
Account to an interest-bearing demand deposit account could reduce the dollar amount our public shareholders would receive upon any redemption or our liquidation.

In the event that we are deemed to be an investment company, despite the change in investments in the Trust Account, we may be required to liquidate the Company, and the
longer the period before the investment change, the greater the risk of being considered an investment company.

Tristar may not be able to complete an initial business combination with a U.S. target company should the transaction be subject to review by a U.S. government entity, such
as the Committee on Foreign Investment in the United States (CFIUS), or ultimately prohibited.

Although we are not aware of any material regulatory approvals or actions that are required for completion of the Business Combination, there can be no assurance that such
additional approval or actions will be obtained within the required time period. This includes any potential review by a U.S. government entity, such as the Committee on Foreign
Investment in the United States (“CFIUS”) on account of certain foreign ownership restrictions on U.S. businesses. If CFIUS considers us to be a “foreign person” under such
rules and regulations and believes that the business of our business combination target Helport may affect national security, we could be subject to such foreign ownership
restrictions and/or CFIUS review. If the Business Combination with Helport falls within the scope of applicable foreign ownership restrictions, we may be unable to consummate
the Business Combination. In addition, if the Business Combination falls within CFIUS’s jurisdiction, we may be required to make a mandatory filing or determine to submit a
voluntary notice to CFIUS, or to proceed with the Business Combination without notifying CFIUS and risk CFIUS intervention, before or after closing the Business Combination.

Tristar’s sponsor is Navy Sail International Limited, a British Virgin Islands business company with limited liability. The Sponsor and Chunyi (Charlie) Hao currently owns
2,907,500 of our ordinary shares, equivalent to a 17.8% interest in Tristar. Chunyi (Charlie) Hao is the sole director of the Sponsor and a Hong Kong legal resident with a
citizenship of Hong Kong, Special Administrative Region of China. Mr. Hao owns 100% of the Sponsor. Accordingly, the Sponsor is controlled by a non-U.S. person, and CFIUS
may consider Tristar to be a “foreign person.”

Although we do not believe Helport is a U.S. business that may affect national security, CFIUS may take a different view and decide to block or delay the Business Combination,
impose conditions to mitigate national security concerns with respect to the Business Combination, order us to divest all or a portion of a U.S. business of the combined company
if we had proceeded without first obtaining CFIUS clearance, or impose penalties if CFIUS believes that the mandatory notification requirement applied. Additionally, the laws
and regulations of other U.S. government entities may impose review or approval procedures on account of any foreign ownership by the Sponsor.
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The foreign ownership limitations, and the potential impact of CFIUS, may prevent us from consummating the Business Combination with Helport. If we were to seek an initial
business combination other than the Business Combination, the pool of potential targets with which we could complete an initial business combination may be limited as a result
of any such regulatory restriction. Moreover, the process of any government review, whether by CFIUS or otherwise, could be lengthy. Because we have only a limited time to
complete the Business Combination, our failure to obtain any required approvals within the requisite time period may require us to liquidate. If we liquidate, our public
shareholders may only receive $11.11 per share (based on the approximate amount in the Trust Account on May 31, 2024), and our warrants will expire worthless. This will also
cause you to lose any potential investment opportunity in Helport and the chance of realizing future gains on your investment through any price appreciation in the combined
company.

Tristar’s shareholders will experience immediate dilution as a consequence of the issuance of Ordinary Shares as consideration in the Business Combination and due to
future issuances, including pursuant to the Incentive Plan. Having a minority share position may reduce the influence that Tristar’s current shareholders have on the
management of Helport. Additionally, a significant number of redemptions may increase the dilution effect of any future issuances, which may constrain Pubco’s ability to
raise capital on favorable terms, if at all.

It is anticipated that, following the Business Combination (assuming, among other things, that no public shareholders exercise their redemption rights with respect to their Public
Shares in connection with the Meeting) (1) Tristar’s Public Shareholders are expected to own approximately 23.08% of the outstanding Pubco Ordinary Shares, (2) the Helport
shareholders (without taking into account any Public Shares held by the Helport shareholders prior to the consummation of the Business Combination) are expected to collectively
own approximately 60.40% of the outstanding Pubco Ordinary Shares, (3) the holders of Tristar Founder Shares are expected to own approximately 12.51% of the outstanding
Pubco Ordinary Shares, (4) PIPE Investors are expected to own approximately 3.02% of the outstanding Pubco Ordinary Shares, and (5) the holders of Helport Convertible
Promissory Notes Holders are expected to own approximately 0.99% of the outstanding Pubco Ordinary Shares. Under the Maximum Redemptions scenario, Public Shareholders,
the holders of Tristar Founder Shares, PIPE Investors, Convertible Promissory Notes Holders and the Helport shareholders will own approximately 0.00%, 16.27%, 3.93%, 1.28%
and 78.52% of the outstanding shares of Pubco, respectively, such percentages calculated assuming that the Helport shareholders receive approximately 27,757,156 Pubco
Ordinary Shares, derived from the shares outstanding and weighted average shares outstanding as presented in the pro forma combined financial statements (after rounding
adjustment).

Pubco’s employees and consultants are expected to be granted equity awards under the Incentive Plan. Tristar shareholders will experience additional dilution when those equity
awards and purchase rights become vested and settled or exercisable, as applicable, for Pubco Ordinary Shares. These options, if exercised by the option holders, will result in
further dilution to Tristar shareholders after the consummation of the Business Combination.

Additionally, Pubco may also, from time to time in the future, issue additional Pubco Ordinary Shares or securities convertible into Pubco Ordinary Shares pursuant to a variety of
transactions, including acquisitions. Issuing additional shares of its capital stock, other equity securities, or securities convertible into equity may dilute the economic and voting
rights of its existing shareholders, reduce the market price of Pubco Ordinary Shares, or both. Debt securities convertible into equity could be subject to adjustments in the
conversion ratio pursuant to which certain events may increase the number of equity securities issuable upon conversion. Preference shares, if issued, could have a preference with
respect to liquidating distributions or a preference with respect to dividend payments that could limit its ability to pay dividends to the holders of Pubco Ordinary Shares. Pubco’s
decision to issue securities in any future offering will depend on market conditions and other factors beyond its control, which may adversely affect the amount, timing, or nature
of its future offerings. As a result, holders of Tristar Ordinary Shares bear the risk that future offerings may reduce the market price of Pubco Ordinary Shares and dilute their
percentage ownership.

Further, it is possible that additional redemptions in connection with the Meeting will leave us with insufficient cash to consummate a Business Combination on commercially
acceptable terms, or at all. Pubco will require significant amounts of additional capital to continue to fund its operations in the long term and complete its research and
development activities. Pubco will need to continue seeking additional financing sources to meet its working capital requirements, make continued investment in research and
development and make capital expenditures needed for it to maintain and expand its business. Following a significant amount of redemptions, the amount of Pubco Ordinary
Shares issued in connection with an investment or acquisition or capital raising transactions could constitute a material portion of the then-outstanding Pubco Ordinary Shares.
Any issuance of additional securities in connection with such investment or acquisition or capital raising transactions may result in additional dilution to the combined entity or
could cause the market price of Pubco Ordinary Shares to decline.



Pubco may not be able to obtain additional financing on terms favorable to Pubco, if at all. If Pubco is unable to obtain adequate financing or financing on terms satisfactory to
Pubco when Pubco requires it, or if Pubco expends capital on projects that are not successful, its ability to continue to support its business growth and to respond to business
challenges could be significantly limited, or it may even have to cease its operations. As discussed above, if Pubco raises additional funds through further issuances of equity or
convertible debt securities, its existing shareholders could suffer significant dilution, and any new equity securities Pubco issues could have rights, preferences and privileges
superior to those of holders of Pubco Ordinary Shares.
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Tristar’s Private Placement Warrants, accounted for as a warrant liability, will be recorded at fair value upon issuance with changes in fair value each period reported in
earnings, which may have an adverse effect on the market price of Tristar Ordinary Shares and/or may make it more difficult for Tristar to consummate an initial business
combination, if the business combination with Helport is not completed.

Tristar accounts for the Private Placement Warrants issued concurrently with the closing of the IPO in accordance with the guidance contained in Derivatives and
Hedging — Contracts in Entity’s Own Equity (ASC 815-40). Such guidance provides that because the Warrants do not meet the criteria for equity treatment thereunder, each
Warrant must be recorded as a liability. Accordingly, Tristar will classify each Private Warrant as a liability at its fair value. This liability is subject to re-measurement at each
balance sheet date. With each such remeasurement, the warrant liability will be adjusted to fair value, with the change in fair value recognized in its statement of operations and
therefore its reported earnings. The impact of changes in fair value on earnings may have an adverse effect on the market price of the Tristar Ordinary Shares. In addition,
potential targets may seek a SPAC that does not have warrants that are accounted for as a warrant liability, which may make it more difficult for Tristar to consummate an initial
business combination with a target business (if the Business Combination is not completed).

Pubco may redeem unexpired Public Warrants prior to their exercise at a time that is disadvantageous for warrant holders.

Following the Business Combination, Pubco may redeem the Public Warrants, prior to their exercise at a time that is disadvantageous to the holder, thereby significantly impairing
the value of such warrants. Pubco will have the ability to redeem outstanding Public Warrants at any time after they become exercisable and prior to their expiration, at a price of
$0.01 per warrant, provided that the closing price of the Ordinary Shares equals or exceeds $18.00 per share (subject to adjustment for share sub-divisions, share dividends,
reorganizations and recapitalizations) for any 20 trading days within a 30 trading day period ending on the third trading business day prior to the date on which a notice of
redemption is sent to the warrant holders and upon not less than 30 days’ prior written notice of redemption to each warrant holder. Pubco will not redeem the warrants as
described above unless a registration statement under the Securities Act covering the shares issuable upon exercise of such warrants is effective and a current prospectus relating
to those Pubco Ordinary Shares is available throughout the 30-day redemption period, except if the warrants may be exercised on a cashless basis and such cashless exercise is
exempt from registration under the Securities Act.

The Private Placement Warrants are identical to the Public Warrants in all material respects, except that (i) Private Placement Warrants will not be transferable, assignable or
salable until 30 days after the completion of a Business Combination, subject to certain limited exceptions and (ii) Private Placement Warrants will not be redeemable by Pubco
and will be exercisable on a cashless basis, in each case so long as they are held by the initial purchasers of the Private Placement Warrants or their permitted transferees. If such
warrants are held by other holders, such warrants will be redeemable by Pubco in all redemption scenarios and exercisable by the holders on the same basis as the Public Warrants.

If and when the Public Warrants become redeemable by Pubco, if Pubco has elected to require the exercise of Public Warrants on a cashless basis, Pubco may not exercise its
redemption right if the issuance of Pubco Ordinary Shares upon exercise of the warrants is not exempt from registration or qualification under applicable state blue-sky laws or we
are unable to effect such registration or qualification. Pubco will use its best efforts to register or qualify such Pubco Ordinary Shares under the blue-sky laws of the state of
residence in those states in which the warrants were offered by us in the IPO. Redemption of the outstanding Public Warrants could force you (i) to exercise your Public Warrants
and pay the exercise price therefor at a time when it may be disadvantageous for you to do so, (ii) to sell your Public Warrants at the then-current market price when you might
otherwise wish to hold your Public Warrants, or (iii) to accept the nominal redemption price which, at the time the outstanding Public Warrants are called for redemption, is likely
to be substantially less than the market value of your Public Warrants.

In the event Pubco determines to redeem the Public Warrants, holders of redeemable warrants would be notified of such redemption as described in the Warrant Agreement.
Specifically, in the event that Pubco elects to redeem all of the redeemable warrants as described above, Pubco will fix a date for the redemption (“Warrant Redemption Date”).
Notice of redemption will be mailed by first class mail, postage prepaid, by Pubco not less than 30 days prior to the Warrant Redemption Date to the registered holders of the
warrants to be redeemed at their last addresses as they appear on the registration books. Any notice mailed in the manner provided in the warrant agreement will be conclusively
presumed to have been duly given whether or not the registered holder received such notice. In addition, beneficial owners of the redeemable warrants will be notified of such
redemption via Pubco’s posting of the redemption notice to DTC. In each case, Pubco may only call the Pubco Public Warrants for redemption upon a minimum of 30 days’ prior
written notice of redemption to each holder, provided that holders will be able to exercise their Pubco Public Warrants prior to the time of redemption and, at Pubco’s election, any
such exercise may be required to be on a cashless basis. The closing price for the Class A Ordinary Shares as of June 17, 2024 was $11.11 and has never exceeded the $18.00
threshold that would trigger the right to redeem the Public Warrants following the Closing.

Tristar’s g t has substantial doubt about their ability to continue as a going concern for a period of time within one year from the date that the financial statements
are issued. Tristar’s independent registered public accounting firm’s report contains an explanatory paragraph that expresses Tristar’s substantial doubt about its ability to
continue as a “going concern.”

As of May 31, 2024, Tristar had approximately $117.90 million in cash held in trust account and had $134,804 of cash held outside the trust. Further, Tristar has incurred
and expects to continue to incur significant costs in pursuit of its financing and acquisition plans, including the Business Combination. Tristar cannot assure you that its plans to
raise capital or to consummate an initial business combination, including the Business Combination, will be successful. These factors, among others, raise substantial doubt about
its ability to continue as a going concern through one year from the date the financial statements were issued. The financial statements which contained an explanatory paragraph
relating to substantial doubt about the ability of Tristar to continue as a going concern as described in Note 1 to the financial statements do not include any adjustments that might
result from its inability to consummate the Business Combination or its inability to continue as a going concern.
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Tristar identified a material weakness in its internal control over financial reporting. If Tristar is unable to develop and maintain an effective system of internal control over
financial reporting, Tristar may not be able to accurately report its financial results in a timely manner, which may adversely affect investor confidence in Tristar and
materially and adversely affect Tristar’s business and operating results.

Tristar’s management is responsible for establishing and maintaining adequate internal control over financial reporting designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. Tristar’s management also evaluates the effectiveness
of its internal controls and Tristar will disclose any changes and material weaknesses identified through such evaluation in those internal controls. A material weakness is a
deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of Tristar’s annual
or interim financial statements will not be prevented or detected on a timely basis.

Tristar previously identified material weaknesses in Tristar’s internal control over financial reporting. The material weakness in Tristar’s internal control over financial reporting
related to accounting and recording accrued liabilities in 2021 and accounting and recording financial instruments related to convertible debt and share based compensation, and
extinguishment of related party liabilities as of December 31, 2023.



Tristar is in the process of implementing remediation steps to improve Tristar’s disclosure controls and procedures and Tristar’s internal control over financial reporting process
after the recently identified material weaknesses noted above.

Tristar believes, but cannot provide any assurance that, that the measures in process of being implemented will remediate the material weaknesses identified above. While the time
it may take to remediate the weaknesses are uncertain, the remediation initiatives are estimated to take place over the next 6 to 12 months. While Tristar continues the process to
implement its plan to remediate the material weaknesses, it cannot predict the success of such plan or the aggregate costs associated therewith, and Tristar’s assessment of the
outcome of its remediation efforts cannot be made until the remediation initiatives have been completed and Tristar has been operating without the material weaknesses for a
sufficient period of time. Tristar continues to monitor the effectiveness of its remediation efforts and the costs associated therewith, which may, individually or in the aggregate, be
material, but which cannot yet be determined. Tristar can give no assurance that these measures described above will remediate the deficiencies in internal controls or that
additional material weaknesses or significant deficiencies in its internal control over financial reporting will not be identified in the future. Tristar’s failure to implement and
maintain effective internal control over financial reporting could result in errors in its financial statements that may lead to a restatement of its financial statements or cause Tristar
to fail to meet its reporting obligations.

Effective internal controls are necessary for Tristar to provide reliable financial reports and prevent fraud. Measures to remediate material weaknesses may be time-consuming and
costly and there is no assurance that such initiatives will ultimately have the intended effects. If Tristar identifies any new material weaknesses in the future, any such newly
identified material weakness could limit our ability to prevent or detect a misstatement of Tristar’s accounts or disclosures that could result in a material misstatement of its annual
or interim financial statements. In such case, Tristar may be unable to maintain compliance with securities law requirements regarding timely filing of periodic reports in addition
to applicable stock exchange listing requirements, investors may lose confidence in our financial reporting and adversely affect Tristar’s business and operating results. Tristar
cannot assure you that the measures it has taken to date, or any measures it may take in the future, will be sufficient to avoid potential future material weaknesses.
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If Tristar requires Public Shareholders who wish to redeem their Public Shares to comply with the delivery requir. ts for redemption, such shareholders may be unable to
sell their securities when they wish to if the Business Combination is not approved.

If Tristar requires Public Shareholders who wish to redeem their Public Shares to comply with specific delivery requirements for redemption and such proposed business
combination is not consummated, Tristar will promptly return such certificates to the applicable Public Shareholders. Accordingly, investors who attempted to redeem their shares
in such a circumstance will be unable to sell their securities after the failed acquisition until Tristar has returned their securities to them. The market price for Tristar’s shares may
decline during this time and Tristar’s Public Shareholders may not be able to sell their securities when they wish to, even while other shareholders that did not seek conversion
may be able to sell their securities.

Tristar’s shareholders may be held liable for claims by third parties against Tristar to the extent of distributions received by them upon redemption of their shares.

If Tristar is forced to enter into an insolvent liquidation, any distributions received by shareholders could be viewed as an unlawful payment if it was proved that immediately
following the date on which the distribution was made, Tristar was unable to pay Tristar’s debts as they fall due in the ordinary course of business. As a result, a liquidator could
seek to recover all amounts received by Tristar’s shareholders. Furthermore, Tristar’s directors may be viewed as having breached their fiduciary duties to Tristar or Tristar’s
creditors or may have acted in bad faith, and thereby exposing themselves and Tristar’s company to claims, by paying public shareholders from the Trust Account prior to
addressing the claims of creditors. Tristar cannot assure you that claims will not be brought against Tristar for these reasons. Tristar and its directors and officers who knowingly
and willfully authorized or permitted any distribution to be paid out of Tristar’s Trust Account while Tristar was unable to pay Tristar’s debts as they fall due in the ordinary
course of business would be guilty of an offence and may be liable to a fine of $18,293 and to imprisonment for five years in the Cayman Islands.

Risks Related to Redemption

Public Shareholders who wish to redeem their Public Shares for a pro rata portion of the Trust Account must comply with specific requirements for redemption that may
make it more difficult for them to exercise their redemption rights prior to the deadline. If Tristar’s shareholders fail to comply with the redemption requirements specified in
this proxy statement/prospectus, they will not be entitled to redeem their Public Shares for a pro rata portion of the funds held in the Trust Account.

A Public Shareholder will be entitled to receive cash for any public shares to be redeemed only if such Public Shareholder: (i)(a) holds Public Shares; (ii) submits a written request
to Continental, Tristar’s transfer agent, in which it (a) requests that Tristar redeem all or a portion of its public shares for cash, and (b) identifies itself as a beneficial holder of the
public shares and provides its legal name, phone number, and address; and (iii) delivers its share certificates (if any) and other redemption forms (as applicable) to Continental
physically or electronically through DTC. Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 P.M.,
Eastern Time, on [ ], 2024 (two business days before the Meeting) in order for their shares to be redeemed. In order to obtain a physical share certificate, a Public Shareholder’s
broker and/or clearing broker, DTC and Continental, will need to act to facilitate this request. It is Tristar’s understanding that Public Shareholders should generally allot at least
two weeks to obtain physical certificates from the transfer agent. However, because Tristar does not have any control over this process or over DTC, it may take significantly
longer than two weeks to obtain a physical stock certificate. If it takes longer than anticipated to obtain a physical certificate, Public Shareholders who wish to redeem their Public
Shares may be unable to obtain physical certificates by the deadline for exercising their redemption rights and thus will be unable to redeem their shares.
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If the Business Combination is consummated, and if a Public Shareholder properly exercises its right to redeem all or a portion of the Public Shares that it holds and timely
delivers its share certificates (if any) and other redemption forms (as applicable) to Continental, then Tristar will redeem such public shares for a per share price, payable in cash,
equal to the pro rata portion of the Trust Account established at the consummation of the IPO, calculated as of two business days prior to the consummation of the Business
Combination. Please see the section titled “Extraordinary General Meeting of Shareholders of Tristar — Redemption Rights” for additional information on how to exercise your
redemption rights.

Investors may not have sufficient time to comply with the delivery requirements associated with exercise of their redemption rights.

Pursuant to Tristar’s Existing Organizational Documents, Tristar is required to give a minimum of only five clear days’ notice (meaning 5 days’ notice, excluding the day when
the notice is received or deemed to be received and the day for which it is given or which it is to take effect) for an extraordinary general meeting. As a result, if Tristar requires
Public Shareholders who wish to convert their Public Shares into the right to receive a pro rata portion of the funds in the Trust Account to comply with specific delivery
requirements for conversion, holders may not have sufficient time to receive the notice and deliver their shares for conversion. Accordingly, investors may not be able to exercise
their redemption rights and may be forced to retain Tristar’s securities when they otherwise would not want to.

If a Public Shareholder fails to receive notice of Tristar’s offer to redeem Public Shares in connection with the Business Combination, or fails to comply with the procedures
required to redeem its shares, such shares may not be redeemed.

If, despite Tristar’s compliance with the proxy rules, a Public Shareholder fails to receive Tristar’s proxy materials, such public shareholder may not become aware of the
opportunity to redeem his, her, or its Public Shares. In addition, the proxy materials that Tristar is furnishing to holders of Public Shares in connection with the Business
Combination describes the various procedures that must be complied with in order to validly redeem the Public Shares. In the event that a Public Shareholder fails to comply with
these procedures, its Public Shares may not be redeemed. Please see the section titled “Extraordinary General Meeting of Shareholders of Tristar — Redemption Rights” for
additional information on how to exercise your redemption rights.



If a Public Shareholder or a “group” of Public Shareholders are deemed to hold in excess of 15% of Tristar’s Public Shares, that Public Shareholder or Public Shareholders
will lose the ability to redeem all such shares in excess of 15% of Tristar’s Public Shares, absent Tristar’s consent.

A holder of Public Shares, together with any affiliate of such shareholder or any other person with whom such Public Shareholder is acting in concert or as a “group” (as defined
under Section 13 of the Exchange Act), will be restricted from seeking redemption rights with respect to more than an aggregate of 15% of the Public Shares, which is referred to
as the “Excess Shares.” Accordingly, if a Public Shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the Public Shares, then any such Excess
Shares would not be redeemed for cash, without Tristar’s prior consent. However, such Public Shareholder may vote all their shares (including Excess Shares) for or against the
Business Combination. A Public Shareholder’s inability to redeem the Excess Shares will reduce such Public Shareholder’s influence over Tristar’s ability to complete the
Business Combination and such Public Shareholder could suffer a material loss on such Public Shareholder’s investment in Tristar if the Public Shareholder sells Excess Shares in
open market transactions. Additionally, a Public Shareholder will not receive Redemption distributions with respect to the Excess Shares if Tristar completes the Business
Combination. As a result, Public Shareholder will continue to hold that number of Public Shares exceeding 15% and, in order to dispose of such shares, would be required to sell
such shares in open market transactions, potentially at a loss.
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There is no guarantee that a Public Shareholder’s decision whether to redeem its Public Shares for a pro rata portion of the Trust Account will put the Public Shareholder in
a better future economic position.

Tristar can give no assurance as to the price at which a Public Shareholder may be able to sell its Public Shares in the future following the completion of the Business Combination
or any alternative business combination. Certain events following the consummation of any initial business combination, including the Business Combination, may cause an
increase in Tristar’s share price, and may result in a lower value realized now than a Public Shareholder might realize in the future had the public shareholder not redeemed its
shares. Similarly, if a Public Shareholder does not redeem its Public Shares, the Public Shareholder will bear the risk of ownership of the Public Shares after the consummation of
any initial business combination, and there can be no assurance that a Public Shareholder can sell its shares in the future for a greater amount than the redemption price set forth in
this proxy statement/prospectus. A Public Shareholder should consult the Public Shareholder’s own financial advisor for assistance on how this may affect his, her, or its
individual situation.

Risks Relating to Helport Doing Business in the PRC

You may experience difficulties in effecting service of legal process, enforcing foreign judgments, or bringing actions in China against Pubco or its management that reside
outside the United States based on foreign laws. It may also be difficult for you or overseas regulators to conduct investigations or collect evidence within China.

As a company incorporated under the laws of the British Virgin Islands, we conduct our operations through our subsidiary in Singapore, but are reliant upon customers who are
based in China. In addition, three out of Pubco’s six directors and officers after the consummation of the Business Combination, namely Guanghai Li, Jun Ge, and Xinyue
(Jasmine) Geffner, reside in the PRC. All or a substantial portion of the assets of Pubco’s directors and officers after the consummation of the Business Combination are located
outside the United States. As a result, it may be difficult for you to effect service of process upon those persons inside mainland China. It may be difficult for you to enforce
judgments obtained in U.S. courts based on civil liability provisions of the U.S. federal securities laws against Pubco and its officers and directors who do not currently reside in
the U.S. or have substantial assets in the U.S. In addition, there is uncertainty as to whether the courts of the British Virgin Islands or the PRC would recognize or enforce
judgments of U.S. courts against Pubco or such persons predicated upon the civil liability provisions of the securities laws of the U.S. or any state.

The recognition and enforcement of foreign judgments are provided for under the PRC Civil Procedures Law. PRC courts may recognize and enforce foreign judgments in
accordance with the requirements of the PRC Civil Procedures Law based either on treaties between China and the country where the judgment is made or on principles of
reciprocity between jurisdictions. China does not have any treaties or other forms of written arrangement with the United States that provide for the reciprocal recognition and
enforcement of foreign judgments. In addition, according to the PRC Civil Procedures Law, the PRC courts will not enforce a foreign judgment against Pubco or its directors and
officers if they decide that the judgment violates the basic principles of PRC laws or national sovereignty, security, or public interest. As a result, it is uncertain whether and on
what basis a PRC court would enforce a judgment rendered by a court in the United States.

It may also be difficult for you or overseas regulators to conduct investigations or collect evidence within China. For example, in China, there are significant legal and other
obstacles to obtaining information needed for shareholder investigations or litigation outside China or otherwise with respect to foreign entities. Although the authorities in China
may establish a regulatory cooperation mechanism with counterparts of another country or region to monitor and oversee cross border securities activities, such regulatory
cooperation with the securities regulatory authorities in the United States may not be efficient in the absence of a practical cooperation mechanism. Furthermore, according to
Article 177 of the PRC Securities Law (“Article 177”), which became effective in March 2020, no overseas securities regulator is allowed to directly conduct investigations or
evidence collection activities within the territory of the PRC. Article 177 further provides that Chinese entities and individuals are not allowed to provide documents or materials
related to securities business activities to foreign agencies without prior consent from the securities regulatory authority of the State Council and the competent departments of the
State Council. While detailed interpretation of or implementing rules under Article 177 have yet to be promulgated, the inability for an overseas securities regulator to directly
conduct investigations or evidence collection activities within China may further increase difficulties faced by you in protecting your interests.
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Recent greater oversight by the CAC over data security could adversely impact Helport’s business.

On December 28, 2021, 13 governmental departments of the PRC, including the Cybersecurity Administration of China, or the CAC, jointly promulgated the Cybersecurity
Review Measures, which became effective on February 15, 2022. The Cybersecurity Review Measures provide that net platform operators engaging in data processing activities
that affect or may affect national security must be subject to cybersecurity review by the Cybersecurity Review Office of the PRC. On November 14, 2021, the CAC published the
Draft Regulations on the Network Data Security Administration (Draft for Comments), which provides that data processing operators engaging in data processing activities that
affect or may affect national security must be subject to cybersecurity review by the relevant Cyberspace Administration of the PRC.

Although we have no operating entity in the PRC, so far all of our revenue is generated from customers located in the PRC. Our products do not collect personal data from contact
center activities, nor do we store any data from such activities. Therefore, as of the date of this proxy statement/prospectus, neither Helport nor any subsidiaries thereof have
received any notice from any authorities requiring Helport to go through cybersecurity review or network data security review. However, since the use of our Al Assist software
nevertheless involves the collection of data and information contained in contact center operations of our customers in the PRC, we may be subject to certain laws and regulations
in China in the future. If any such new laws, regulations, rules, or implementation and interpretation come into effect, we expect to take all reasonable measures and actions to
comply and to minimize the adverse effect of such laws on it. We cannot guarantee, however, that Helport will not be subject to cybersecurity review and network data security
review in the future. During such reviews, Helport may be required to suspend their operations or experience other disruptions to their operations. Cybersecurity review and
network data security review could also result in negative publicity with respect to Helport and after the consummation of the Business Combination, Pubco, and diversion of its
managerial and financial resources, which could materially and adversely affect its business, financial conditions, and results of operations.

Changes in China’s economic, political, or social conditions or government policies could have a material adverse effect on Helport’s business and operations.

Although we have no operating entity in the PRC, so far all of our customers are located in the PRC. Accordingly, Helport’s business, financial condition, results of operations,
and prospects may be influenced to a significant degree by political, economic, and social conditions in China generally. The Chinese economy differs from the economies of most



developed countries in many respects, including the level of government involvement, level of development, growth rate, control of foreign exchange, and allocation of resources.

Although the Chinese government has implemented measures emphasizing the utilization of market forces for economic reform, including the reduction of state ownership of
productive assets and the establishment of improved corporate governance in business enterprises, a substantial portion of productive assets in China is still owned by the
government. In addition, the Chinese government continues to play a significant role in regulating industry development by imposing industrial policies. The Chinese government
also exercises significant control over China’s economic growth by allocating resources, controlling payment of foreign currency-denominated obligations, setting monetary
policy, and providing preferential treatment to particular industries or companies.
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While the Chinese economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among various sectors of the economy.
Any adverse changes in economic conditions in China, in the policies of the Chinese government, or in the laws and regulations in China could have a material adverse effect on
the overall economic growth of China. Such developments could adversely affect Helport’s business and operating results, reduce demand for their products, and weaken their
competitive position. The Chinese government has implemented various measures to encourage economic growth and guide the allocation of resources. Some of these measures
may benefit the overall Chinese economy but may have a negative effect on Helport. For example, Helport’s financial condition and results of operations may be adversely
affected by government control over capital investments or changes in tax regulations. In addition, in the past the Chinese government has implemented certain measures,
including interest rate adjustments, to control the pace of economic growth. These measures may cause decreased economic activities in China, which may adversely affect
Helport’s business and operating results. These negative events and circumstances include, but may not be limited to, the following:

an economic downturn in China;

political instability that could adversely affect our ability to deliver our products to consumers in a timely fashion;

changes in laws and regulations, in particular those with little advance notice;

tariffs and other trade barriers which could make it more expensive for us to deliver our products to consumers; and

new administrative and compliance requirements resulting in an increase in transactional costs with our suppliers and customers.

Uncertainties in the interpretation and enforcement of PRC laws and regulations and changes in policies, rules, and regulations in China, which may be quick with little
advance notice, could limit the legal protection available to you and us.

The PRC legal system is based on written statutes. Unlike common law systems, it is a system in which legal cases have limited value as precedents. In the late 1970s, the PRC
government began to promulgate a comprehensive system of laws and regulations governing economic matters in general. The legislation over the past five decades has
significantly increased the protection afforded to various forms of foreign or private-sector investment in China. Since these laws and regulations are relatively new and the PRC
legal system continues to rapidly evolve, however, the interpretations of many laws, regulations, and rules are not always uniform and enforcement of these laws, regulations, and
rules involves uncertainties.

Although we have no operating entity in the PRC, currently all of the Company’s customers are located in China. Therefore, from time to time, Helport and its subsidiaries may
have to resort to administrative and court proceedings in China to enforce their legal rights. Since PRC administrative and court authorities have significant discretion in
interpreting and implementing statutory and contractual terms, however, it may be more difficult to evaluate the outcome of administrative and court proceedings and the level of
legal protection Helport and its subsidiary enjoy in the PRC legal system than in more developed legal systems. Furthermore, the PRC legal system is based in part on government
policies, internal rules, and regulations (some of which are not published in a timely manner or at all) that may have retroactive effect and may change quickly with little advance
notice. As a result, Helport and its subsidiary may not be aware of their violation of these policies and rules until sometime after the violation. Such uncertainties, including
uncertainties over the scope and effect of their contractual, property (including intellectual property), and procedural rights, and any failure to respond to changes in the regulatory
environment in China could materially and adversely affect Helport’s business and impede its ability to continue their operations.

Fluctuations in exchange rates could have a material and adverse effect on our results of operations and the value of your investment.

During the six months ended December 31, 2023 and the fiscal years ended June 30, 2023 and 2022, our sales to the China market accounted for substantially all of our revenue.
Our sales to customers located in the PRC are denominated in U.S. dollar, with the actual settlement amount converted to an amount denominated in Renminbi (“RMB”) at the
time of payment. Our Singapore operating entity’s functional currency is Singapore dollar. As a result, fluctuations in the exchange rate among the U.S. dollar, Singapore dollar
and RMB will affect the relative purchasing power, in Singapore dollar or RMB terms, of our U.S. dollar assets and the proceeds from our initial public offering. Gains and losses
from the re-measurement of assets and liabilities receivable or payable in Singapore dollar or RMB are included in our consolidated statements of operations. The re-measurement
has caused the U.S. dollar value of our results of operations to vary with exchange rate fluctuations, and the U.S. dollar value of our results of operations will continue to vary with
exchange rate fluctuations.
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A fluctuation in the value of Singapore dollar or RMB relative to the U.S. dollar could reduce our profits from operations and the translated value of our net assets when reported
in U.S. dollars in our financial statements. This change in value could negatively impact our business, financial condition, or results of operations as reported in U.S. dollars. In the
event that we decide to convert our Singapore dollar or RMB into U.S. dollars to make payments for dividends on our Ordinary Shares or for other business purposes, appreciation
of the U.S. dollar against the Singapore dollar or RMB will harm the U.S. dollar amount available to us. In addition, fluctuations in currencies relative to the periods in which the
earnings are generated may make it more difficult to perform period-to-period comparisons of our reported results of operations.

It is difficult to predict how market forces or the Singapore, PRC or U.S. government policy may impact the exchange rate among the U.S. dollar, Singapore dollar and RMB in
the future. Any significant appreciation or depreciation of the Singapore dollar or RMB may materially and adversely affect our revenues, earnings and financial position, and the
value of, and any dividends payable on, our Ordinary Shares in U.S. dollars. To date, we have not entered into any hedging transactions in an effort to reduce our exposure to
foreign currency exchange risk. While we may decide to enter into hedging transactions in the future, the availability and effectiveness of these hedges may be limited and we may
not be able to adequately hedge our exposure or at all. If the exchange rate between the U.S. dollar, Singapore dollar and RMB fluctuates in an unanticipated manner, our business,
financial condition, and results of operations could be materially adversely affected.

Each of our c 's and suppliers has entered into an Authorization for Payment Agreement with our Singapore operating entity and a third- party agent. Our financial
condition and liquidity position may be subject to credit risks of the third-party agent.

Since we have not yet established relevant entities or subsidiaries in the PRC, and so far all our customers and suppliers are located in the PRC, each of our customers and
suppliers has entered into an Authorization for Payment Agreement (the “Agreement”) with our Singapore operating entity, Helport Singapore, and a third party agent, Xinsheng
Technology (Tianjin) Co., Ltd. (“Xinsheng”), through whom we make payments to our suppliers and receive payments from our customers. The payment amount in each of the
Agreement is denoted in U.S. dollars. For details, see “Business of Helport — Major Supplier” and “Business of Helport — Customers, Sales, and Marketing”. To the date of this
prospectus, Xinsheng has fulfilled its obligation to transfer payment guaranteed in each of the Agreement. However, there is no assurance that, in the future, we will be able to
successfully enforce Xinsheng’s guarantee, or any other such payment agents’ guarantee. These third-party agents are subject to their own unique operational and financial risks,



which are beyond our control. In the event that such agents fail to function properly or breach or terminate their cooperation with us, we may be unable to recover payment from
our customers or transfer payment to our suppliers in a timely manner, or at all. This could disrupt our cash flow and lead to a breakdown of our contractual relationship with
customers and suppliers. If we are unable to address these issues in a timely and cost-effective manner, our business, financial condition, and results of operations may be
adversely affected.

If the PRC government imposes further restrictions and limitations on our PRC customers’ ability to transfer or distribute cash overseas., our business, financial condition,
and results of operations could be materially adversely affected.

The PRC government has imposed controls on the convertibility of the RMB into foreign currencies and, in certain cases, the remittance of currency out of China. For instance,
the Circular on Promoting the Reform of Foreign Exchange Management and Improving Authenticity and Compliance Review, or “SAFE Circular 3,” issued on January 26, 2017,
provides that banks shall, when dealing with dividend remittance transactions from a domestic enterprise to its offshore shareholders of more than $50,000, review the relevant
board resolutions, original tax filing form, and audited financial statements of such domestic enterprise based on the principle of genuine transaction. There is no guarantee that the
PRC government will not further intervene or impose other restrictions on our PRC customers’ ability to transfer or distribute cash outside the PRC. In the event that the foreign
exchange control system prevents our PRC customers from remitting their payments to Singapore, we may not be able to receive a substantial portion of our revenue. As a result,
our business, financial condition, and results of operations may be adversely affected.
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Risks Related to Helport’s Business

» » o »

References in the following passage to “we,” “us,” “our,” “Helport,” and the “Company”, under this heading “Risks Related to Helport's Business,” refer to Helport AI Limited,
a British Virgin Islands business company only.

Our failure to anticipate or successfully impl. t new technologies could render our contact-center solution services less competitive and reduce our revenue and market
share.

We provide data-driven Al technologies to our customers endeavoring to maximize the revenue-generation and customer-retention potential capacities of their contact centers. See
“Business of Helport—Competitive Strengths”. As of the date of this proxy statement/prospectus, we have filed six patent applications in Singapore. These applications are
currently awaiting approval from the authorities and focus on technologies enhancing the utility of contact centers. We have also designed and developed effective systems of
Gateways to integrate our Al Assist software into contact centers. Nonetheless, the Al Contact Integrated Solutions Industry is characterized by rapid technological advancement,
constant improvement of Al products’ learning capabilities and resultant heightening of customers’ expectations, disruption by innovative entrants, and evolving business models
and industry standards. This requires us to anticipate well in advance, which technologies we must implement and take advantage of to make our Al products and services
competitive in the market. As such, we need to continue to invest significant financial resources in research and development to keep pace with technological advances in order to
make our technologies competitive in the market, especially those relating to the intelligence and analytic capability of our core Al product. However, development activities are
inherently uncertain, and our expenditures on research and development may not generate commensurate benefits. Given the fast pace with which Al technology has been and will
continue to be developed, we may not be able to timely upgrade our data analytics and Al-based technologies, or the algorithm or engines required thereby in an efficient and cost-
effective manner, or at all. New technologies in our industry could render the technologies and services that we are developing or expect to develop in the future obsolete or
uncompetitive, thereby potentially resulting in a decline in our revenues and market share.

Our reliance on developer partners for AI product and system development is significant. If these third parties, or their critical staff members, are unable or unwilling to
continue their cooperation with us, it could have a detrimental effect on our business.

The business model we have implemented depends upon our collaboration with our developer partners. We currently rely on one key developer partner, Tianjin Youfei Shuke
Technology Group (“Youfei Shuke”), to develop Al-driven products applied to our contact center solutions and our BPO platform. Our partnership typically involves co-modeling
and co-developing efforts based on our designs of the Al product and its expected application, and Youfei Shuke’s provision of basic Al infrastructure. For details, see “Business
of Helport — Major Supplier”. While we retain a significant level of control over the core technology involved and the development process, the heavy involvement of our
developer partner and the technical staff Youfei Shuke provides means that our engagement with them may expose us to risks beyond our control. For instance, miscommunication
between our technical team and that of Youfei Shuke could result in the developed software deviating from our original design, leading to functional discrepancies or unforeseen
issues arising only in the later stages of a development process, or only during real-world application scenarios. In such circumstances, the resolution of these potential issues
could cost us in extra expenses, resources and time. This could also jeopardize our research and development efforts, or could potentially harm the reputation of our brand, which
may negatively impact our revenue and results of operations.

We own the end product resulting from collaborative development efforts with Youfei Shuke, and all service agreements between Helport Singapore and Youfei Shuke include
mutual confidentiality obligations. However, we cannot guarantee that Youfei Shuke will not breach these confidentiality obligations during the term of the agreements or after
their expiration. If Youfei Shuke, in violation of their confidentiality obligations, appropriates our technology or the end product of co-development efforts for its own use or for
the benefit of our competitors, we may lose our competitive edge in the industry and market share, which may lead to a reduction in our revenue and materially impact our
business operations.
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We engaged Youfei Shuke in three three-year service agreements in 2022, but there is no assurance that we will continue to maintain our cooperation with Youfei Shuke after the
term of the current agreements expire. Similar uncertainties may apply to our potential engagement with other developer partners in the future. However, as of the date of this
proxy statement/prospectus, we can provide no assurance that we will successfully enter into such engagements. Any such third-party developer partners will be subject to their
own unique operational and financial risks, which will be beyond our control. If any such third-party developer partners fail to function properly or breach or terminate their
cooperation with us, we must secure substitute developer partners to maintain our business. If we are unable to address these issues in a timely and cost-effective manner, our
business, financial condition, and results of operations may be adversely affected.

We are in the highly competitive AI Contact Integrated Solutions Industry, and we may not be able to compete successfully against existing or new competitors, which could
reduce our market share and adversely affect our competitive position and financial performance.

The industry of contact-center Al technology worldwide is competitive and rapidly evolving, with new companies increasingly joining the competition in recent years. Al
products and service models in the industry are constantly evolving to adapt new technologies, increase cost efficiency, and meet customers’ rising expectation for more intelligent
products. We compete for bringing about profitability increase, managerial efficiency enhancement, and agent mistake reduction to customers’ contact centers, which is often
determined by factors such as Al efficiency, system integration abilities and industry experience. As of the date of this proxy statement/prospectus, we believe that we are well-
positioned to effectively compete in the Al contact-center solutions industry primarily due to (i) our Al technology; (ii) our professional knowledge base; (iii) our industry
experience and client base; and (iv) our business model and product offerings. See “Business of Helport—Competition.” Nonetheless, as advancement in Al technology is often
accompanied by revolutionary effects on its application, sudden and intensive competition can take place unexpectedly in the future. The increased competition may lead to
increased costs for customer acquisition and retention, which may result in reduced margins and a loss of market share for us. We compete with other competitors on the following
bases:

the effectiveness and quality of our Al solutions;



vertical industry knowledge and domain expertise;

operational capabilities;

business model;

brand recognition;

quality of services both in the initial system installment phase and the subsequent operation maintenance phase;
effectiveness of sales and marketing efforts; and

hiring and retention of talented staff.

Our competitors may operate with different business models, have different service structures, and may be more successful or more adaptable to new regulatory, technological,
and other developments. They may in the future achieve greater market acceptance and recognition and gain a greater market share. It is also possible that potential new
competitors may emerge and acquire a significant market share. If existing or potential new competitors develop or offer services that provide significant performance, price,
creative optimization, or other advantages over those offered by us, our business, results of operations, and financial condition could be negatively affected. Our existing and
potential competitors may enjoy competitive advantages over us, such as greater brand recognition, larger customer base, and better value-added services. We may lose customers
if we fail to compete successfully, which could adversely affect our financial performance and business prospects. We cannot guarantee that our strategies will remain competitive
or successful in the future. Increasing competition may result in pricing pressure and loss of our market share, either of which could have a material adverse effect on our financial
condition and results of operations.

The use of open source software in our products may compromise our ability to protect the confidentiality of our proprietary information, potentially harming our business
and competitive position.

The software we developed for our technology includes the use of open source software that is subject to the terms and conditions of the applicable open source software licenses
that grant us permission to use such software. The owner of any such proprietary information or technology also might not enforce or otherwise protect its rights in the proprietary
information or technology with the same vigilance that we would, which would allow competitors to use such proprietary information and technology without having to adhere to
a license agreement with the owner.

In addition, some open source licenses require that source code subject to the license be made available to the public and that any modifications to or derivative works of open
source software continue to be licensed under open source licenses. These open source licenses typically mandate that proprietary software, when combined in specific ways with
open source software, become subject to the open source license. If we combine our proprietary solutions in such ways with certain open source software, we could be required to
release the source code of our proprietary solutions.

We take steps to ensure that our proprietary solutions are not combined with, and do not incorporate, open source software in ways that would require our proprietary solutions to
be subject to many of the restrictions in an open source license. However, the manner in which these licenses may be interpreted and enforced is subject to some uncertainty.
Additionally, we rely on software programmers, including the technical staffs of Youfei Shuke, to design our proprietary technologies, and although we take steps to prevent our
programmers from including objectionable open source software in the technologies and software code that they design, write and modify, we do not exercise complete control
over the development efforts of our programmers and we cannot be certain that our programmers have not incorporated such open source software into our proprietary solutions
and technologies or that they will not do so in the future. In the event that portions of our proprietary technology are determined to be subject to an open source license, we could
be required to publicly release the affected portions of our source code, re-engineer all or a portion of our technologies, or otherwise be limited in the licensing of our
technologies, each of which could reduce or eliminate the value of our services and technologies and materially and adversely affect our business, results of operations and
prospects.

Our inability to use software licensed from third parties, or our use of open source software under license terms that interfere with our proprietary rights, could disrupt our
business.

Our products, including our technology and methods used, include the use of open source software that is subject to the terms and conditions of the applicable open source
software licenses that grant us permission to use such software. Although we monitor our use of open source software, the terms of many open source licenses to which we are
subject have not been interpreted by U.S. or foreign courts, and there is a risk that such licenses could be construed in a manner that imposes unanticipated conditions or
restrictions on our ability to provide our technology to our customers. Moreover, we cannot ensure that we have not incorporated additional open source software in our products
in a manner that is inconsistent with the terms of the applicable license or our current policies and procedures. In the future, we could be required to seek licenses from third
parties in order to continue offering our solutions, which licenses may not be available on terms that are acceptable to us, or at all. Claims related to our use of open source
software could also result in litigation, require us to purchase costly licenses or require us to devote additional research and development resources to change the software
underlying our technology, any of which would have a negative effect on our business, financial condition and operating results and may not be possible in a timely manner. We
and our customers may also be subject to suits by parties claiming infringement due to the reliance by our products on certain open source software, and such litigation could be
costly for us to defend or subject us to injunctions enjoining us from the sale of our products that contain open source software.

Alternatively, we may need to re-engineer our products or discontinue using portions of the functionality provided by our products. In addition, the terms of open source software
licenses may require us to provide software that we develop using such software to others on unfavorable terms, such as by precluding us from charging license fees, requiring us
to disclose our source code, requiring us to license certain of our own source code under the terms of the applicable open source license or requiring us to provide notice on our
products using such code. Any such restriction on the use of our own software, or our inability to use open source or third-party software, could result in disruptions to our
business or operations, or delays in our development of future products or enhancements of our existing products, including the Al Assist software and the Helphub
Crowdsourcing Platform, which could impair our business.
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Our business may rely on a primary supplier or a few customers that each account for more than 10% of our total purchases. Interruptions in operations in such major
clients or supplier may have an adverse effect on our business, financial condition, and results of operations.

We rely on a few customers that each account for more than 10% of our total sales, who are all contact-center BPO companies for whom we provide our Al Assist product. For the
six months ended December 31, 2023, we had two significant customers, namely Beijing Baojiang Science and Technology Co., Ltd. (“Baojiang”) and Shenyang Pengbosheng
Network Technology Co., Ltd. (“Pengbosheng”), which accounted for 26.7% and 47.3% of our total sales, respectively. For the fiscal year ended June 30, 2023, we had two
significant customers, Baojiang and Pengbosheng, which accounted for 28.4% and 46.3% of our total sales, respectively. For the fiscal year ended June 30, 2022, Pengbosheng
accounted for 51.4% of our total sales, and Baojiang accounted for 34% of our total sales. No other customers accounted for more than 10% of our total sales during the six
months ended December 31, 2023 and the fiscal years ended June 30, 2023 and 2022.

As an example of a typical transaction, in accordance with a System Information Technology Service Agreement dated February 1, 2022 between Baojiang and Helport Singapore,
our Singapore operating entity, Helport Singapore is required to provide to Baojiang system functional modules for contact centers, as well as custom development and efficiency
management services that accompany the modules. For details, see “Business of Helport — The Business Model”. The final and billable service fee will be invoiced to Baojiang



every month, and the invoice amount shall be confirmed by Baojiang within three business days. The agreement includes a six-month trial period. If Baojiang decides to continue
engaging Helport Singapore’s service after the trial period ends, the fees generated during the trial will become payable.

We also rely on Youfei Shuke as our provider of Al infrastructure and developer partner, who has been our primary technology supplier for the six months ended December 31,
2023 and the fiscal years ended June 30, 2023 and 2022. Our partnership typically involves co-modeling and co-developing efforts based on our designs of the Al product and its
expected application, and Youfei Shuke’s provision of Al infrastructure. In the six months ended December 31, 2023 and the fiscal years ended June 30, 2023 and 2022, there
have been three service agreements between Youfei Shuke and Helport Singapore, all of which relate to the development of Al-driven products designed to enhance our existing
products and systems.

Since Youfei Shuke is our primary supplier, our engagement with it may expose us to risks beyond our control. There is the risk that Youfei Shuke may breach or terminate its
contracts with us or experience significant disruptions to its operations, causing our contractual relationship to end with little or no prior notice. Since we retain significant control
over the development process and the core technology involved, disruptions to our business operations and development efforts in such circumstances would be limited to some
extent. However, the heavy involvement of Youfei Shuke in our R&D projects as our developer partner, including the technical staff they provide, means that in the event Youfei
Shuke disengages from us, we would need to find other technology suppliers as a substitute. If we cannot immediately engage alternative suppliers capable of providing and
substituting all of Youfei Shuke’s functions after its potential disengagement, the process of our product development efforts could be delayed, disrupted, or even discontinued.
This could render us less competitive and potentially reduce our market share and revenue. As a result, we are actively communicating with other capable suppliers with a view to
diversifying our supply source.

In view of the above, there is no guarantee that we will not have a concentration of customers or suppliers in the future. Such customers and third-party suppliers are independent
entities with their own operational and financial risks that are beyond our control. If any of these customers or suppliers breach or terminate their contracts with us, or experience
significant disruptions to their operations, we will be required to find and enter into contracts with one or more customers or suppliers as replacement. It could be costly and time-
consuming to find alternative customers and suppliers, and these customers or suppliers may not be available to us at reasonable terms or at all. As a result, this could harm our
business and financial results and result in lost or deferred revenue.
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We rely on third-party cloud computing platforms to develop software and store data. If we fail to maintain our relationships with these platforms, or if the service fees
charged by these platforms change to our detriment, our business may be adversely affected.

We develop software and store data on third-party cloud computing platforms, such as AWS, Google Could Platform and Microsoft Azure. We use the infrastructure-as-a-service
(“IaaS”) and platform-as-a-service (“PaaS”) they provide, including cloud server and cloud cybersecurity measures. IaaS offers on-demand access to cloud-hosted physical and
virtual servers, storage and networking, which is the backend IT infrastructure for running applications and workloads in the cloud. PaaS offers on-demand access to a complete,
ready-to-use, cloud-hosted platform for developing, running, maintaining and managing applications.

We are subject to these third-party platforms” standard terms and conditions for application developers. Our business would be harmed if:

. the platform providers discontinue or limit our access to their platforms;
. governments or private parties, such as internet providers, impose bandwidth restrictions or increase charges or restrict or prohibit access to those platforms;
. the platforms increase the fees they charge us, or may bill us more frequently for fees accrued if they reasonably suspect that our account registered with the

platform is fraudulent or at risk of non-payment;
. the platforms modify their algorithms, communication channels available to developers, respective terms of service, or other policies;

. the platforms adopt changes or updates to their technology that impede integration with other software systems or otherwise require us to modify our technology for
the continuing use of the platforms;

. the platforms impose restrictions or data storage;
. the platforms change how the personal information of end-users of the developed content is made available to developers; or
. we are unable to comply with the platform providers’ terms of service.

If any of the above happen, we could be adversely impacted. Furthermore, any changes in the fee-charging terms stipulated by these platforms may materially impact our revenue
and profitability, and cash flow. These platforms may also experience security breaches or other issues with their functionalities. In addition, disputes with the platforms, such as
disputes relating to intellectual property rights, distribution fee arrangements, and billing issues, may also arise from time to time and we cannot assure you that we will be able to
resolve such disputes in a timely manner or at all. If our collaboration with a third-party platform terminates for any reason, we may not be able to find a replacement in a timely
manner or at all, and the progress of our developing projects may be adversely affected. This may disrupt our arrangements with developer partners, and may delay the launching
of new products, which will have a material adverse effect on our business, financial condition, and results of operations.

QOur business generates and processes a large amount of data, and it is required to comply with laws and regulations in multiple jurisdictions relating to data privacy and
security. The improper use or disclosure of data could have a material and adverse effect on our business and prospects.

As a product for assisting contact-center agents, Al Assist only collects data from the contact center operating agents, but does not collect any data from consumers who engage
with the agents. Typically, the product collects data on agents’ operational activities, such as the actions they take and the length and frequency of call, and agents’ basic
information, such as their name and contacts. These are common data collected for the type of business we are engaged in. Because Al Assist is installed on our customers’ own
cloud database, the data collected by our product is stored on our customers’ cloud database. Our access to customers’ systems is limited, and we have no access to any of their
operational data and confidential information. As a result, we do not store any customer or agent data. Data of contact center conversations is transmitted directly to providers of
Automatic Speech Recognition technology such as AWS. Our technical staff in charge of assisting customers to build our Al technology into their system only operate on the
premises of the customers and on their computer systems. For details, see “Business of Helport — Data Privacy and Security”.
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On December 28, 2021, 13 governmental departments of the PRC, including the Cybersecurity Administration of China, or the CAC, jointly promulgated the Cybersecurity
Review Measures, which became effective on February 15, 2022. The Cybersecurity Review Measures provide that net platform operators engaging in data processing activities
that affect or may affect national security must be subject to cybersecurity review by the Cybersecurity Review Office of the PRC. On November 14, 2021, the CAC published the
Draft Regulations on the Network Data Security Administration (Draft for Comments), which provides that data processing operators engaging in data processing activities that
affect or may affect national security must be subject to cybersecurity review by the relevant Cyberspace Administration of the PRC.



Although we have no operating entity in the PRC, currently all of our revenue is generated from customers located in the PRC. Our products do not collect personal data from
contact center activities, nor do we store any data from such activities. As of the date of this proxy statement/prospectus, neither Pubco, Helport, nor has any subsidiaries thereof
received any notice from any authorities requiring Pubco or Helport or any of their subsidiaries to undergo any cybersecurity review or network data security review. However,
since the use of our Al Assist software involves the collection of data and information contained in contact center operations of our customers in the PRC, we may be subject us to
certain laws and regulations in China in the future. If any such new laws, regulations, rules, or implementation and interpretations come into effect that may impact Pubco or
Helport or any of their subsidiaries, we expect to take all reasonable measures and actions to comply and to minimize the adverse effect of such laws. We cannot guarantee,
however, that such entities will not be subject to cybersecurity review and network data security review in the future. During such reviews, Helport may be required to suspend its
operations or experience other disruptions to its operations. Cybersecurity review and network data security review could also result in negative publicity with respect to Pubco
and diversion of its managerial and financial resources, which could materially and adversely affect its business, financial conditions, and results of operations.

As a result of our plans for global expansion of our operations, we may be subject to a variety of laws and regulations in various jurisdictions where we operate, as well as
contractual obligations, regarding data privacy, protection, and security. Some of these laws and regulations require obtaining data subjects’ consent to the collection and use of
their data, honoring data subjects’ requests to delete their data or limit the processing of their data, providing notifications in the event of a data breach, and setting up the proper
legal mechanisms for cross-border data transfers. Some downstream customers may refuse to provide consent to have the data of their contact-center agents collected or may
restrict the use of such data. In many cases, these laws and regulations apply not only to the collection and processing of agent data from third-party downstream customers with
whom we may not have any contractual relationship, but also to the sharing or transfer of information between or among us, our subsidiaries, and other third parties with which we
have commercial relationships, such as our business partners and contact-center BPO customers. The regulatory framework for data privacy, protection, and security worldwide is
continuously evolving and developing and, as a result, interpretation and implementation standards and enforcement practices are likely to remain uncertain for the foreseeable
future.

The legislative and regulatory landscapes for data privacy and security continue to evolve in jurisdictions worldwide, with an increasing focus on privacy and data protection
issues with the potential to affect our business. In the United States, such privacy and data security laws and regulations include federal laws and regulations such as the federal
Controlling the Assault of Non-Solicited Pornography and Marketing Act (“CANPAM Act”), the Telephone Consumer Protection Act, the Do-Not-Call Implementation Act, and
rules and regulations promulgated under the authority of the Federal Trade Commission and state laws like the California Consumer Privacy Act (“CCPA”) and the varying data
breach notification laws that have been enacted in all 50 U.S. states and the District of Columbia. Further, there currently are a number of additional proposals related to data
privacy or security pending before federal, state, and foreign legislative and regulatory bodies, including in a number of U.S. states considering consumer protection laws similar
to the CCPA. For example, in March 2021, Virginia enacted the Virginia Consumer Data Protection Act, and in June 2021, Colorado passed the Colorado Privacy Act, both of
which are comprehensive privacy statutes that share similarities with the CCPA and CPRA and became effective on January 1, 2023 and July 1, 2023, respectively. Such
legislation may add complexity, variation in requirements, restrictions, and potential legal risk, require additional investment in resources to compliance programs, may also
impact strategies and availability of previously useful data, and could result in increased compliance costs and/or changes in business practices and policies.
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Efforts to comply with these and other data privacy and security restrictions that may be enacted could require us to modify our data processing practices and policies and increase
the cost of our operations. Failure to comply with such restrictions could subject us to criminal and civil sanctions and other penalties. In part due to the uncertainty of the legal
climate, complying with regulations, and any applicable rules or guidance from regulatory authorities or self-regulatory organizations relating to privacy, data protection,
information security, and consumer protection, may result in substantial costs and may necessitate changes to our business practices, which may compromise our growth strategy,
adversely affect our ability to attract or retain customers, and otherwise adversely affect our business, reputation, legal exposure, financial condition and results of operations.

Any failure or perceived failure by us to comply with our standard privacy policies, our privacy-related obligations to customers or other third parties, or any other legal
obligations or regulatory requirements relating to privacy, data protection, or information security may result in governmental investigations or enforcement actions, litigation,
claims (including class actions), or public statements against us by consumer advocacy groups or others and could result in significant liability, cause our customers to lose trust in
us, and otherwise materially and adversely affect our reputation and business. Furthermore, the costs of compliance with, and other burdens imposed by, the laws, regulations, and
policies that are applicable to us may limit the adoption and use of, and reduce the overall demand for, our products. Additionally, if third parties we work with, such as our service
providers or product developer partners, violate applicable laws, regulations, or agreements, such violations may put our users’ and/or employees’ data at risk, could result in
governmental investigations or enforcement actions, fines, litigation, claims (including class action claims) or public statements against us by consumer advocacy groups or others
and could result in significant liability, cause our customers to lose trust in us and otherwise materially and adversely affect our reputation and business. Further, public scrutiny of,
or complaints about, technology companies or their data handling or data protection practices, even if unrelated to our business, industry, or operations, may lead to increased
scrutiny of technology companies, including us, and may cause government agencies to enact additional regulatory requirements, or to modify their enforcement or investigation
activities, which may increase our costs and risks.

In addition, in some cases, we are dependent upon our cloud computing platform providers, such as AWS, Google Could Platform and Microsoft Azure to solicit, collect, and
provide us with information regarding our products that is necessary for compliance with these various types of regulations. Our business, including our ability to operate and
expand internationally, could be adversely affected if laws or regulations are adopted, interpreted, or implemented in a manner that is inconsistent with our current business
practices and that requires changes to these practices, the design of our products, features or our privacy policy. These platform providers may dictate rules, conduct, or technical
features that do not properly comply with federal, state, local, and foreign laws, regulations, and regulatory codes and guidelines governing data privacy, data protection, and
security, including with respect to the collection, storage, use, processing, transmission, sharing, and protection of personal information and other consumer data. In addition, these
platforms may dictate rules, conduct, or technical features relating to the collection, storage, use, transmission, sharing, and protection of personal information and other customer
data, which may result in substantial costs and may necessitate changes to our business practices, which in turn may compromise our growth strategy, adversely affect our ability
to attract, monetize or retain customers, and otherwise adversely affect our business, reputation, legal exposures, financial condition and results of operations. Any failure or
perceived failure by us to comply with these platform-dictated rules, conduct, or technical features may result in platform-led investigations or enforcement actions, litigation, or
public statements against us, which in turn could result in significant liability or temporary or permanent suspension of our business activities with these platforms, cause our
customers to lose trust in us, and otherwise compromise our growth strategy, adversely affect our ability to attract, monetize or retain customers, and otherwise adversely affect
our business, reputation, legal exposures, financial condition and results of operations.
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Customers we engaged are subject to our privacy policy and terms of service. If we fail to comply with privacy policy or terms of service in service agreements, or if we fail to
comply with existing privacy-related or data protection laws and regulations, it could result in complaints by data subjects or proceedings or litigation against us by governmental
authorities or others, which could result in fines or judgments against us, damage our reputation, impact our financial condition, and harm our business. If regulators, the media, or
consumers raise any concerns about our privacy and data protection or consumer protection practices, even if unfounded, this could also result in fines or judgments against us,
damage our reputation, and negatively impact our financial condition and damage our business.

The proper functioning of our technology systems and platforms is essential to our business. Any disruption to our information technology systems could materially affect our
ability to maintain the satisfactory performance of our Al data analytic systems.

The proper functioning of our technology and analytics systems and platforms, such as the Al Assist software, the Helphub Crowdsourcing Platform, and the Gateways that allow
our data to seamlessly flow to our customers’ systems, is essential to improve the efficiency of our administrative processes and product publishing services. See “Business of
Helport—The Business Model.” The satisfactory performance, reliability, and availability of our information technology systems are critical to our ability to maintain efficient and
well-functioning contact centers for our customers and our own BPO platform, as these factors affect the ability of our software and platform to analyze user data in order to better
understand both contact center interactions and platform user needs. Our technology or infrastructure, however, may not function properly at all times. Any system interruptions



caused by computer viruses, hacking, or other attempts to harm the systems could result in the unavailability or a slowdown of our system or platforms and compromise the
quality of the AI assistance services provided thereon. Our servers may also be vulnerable to computer viruses, physical or electronic break-ins, and similar disruptions, which
could lead to system interruptions, software slowdown or unavailability, or loss of data. Any of such occurrences could cause severe disruption to the operational functioning of
our software products. As such, our reputation may be materially and adversely affected, our market share could decline, and we could be subject to liability claims.

If we sustain cyber-attacks or other privacy or data security incidents that result in security breaches, we could be subject to increased costs, liabilities, rep ional harm, or
other negative consequences.

Our information technology systems and platforms may be subject to cyber-attacks, viruses, malicious software, break-ins, theft, computer hacking, phishing, employee error or
malfeasance, or other security breaches. Hackers and data thieves are increasingly sophisticated and operate large-scale and complex automatic hacks. Experienced computer
programmers and hackers may be able to penetrate our security controls and misappropriate or compromise sensitive proprietary or confidential information, create system
disruptions, or cause shutdowns. They also may be able to develop and deploy malicious software programs that attack our systems or otherwise exploit any security
vulnerabilities. Our systems and the data stored on those systems also may be vulnerable to security incidents or security attacks, acts of vandalism or theft, coordinated attacks by
activist entities, misplaced or lost data, human errors, or other similar events that could negatively affect our systems and the data stored on or transmitted by those systems,
including the user data of our products.

Although we have taken measures to protect sensitive data from unauthorized access, use, or disclosure, our protective measures may not be effective and our information
technology may still be vulnerable to attacks. In the event of such attacks, the costs to eliminate or address the foregoing security threats and vulnerability before or after a cyber-
incident could potentially be significant. our remediation efforts may not be successful and could result in interruptions or delays of services. As threats related to cyber-attacks
develop and grow, we may also find it necessary to take further steps to protect our data and infrastructure, which could be costly and therefore impact our results of operations. In
the event that we are unable to prevent, detect, and remediate the foregoing security threats and vulnerabilities in a timely manner, our operations could be interrupted or we could
incur financial, legal, or reputational losses arising from misappropriation, misuse, leakage, falsification, or intentional or accidental release or loss of information maintained in
our systems. The number and complexity of these threats continue to increase over time. Although we have not experienced any cyber-attacks or other privacy or data security
incidents as of the date of this prospectus, and we inspect our systems on a regular basis to prevent these events from occurring, the possibility of these events occurring cannot be
eliminated entirely.
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If we fail to manage our growth or execute our strategies and future plans effectively, we may not be able to take advantage of market opportunities or meet the demand of
our customers.

Our business has grown substantially since our inception, and we expect it to continue to grow in terms of scale and diversity of operations. We started with only one product, Al
Assist, and saw the opportunity to utilize existing technology and customer and supplier resources to launch another product, the Helphub Crowdsourcing Platform (“Helphub”),
thereby diversifying our revenue stream. Helphub, our BPO platform, has experienced significant growth in user base, which has grown from 1,800 users from fiscal year 2022 to
2,600 users to fiscal year 2023. While our operations are currently all conducted in the PRC, we have preliminarily engaged prospective customers in the U.S. and Singapore. This
expansion increases the complexity of our operations and may cause strain on our managerial, operational, and financial resources. We must continue to hire, train, and effectively
manage new employees. In the event that our new hires fail to perform as expected, or if we fail to hire, train, manage, and integrate new employees, our business, financial
condition, and results of operations may be materially adversely affected. The expansion of our services will also require us to maintain consistency in the quality of our services
so that our market reputation is not damaged by any deviations in quality, whether actual or perceived.

Our future results of operations also depend largely on our ability to execute our future plans successfully. In particular, our continued growth may subject us to the following
additional challenges and constraints:

. we face challenges in ensuring the recruiting, training, and retaining highly skilled personnel, including areas of procurement, sales and marketing, and information
technology for our growing operations;

. we face challenges in responding to evolving industry standards and government regulation that impact our business and the AI Contact Integrated Solutions Industry in
general;

. the expansion of our customer base is subject to potential customers’ stickiness to their existing contact-center systems and assistance products implemented therein, as
well as the cost associated with subscribing to a new service;

. the execution of our future plans will be subject to the availability of funds to support the relevant capital investment and expenditures; and

. the successful execution of our strategies is subject to factors beyond our control, such as general market conditions and global economic and political developments.

All of these endeavors involve risks and will require significant management, financial, and human resources. We cannot assure you that we will be able to effectively manage our
growth or to implement our strategies successfully. There is no assurance that the investment to be made by us as contemplated under our future plans will be successful and
generate the expected return. If we are not able to manage our growth or execute our strategies effectively, or at all, our business, results of operations, and prospects may be
materially and adversely affected.

Unauthorized use of our intellectual property by third parties and expenses incurred in protecting our intellectual property rights may adversely affect our business,
reputation, and competitive edge.

As of the date of this proxy statement/prospectus, we own one domain name, Helport.ai. We have also applied for six patents in Singapore relating to methods and systems for
empowering contact center assistance, the approval of which is expected to take place in six months. We regard our intellectual property as important to our success, and we rely
on a combination of intellectual property laws and contractual arrangements, including confidentiality and non-disclosure agreements, to protect our proprietary rights. For details,
please see “Business of Helport — Intellectual Property.”
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Despite these measures, any of our intellectual property rights could be challenged, invalidated, circumvented, or misappropriated, or such intellectual property may not be
sufficient to provide us with competitive advantages. Since our business operations are currently mainly in the PRC, we are also in the process of applying for patents in the PRC
to protect our technological achievements. However, maintaining and enforcing intellectual property rights may be difficult in the PRC. Statutory laws and regulations are subject
to judicial interpretation and enforcement and may not be applied consistently. Confidentiality, invention assignment, and non-compete agreements may be breached by
counterparties, and there may not be adequate remedies available to us for any such breach. In addition, we may face challenges when defending our intellectual property rights
outside Singapore and the PRC. We plan to expand our businesses to other markets across the globe, including, but not limited to, North America and South East Asia, and the
process for applying for and registering intellectual property rights varies within each jurisdiction. We may not be able to timely protect our intellectual property rights in these
jurisdictions if the expansion of our operations and ensuing intellectual property right infringements take place before we have managed to register our intellectual property rights.
Accordingly, we may not be able to effectively protect our intellectual property rights or to enforce our contractual rights in all jurisdictions.

Policing unauthorized use of our proprietary technology and other intellectual property is difficult and expensive, and litigation may be necessary in the future to enforce such
intellectual property rights. Future litigation could result in substantial costs and diversion of our resources and could disrupt our business, as well as materially adversely affect
our financial condition and results of operations. Further, despite the potentially substantial costs, we cannot assure you that we will prevail in such litigation.



Third parties may claim that we have infringed their proprietary intellectual property rights, which could cause us to incur significant legal expenses and prevent us from
promoting our services.

We cannot be certain that our operations or any aspects of our business do not or will not infringe upon or otherwise violate trademarks, patents, copyrights, know-how, or other
intellectual property rights held by third parties. We may from time to time in the future be subject to legal proceedings and claims relating to the intellectual property rights of
others. In addition, there may be third-party trademarks, patents, copyrights, know-how, or other intellectual property rights that are infringed by our technology and analytics
tools or infrastructure utilized in our data-driven Al products. There could also be existing intellectual property of which we are not aware that our products and services may
inadvertently infringe.

If any third-party infringement claims are brought against us, we may be forced to divert management’s time and other resources from our business and operations to defend
against these claims, regardless of their merits. Additionally, the application and interpretation of intellectual property right laws and the procedures and standards for granting
trademarks, patents, copyrights, know-how, or other intellectual property rights are evolving and may be uncertain, and we cannot be sure that courts or regulatory authorities
would agree with our analysis. Such claims, even if they do not result in liability, may harm our reputation. If we were found to have violated the intellectual property rights of
others, we may be subject to liability for our infringements or may be prohibited from using such intellectual property, and we may incur licensing fees or be forced to develop
alternatives of our own. As a result, our business and financial performance may be materially and adversely affected.

Non-compliance with laws and regulations on the part of any third parties with which we conduct business could expose us to legal expenses, compensation to third parties,
penalties, and disruptions of our business, which may adversely affect our results of operations and financial performance.

Third parties with which we conduct business, including third-party cloud computing infrastructure and Al technology providers, may be subject to regulatory penalties or
punishments because of their regulatory compliance failures or infringement upon other parties’ legal rights, which may, directly or indirectly, disrupt our business. We cannot be
certain whether such third party has violated any regulatory requirements or infringed or will infringe on any other parties’ legal rights, which could expose us to legal expenses or
compensation to third parties, or both.
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We, therefore, cannot rule out the possibility of incurring liabilities or suffering losses due to any non-compliance by third parties. There is no assurance that we will be able to
identify irregularities or non-compliance in the business practices of third parties with which we conduct business, or that such irregularities or non-compliance will be corrected
in a prompt and proper manner. Any legal liabilities and regulatory actions affecting third parties involved in our business may affect our business activities and reputation, and
may in turn affect our business, results of operations and financial performance.

Moreover, regulatory penalties or punishments against our business stakeholders, such as our software developer partners, whether or not resulting in any legal or regulatory
implications upon us, may nonetheless cause business interruptions or even suspension of these business stakeholders, and may result in the abrupt forced suspension of our co-
developed projects in progress, which could disrupt our usual course of business with them and result in material negative impact on our business operations, results of operation,
and financial condition.

Future acquisitions may have an adverse effect on our ability to manage our business.

We may acquire businesses, technologies, services, or products that are complementary to our Al Contact Integrated Solutions business. Acquisitions may expose us to potential
risks, including those associated with the integration of new operations, services, and personnel, the diversion of resources from our existing businesses, failure to achieve
expected growth by the acquired businesses, and the inability to generate sufficient revenue to offset the costs and expenses of acquisitions, or the potential loss of or harm to
relationships with both employees and customers resulting from their integration of new businesses.

In addition, we may be unable to identify appropriate acquisition or strategic investment targets when it is necessary or desirable to make such acquisition or investment to remain
competitive or to expand our business. Even if we identify an appropriate acquisition or investment target, we may face challenges in successfully negotiating favorable terms of
the acquisition or investment and financing the proposed transaction. We may need to raise additional debt funding or sell additional equity securities to make such acquisitions.
The raising of additional debt funding by us, if required, would result in increased debt service obligations and could result in additional operating and financing covenants, or
liens on our assets, that would restrict our operations. The sale of additional equity securities could result in additional dilution to Pubco’s shareholders. If any one or more of the
aforementioned risks associated with acquisitions or investments materialize, the acquisitions or investments may not be beneficial to us, which in turn may materially and
adversely affect our business, financial condition, and results of operations.

A decline in general economic conditions or a disruption of financial markets may affect our target market or industry which in turn could adversely affect our profitability.

Our operations and profitability are directly or indirectly affected by general economic conditions. Both our Al Assist and Helphub products are developed to help contact centers
enhance their operational quality and efficiency. At times of poor general economic conditions, businesses may make the decision of cutting back costs on growth-enhancing
services and settling for more economic modes of operation. In addition, a decline in general economic conditions could reduce the level of demand for our prospective customers’
products and services, which would in turn lead to a reduction in our prospective customers’ need for outsourcing business processes and establishing extensive contact centers.
As a result, the level of demand for our products could decline, which could negatively impact our revenue. Adverse economic conditions, including volatility and disruptions in
financial markets, may also affect other stakeholders or investors in this arena, thereby potentially affecting their ability to cooperate with us.
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We may be adversely affected by the effects of inflation and a potential recession.

Global inflation leads to a decline in the spending power of consumers, which results in a reduction in the business volume of downstream clients and a corresponding reduction in
the number of contact center seats using our Al Assist product. As a result, global inflation has adversely affected our revenue and may continue to do so. In addition, global
inflation may affect our liquidity, business, financial condition, and results of operations by increasing our overall cost structure, particularly if we are unable to increase the prices
we charge our customers commensurately. The existence of inflation in the economy has resulted in, and may continue to result in, higher interest rates and capital costs, increased
costs of labor, weakening exchange rates and other similar effects. As a result of inflation, we have experienced and may continue to experience cost increases. In addition, poor
economic and market conditions, including a potential recession, may negatively impact the research and development investments and consumer spending levels and willingness,
which would adversely affect our operating income and results of operations. If we are unable to take effective measures in a timely manner to mitigate the impact of the inflation
as well as a potential recession, our business, financial condition, and results of operations could be adversely affected.

We face risks related to natural disasters, health epidemics, and other outbreaks, which could significantly disrupt our operations.

Our business may be negatively impacted by the fear of, exposure to, or actual effects of a disease outbreak, epidemic, pandemic, or similar widespread public health concern,
including travel restrictions or recommendations or mandates from governmental authorities as a result of the COVID-19 pandemic, the threat of the virus, or the emergence of
any variants. During the fiscal year ended June 30, 2022, our business was moderately impacted by the COVID-19 pandemic. Our main business operations are in the PRC, and in
March 2022, a new COVID-19 subvariant (Omicron) outbreak hit China in March 2022, spreading more quickly and easily than previous strains. As a result, a new round of
lockdowns, quarantines, or travel restrictions has been imposed to date upon different provinces or cities in China by the relevant local government authorities. Due to these
restrictions, the billable number of contact center seats employed by our customers using our Al Assist product was reduced, causing a reduction in our revenue. Since the end of



2022, the Chinese government has lifted the COVID-19 restrictions, and we gradually recovered from the negative impact of the COVID-19 pandemic on our results of
operations. During the six months ended December 31, 2023 and the fiscal year ended June 30, 2023, our business was moderately impacted by the COVID-19 pandemic.
However, there is no assurance that a disease outbreak, such as the COVID-19 pandemic and any similar natural disasters will not occur in the future. The extent to which such
natural diseases may impact us will depend on future developments, which are highly uncertain and cannot be predicted, including the duration, severity, and recurrence of any
such disease outbreak, the effectiveness of mitigation strategies, and third-party actions taken to contain its spread and mitigate its public health effects. Any of these factors may
materially and adversely affect our business, financial condition, and results of operations.

Any negative publicity about us, our services, and our management may materially and adversely affect our reputation and business.

We may from time to time receive negative publicity about us, our management, or our business. Certain of such negative publicity may be the result of malicious harassment or
unfair competition acts by third parties. We may even be subject to government or regulatory investigation (including those relating to contact center data privacy protection) as a
result of such third-party conduct and may be required to spend significant time and incur substantial costs to defend ourselves against such third-party conduct, and we may not
be able to conclusively refute each of the allegations within a reasonable period of time, or at all. Harm to our reputation and confidence in our products and services can also arise
for other reasons, including misconduct of our employees or any third-party business partners with whom we conduct business. Our reputation may be materially and adversely
affected as a result of any negative publicity, which in turn may cause us to lose market share, software and platform users, technology providers, and other business partnerships.
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If we fail to attract, recruit, or retain our key personnel, including our executive officers, senior management, and key employees, our ongoing operations and growth could
be affected.

Our success also depends, to a large extent, on the efforts of our key personnel, including Shuangchi He, a Doctor of Telecommunications Engineering and Operations Research
and a key member of Helport Singapore’s Research and Development team, our other executive officers, senior management, and other key employees who have valuable
experience, knowledge, and connection in the Al Contact Integrated Solutions Industry. There is no assurance that these key personnel will not voluntarily terminate their
employment with us. We do not carry, and do not intend to procure, key person insurance on any of our senior management team. The loss of any of our key personnel could be
detrimental to our ongoing operations. Our success will also depend on our ability to attract and retain qualified personnel to manage our existing operations as well as our future
growth. We may not be able to successfully attract, recruit, or retain key personnel, and this could adversely impact our financial condition, operating results, and business
prospects.

We may from time to time be subject to claims, controversies, lawsuits, and legal proceedings, which could adversely affect our business, prospects, results of operations, and
financial condition.

We may from time to time become subject to or involved in various claims, controversies, lawsuits, and legal proceedings. However, claims and threats of lawsuits are subject to
inherent uncertainties, and we are uncertain whether any of these claims would develop into a lawsuit. Lawsuits, or any type of legal proceeding, may cause us to incur defense
costs, utilize a significant portion of our resources, and divert management’s attention from our day-to-day operations, any of which could harm our business. Any settlements or
judgments against us could have a material adverse impact on our financial condition, results of operations, and cash flows. In addition, negative publicity regarding claims or
judgments made against our Company may damage our reputation and may result in a material adverse impact on us.

Risk Relating to Doing Business in Singapore
We may rely on dividends and other distributions on equity paid by our subsidiary in Singapore to fund any cash and financing requirements we may have.

We may rely principally on dividends and other distributions on equity from our subsidiary in Singapore for our cash requirements, including for services of any debt we may
incur.

Helport Singapore’s ability to distribute dividends is based upon its distributable earnings. Under Singapore law, Section 403 of the Companies Act 1967 prohibits the payment of
dividends other than out of profits, and dividends shall be paid in accordance with the company’s constitution and generally acceptable accounting principles in Singapore.
Singapore does not have any foreign exchange control regulations which restrict the ability of Helport Singapore to distribute dividends to us. If our subsidiary in Singapore incurs
debt on its own behalf in the future, the instruments governing the debt may restrict its ability to pay dividends or make other payments to us. Any limitation on the ability of our
subsidiary in Singapore to distribute dividends or other payments to its shareholders could materially and adversely limit our ability to grow, make investments or acquisitions that
could be beneficial to our business, pay dividends or otherwise fund and conduct our business.

Risks Related to Our Securities Following the Business Combination and Helport Operating as a Public Company

Unless the context otherwise requires, all references in this subsection to “Helport” refer to Helport and its subsidiaries prior to the consummation of the Business Combination,
which will be the business of Pubco and its subsidiaries following the consummation of the Business Combination.
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Pubco will incur higher costs post-Business Combination as a result of being a public company.

Pubco will incur significant additional legal, accounting, insurance, and other expenses, including costs associated with public company reporting requirements following
completion of the Business Combination. Pubco will incur higher costs associated with complying with the requirements of the Sarbanes-Oxley Act, the Dodd-Frank Wall Street
Reform, and the Consumer Protection Act, and related rules implemented by the SEC and Nasdaq. The expenses incurred by public companies generally for reporting and
corporate governance purposes have been increasing. Pubco expects these laws and regulations to increase its legal and financial compliance costs after the Business Combination
and to render some activities more time-consuming and costly, although Pubco is currently unable to estimate these costs with any degree of certainty. Pubco may need to hire
more employees post-Business Combination or engage outside consultants to comply with these requirements, which will increase its post-Business Combination costs and
expenses. These laws and regulations could make it more difficult or costly for Pubco to obtain certain types of insurance, including directors” and officers’ liability insurance, and
Pubco may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. These laws and regulations could also
make it more difficult for Pubco to attract and retain qualified persons to serve on the Pubco Board or as executive officers. Furthermore, if Pubco is unable to satisfy its
obligations as a public company, it could be subject to delisting of its Ordinary Shares and/or warrants, fines, sanctions, and other regulatory action and potentially civil litigation.

If Helport or Pubco fails to implement and maintain an effective system of internal controls or remediate the material weaknesses in its internal control over financial
reporting that have been identified, Pubco may be unable to accurately report its results of operations, meet its reporting obligations, or prevent fraud, and investor
confidence and the market price of Pubco Ordinary Shares may be materially and adversely affected.

Prior to the Business Combination, Helport has been a private company with limited accounting personnel and other resources with which to address its internal controls and
procedures. Helport’s independent registered public accounting firm has not conducted an audit of its internal control over financial reporting. However, in preparing its
consolidated financial statements as of and for the years ended June 30, 2023 and 2022, Helport has identified material weaknesses in its internal control over financial reporting,
as defined in the standards established by the PCAOB, and other control deficiencies. The material weaknesses identified included (i) a lack of sufficient skilled staff with U.S.
GAAP knowledge and the SEC reporting knowledge for the purpose of financial reporting as well as a lack of formal accounting policies and procedures manual to ensure proper



financial reporting in accordance with U.S. GAAP and SEC reporting requirements; and (ii) a lack of internal audit function to establish formal risk assessment process and
internal control framework. To remedy the identified material weaknesses, Helport has adopted and will adopt further measures to address the underlying causes of these material
weaknesses and improve its internal control over financial reporting. Helport has implemented, and plans to continue to develop, a full set of U.S. GAAP accounting policies and
financial reporting procedures as well as related internal control policies, including implementing a comprehensive accounting manual to guide the day-to-day accounting
operation and reporting work. Helport is recruiting financial reporting and accounting personnel with appropriate knowledge of U.S. GAAP and SEC reporting and compliance
requirements. Helport is also hiring independent directors, establishing an audit committee and strengthening corporate governance. Additionally, Helport has supplemented and
enhanced internal training and development programs for financial reporting personnel. When entering into complex transactions, Helport will utilize a third-party consultant for
accounting services as additional resources. As a result, Helport expects to fully remediate the material weaknesses in its internal controls over financial reporting before it ceases
to be an “emerging growth company”. However, Helport cannot assure you that these measures may fully address the material weaknesses and deficiencies in Helport’s internal
control over financial reporting or that Helport may conclude that they have been fully remediated.

Upon completion of the Business Combination, Pubco will become subject to the Sarbanes-Oxley Act of 2002. Section 404 of the Sarbanes-Oxley Act (“Section 404”) will
require that Pubco include a report from management on the effectiveness of Pubco’s internal control over financial reporting in Pubco’s annual report on Form 20-F beginning
with Pubco’s annual report in Pubco’s second annual report on Form 20-F after becoming a public company. In addition, once Pubco ceases to be an “emerging growth company,”
as defined in the JOBS Act, Pubco’s independent registered public accounting firm must attest to and report on the effectiveness of Pubco’s internal control over financial
reporting. Moreover, even if Pubco’s management concludes that Pubco’s internal control over financial reporting is effective, Pubco’s independent registered public accounting
firm, after conducting its own independent testing, may issue an adverse opinion on the effectiveness of internal control over financial reporting if it is not satisfied with Pubco’s
internal controls or the level at which Pubco’s controls are documented, designed, operated or reviewed, or if it interprets the relevant requirements differently from Pubco. In
addition, after Pubco becomes a public company, Pubco’s reporting obligations may place a significant strain on Pubco’s management, operational and financial resources and
systems for the foreseeable future. Pubco may be unable to timely complete its evaluation testing and any required remediation.
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During the course of documenting and testing Pubco’s internal control procedures, in order to satisfy the requirements of Section 404, Pubco may identify other weaknesses and
deficiencies in Pubco’s internal control over financial reporting. If Pubco fails to maintain the adequacy of its internal control over financial reporting, as these standards are
modified, supplemented or amended from time to time, Pubco may not be able to conclude on an ongoing basis that it has effective internal control over financial reporting in
accordance with Section 404. Generally speaking, if Pubco fails to achieve and maintain an effective internal control environment, it could result in material misstatements in
Pubco’s financial statements and could also impair Pubco’s ability to comply with applicable financial reporting requirements and related regulatory filings on a timely basis. As a
result, Pubco’s businesses, financial condition, results of operations and prospects, as well as the trading price of its securities may be materially and adversely affected.
Additionally, ineffective internal control over financial reporting could expose Pubco to an increased risk of fraud or misuse of corporate assets and subject Pubco to potential
delisting from the stock exchange on which Pubco lists, regulatory investigations, and civil or criminal sanctions. Pubco may also be required to restate its financial statements
from prior periods.

Pubco may or may not pay cash dividends in the for ble future.

Any decision to declare and pay dividends in the future will be made at the discretion of the board of directors of Pubco and will depend on, among other things, applicable law,
regulations, restrictions, Pubco’s results of operations, financial condition, cash requirements, contractual restrictions, the future projects, and plans of Pubco and other factors that
the board of directors may deem relevant. In addition, Pubco’s ability to pay dividends depends significantly on the extent to which it receives dividends from Helport and there
can be no assurance that Helport will pay dividends. As a result, capital appreciation, if any, of Pubco Ordinary Shares may be an investor’s sole source of gain for the foreseeable
future.

Provisions in the Amended and Restated Memorandum and Articles of Association may inhibit a takeover of Pubco, which could limit the price investors might be willing to
pay in the future for Pubco’s securities and could entrench management.

The Amended and Restated Memorandum and Articles of Association, if their adoption is approved, will contain provisions that may discourage unsolicited takeover proposals
that shareholders of Pubco may consider to be in their best interests. Among other provisions, subject to the right of the shareholders of Pubco as specified in the Amended and
Restated Memorandum and Articles of Association, the ability of the Pubco board of directors to issue additional shares, with or without preferred, deferred or other rights or
restrictions, whether in regard to dividend, voting, return of capital or otherwise and to such persons, at such times and on such other terms as the board of directors may
determine, to the extent authorized but unissued, and without shareholder approval, may make it more difficult for Pubco’s shareholders to remove incumbent management and
accordingly discourage transactions that otherwise could involve payment of a premium over prevailing market prices for Pubco’s securities.

Pubco will be an “emerging growth company,” and it cannot be certain if the reduced SEC reporting requirements applicable to emerging growth companies will make Pubco
OrdinaryShares less attractive to investors, which could have a material and adverse effect on Pubco, including its growth prospects.

Upon consummation of the Business Combination, Pubco will be an “emerging growth company” as defined in the JOBS Act. Pubco will remain an “emerging growth company”
until the earliest to occur of (i) the last day of the fiscal year (a) following the fifth anniversary of the closing of the Business Combination, (b) in which Pubco has total annual
gross revenue of at least $1.235 billion, or (c) in which Pubco is deemed to be a large accelerated filer, which means the market value of Pubco Ordinary Shares held by non-
affiliates exceeds $700 million as of the last business day of Pubco’s prior second fiscal quarter, and (ii) the date on which Pubco issued more than $1.0 billion in non-convertible
debt during the prior three-year period. Pubco intends to take advantage of exemptions from various reporting requirements that are applicable to most other public companies,
whether or not they are classified as “emerging growth companies,” including, but not limited to, an exemption from the provisions of Section 404(b) of the Sarbanes-Oxley Act
requiring that Pubco’s independent registered public accounting firm provide an attestation report on the effectiveness of its internal control over financial reporting and reduced
disclosure obligations regarding executive compensation.
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In addition, Section 102(b)(1) of the JOBS Act exempts “emerging growth companies” from being required to comply with new or revised financial accounting standards until
private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered under the Exchange Act)
are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and
comply with the requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. Pubco has elected not to opt out of such extended
transition period, which means that when a standard is issued or revised and it has different application dates for public or private companies, Pubco, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of Pubco’s financial statements with
certain other public companies difficult or impossible because of the potential differences in accounting standards used.

Furthermore, even after Pubco no longer qualifies as an “emerging growth company,” as long as Pubco continues to qualify as a foreign private issuer under the Exchange Act,
Pubco will be exempt from certain provisions of the Exchange Act that are applicable to U.S. domestic public companies, including, but not limited to, the sections of the
Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security registered under the Exchange Act; the sections of the Exchange Act
requiring insiders to file public reports of their stock ownership and trading activities and liability for insiders who profit from trades made in a short period of time; and the rules
under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q containing unaudited financial and other specified information, or current reports on
Form 8-K, upon the occurrence of specified significant events. In addition, Pubco will not be required to file annual reports and financial statements with the SEC as promptly as
U.S. domestic companies whose securities are registered under the Exchange Act, and are not required to comply with Regulation FD, which restricts the selective disclosure of
material information.



As a result, Pubco shareholders may not have access to certain information they deem important. Pubco cannot predict if investors will find Pubco Ordinary Shares less attractive
because it relies on these exemptions. If some investors find Pubco Ordinary Shares less attractive as a result, there may be a less active trading market and share price for Pubco
Ordinary Shares may be more volatile.

As a “foreign private issuer” under the rules and regulations of the SEC, Pubco is permitted to file less or different information with the SEC than a company incorporated in
the United States or otherwise subject to these rules and is permitted to follow certain home-country corporate governance practices in lieu of certain Nasdaq requirements
applicable to U.S. issuers.

Pubco is, and will be after the consummation of the Transactions, considered a “foreign private issuer” under the Exchange Act and is therefore exempt from certain rules under
the Exchange Act, including the proxy rules, which impose certain disclosure and procedural requirements for proxy solicitations for U.S. and other issuers. Moreover, Pubco is
not required to file periodic reports and financial statements with the SEC as frequently or within the same time frames as U.S. companies with securities registered under the
Exchange Act, although it may elect to file certain periodic reports and financial statements with the SEC on a voluntary basis on the forms used by U.S. domestic issuers. Pubco
is not required to comply with Regulation FD, which imposes restrictions on the selective disclosure of material information to shareholders. In addition, Pubco’s officers,
directors, and principal shareholders are exempt from the reporting and short-swing profit recovery provisions of Section 16 of the Exchange Act and the rules under the Exchange
Act with respect to their purchases and sales of Pubco’s securities.

In addition, as a “foreign private issuer,” Pubco is permitted to follow certain home-country corporate governance practices in lieu of certain Nasdaq requirements. A foreign
private issuer must disclose in its annual reports filed with the SEC each Nasdaq requirement with which it does not comply followed by a description of its applicable home
country practice. Pubco currently intends to follow some, but not all, of the corporate governance requirements of Nasdaq. With respect to the corporate governance requirements
of Pubco that it does follow, Pubco cannot give any assurances that it will continue to follow such corporate governance requirements in the future, and may therefore in the
future, rely on available Nasdaq exemptions that would allow Pubco to follow its home country practice. Unlike the requirements of Nasdaq, Pubco is not required, under the
corporate governance practice and requirements in the British Virgin Islands, to have its board consist of a majority of independent directors, nor is Pubco required to have a
compensation committee or a nominating or corporate governance committee consisting entirely of independent directors, or have regularly scheduled executive sessions with
only independent directors each year. Such British Virgin Islands home country practices may afford less protection to holders of Pubco Ordinary Shares. For additional
information regarding the home country practices Pubco intends to follow in lieu of Nasdaq requirements, see the section of this proxy statement/prospectus entitled “Management
of Pubco Following the Business Combination — Corporate Governance Practices.”
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Pubco would lose its status as a “foreign private issuer” under current SEC rules and regulations if more than 50% of Pubco’s outstanding voting securities becomes directly or
indirectly held of record by U.S. holders and one of the following is true: (i) the majority of Pubco’s directors or executive officers are U.S. citizens or residents; (ii) more than
50% of Pubco’s assets are located in the United States; or (iii) Pubco’s business is administered principally in the United States. If Pubco loses its status as a foreign private issuer
in the future, it will no longer be exempt from the rules described above and, among other things, will be required to file periodic reports and annual and quarterly financial
statements as if it were a company incorporated in the United States. If this were to happen, Pubco would likely incur substantial costs in fulfilling these additional regulatory
requirements and members of Pubco’s management would likely have to divert time and resources from other responsibilities to ensure these additional regulatory requirements
are fulfilled.

A market for our securities may not develop or be sustained, which would adversely affect the liquidity and price of the Pubco Ordinary Shares.

Following the Closing, the price of the Pubco Ordinary Shares may fluctuate significantly due to the market’s reaction to the Business Combination and general market and
economic conditions. An active trading market for our securities following the Business Combination may never develop or, if developed, it may not be sustained. In addition, the
price of our securities after the Business Combination can vary due to general economic conditions and forecasts, Pubco’s general business condition and the release of its
financial reports. Additionally, if the Pubco Ordinary Shares become delisted from Nasdaq or if the Pubco Ordinary Shares are not listed on Nasdaq, the liquidity and price of our
securities may be more limited than if we were listed on Nasdaq or another national securities exchange. The lack of an active market may impair your ability to sell your Pubco
Ordinary Shares at the time you wish to sell them or at a price that you consider reasonable. An inactive market may also impair our ability to raise capital by selling securities and
may impair our ability to acquire other businesses or technologies using our shares as consideration, which, in turn, could materially adversely affect our business.

If securities or industry analysts publish reports that are interpreted negatively by the investment community or publish negative research reports about our business, our
share price and trading volume could decline.

The trading market for the Pubco Ordinary Shares depends, to some extent, on the research and reports that securities or industry analysts publish about us or our business. We do
not have any control over these analysts or the information contained in their reports. If one or more analysts publish research reports that are interpreted negatively by the
investment community, or have a negative tone regarding our business, financial condition or results of operations, industry or end-markets, the share price of Pubco Ordinary
Shares could decline. In addition, if a majority of these analysts cease coverage of our company or fail to regularly publish reports on us, we could lose visibility in the financial
markets, which could cause our share price or trading volume to decline.

The issuance of additional Pubco Ordinary Shares in connection with future financings, acquisitions, investments, the Incentive Plan, or otherwise will dilute all other
shareholders.

Pubco expects to issue additional shares in the future that will result in dilution to all other shareholders. Pubco expects to grant equity awards to employees, directors, and
consultants under the Incentive Plan. It may also raise capital through equity financings in the future. As part of its business strategy, Pubco may acquire or make investments in
complementary companies, products or technologies and issue equity securities to pay for any such acquisition or investment. Any such issuances of additional shares may cause
shareholders to experience significant dilution of their ownership interests and the per share value of the Pubco Ordinary Shares to decline.
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If Pubco’s estimates or judgments relating to its critical accounting policies prove to be incorrect, its results of operations could be adversely affected.

The preparation of financial statements in conformity with Pubco’s key metrics require management to make estimates and assumptions that affect the amounts reported in the
consolidated financial statements and accompanying notes and amounts reported in its key metrics. Estimates are based on historical experience, industry data, current contracts
and customer relationships and on various other assumptions that we believe to be reasonable under the circumstances, as provided in the section titled “Helport’s Management s
Discussion and Analysis of Financial Condition and Results of Operations.” The results of these estimates form the basis for making judgments about the carrying values of
assets, liabilities and equity and the amount of revenue and expenses that are not readily apparent from other sources. Significant assumptions and estimates used in preparing its
consolidated financial statements include estimates for provisions, receivables and inventory. Pubco’s results of operations may be adversely affected if its assumptions change or
if actual circumstances differ from those in its assumptions, which could cause its results of operations to fall below the expectations of securities analysts and investors, resulting
in a decline in the trading price of the Pubco Ordinary Shares.
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U.S. holders that directly or indirectly own 10% or more of Pubco’s equity interests may be subject to adverse U.S. federal income tax consequences under rules applicable to
U.S. shareholders of controlled foreign corporations.

A non-U.S. corporation generally will be classified as a controlled foreign corporation for U.S. federal income tax purposes (a “CFC”), if “10% U.S. equityholders” (as defined
below) own, directly, indirectly or constructively, more than 50% of either (i) the total combined voting power of all classes of shares of such corporation entitled to vote or (ii) the
total value of the shares of such corporation. We do not believe that Helport would be classified as a CFC at the time of Closing, although CFC status is determined after taking
into account complex constructive ownership rules and, accordingly, there can be no assurance in this regard. The U.S. federal income tax consequences for U.S. holders who at
all times are not 10% U.S. equityholders would not be affected by the CFC rules. However, a U.S. holder that owns (or is treated as owning, directly, indirectly or constructively,
including by applying certain attribution rules) 10% or more of the combined voting power of all classes of Pubco’s shares entitled to vote or the total value of our equity interests
(including equity interests attributable to a deemed exercise of options and convertible debt instruments), or a “10% U.S. equityholder”, if it were classified as a CFC, would
generally be subject to current U.S. federal income taxation on a portion of Pubco’s applicable subsidiaries’ earnings and profits (as determined for U.S. federal income tax
purposes) and its earnings and profits, regardless of whether such 10% U.S. equityholder receives any actual distributions. In addition, if we were classified as a CFC, a portion of
any gains realized on the sale of its Pubco shares by a 10% U.S. equityholder may be treated as ordinary income. Pubco cannot provide any assurances that Helport will assist
U.S. Holders in determining whether Helport or any of its subsidiaries are treated as a controlled foreign corporation for U.S. federal income tax purposes or whether any
U.S. Holder is treated as a 10% U.S. equityholder with respect to any of such controlled foreign corporations or furnish to any holder information that may be necessary to comply
with reporting and tax paying obligations if Helport, or any of its subsidiaries, is treated as a controlled foreign corporation for U.S. federal income tax purposes. Each U.S. holder
should consult its own tax advisor regarding the CFC rules and whether such U.S. holder may be a 10% U.S. equityholder for purposes of these rules.

Our U.S. shareholders may suffer adverse tax consequences if Pubco is classified as a “passive foreign investment company.”

A non-U.S. corporation generally will be treated as a “passive foreign investment company” (“PFIC”), for U.S. federal income tax purposes, in any taxable year if either (1) at
least 75% of its gross income for such year is passive income or (2) at least 50% of the value of its assets (generally based on an average of the quarterly values of the assets)
during such year is attributable to assets that produce or are held for the production of passive income. Based on the current and anticipated composition of the income, assets and
operations of Helport and its subsidiaries and certain factual assumptions, Helport does not expect to be treated as a PFIC for the taxable year ending December 31, 2022. Because
the value of its gross assets is likely to be determined in part by reference to its market capitalization, a decline in the value of the Pubco Ordinary Shares may result in Helport
becoming a PFIC. Accordingly, there can be no assurance that we will not be considered a PFIC for any taxable year. If we are a PFIC for any taxable year during which a
U.S. Holder (as defined in “Material U.S. Federal Income Tax Considerations”) holds its ordinary shares, certain adverse U.S. federal income tax consequences could apply to
such U.S. Holder. Prospective U.S. Holders should consult their tax advisors regarding the potential application of the PFIC rules to them. See “Material U.S. Federal Income Tax
Considerations.”

Pubco may be materially adversely affected if any of the PIPE Investments fail to be consummated due to non-compliance by any or all of the PIPE Investors, or if any PIPE
Investor otherwise fail to fund the relevant PIPE Investment or act in breach of contractual provisions in the PIPE Subscription Agreements.

The PIPE Investments may not be consummated due to a number of reasons. Although the PIPE Investors have entered into the PIPE Subscription Agreements, pursuant to which
the PIPE Investors have agreed to subscribe for and purchase in a private placement certain number of ordinary shares of the Pubco, failure by any PIPE Investor to fund the PIPE
Investments or non-compliance by any of the PIPE Investors with the terms of the relevant PIPE Subscription Agreements may prevent the PIPE Investments from being
consummated in a timely manner, or at all. The occurrence of such event may materially and adversely affect Pubco’s business, financial condition, and results of operations after
the consummation of the Business Combination.
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EXTRAORDINARY GENERAL MEETING IN LIEU OF AN ANNUAL GENERAL MEETING OF SHAREHOLDERS OF TRISTAR
General
Tristar is furnishing this proxy statement/prospectus to Tristar’s shareholders as part of the solicitation of proxies by Tristar’s board of directors for use at the Meeting to be held
on[ ],2024, and at any adjournment thereof. This proxy statement/prospectus provides Tristar’s shareholders with information they need to know to be able to vote or instruct
their vote to be cast at the Meeting.

Date, Time and Place

The Meeting will be held on [ 1, 2024 at [ a.m.], Eastern Time, at [ ]. You can participate in the Meeting and vote your shares electronically via live webcast
at/ ] with the password of [ 1.

Purpose of the Extraordinary General Meeting of Shareholders of Tristar
At the Meeting, Tristar is asking holders of Tristar Ordinary Shares to:

consider and vote upon the Business Combination Proposal to, among other things, adopt the Business Combination Agreement and approve the Transactions
contemplated by the Business Combination Agreement;

consider and vote upon the Merger Proposal to, among other things, approve the Second Merger and the Cayman Plan of Merger and the transactions contemplated
therein;

consider and vote upon the Memorandum and Articles Proposal to approve, in connection with the Business Combination, the replacement of Pubco’s current
memorandum and articles of association with the Proposed Pubco Memorandum and Articles;

consider and vote upon the Organizational Documents Advisory Proposals to approve on an advisory and non-binding basis, five separate proposals to approve
certain governance provisions in the Proposed Pubco Memorandum and Articles;

consider and vote upon the Equity Incentive Plan Proposal;

consider and vote upon the Director Election Proposal;

consider and vote upon the Share Issuance Proposal; and

consider and vote upon the Adjournment Proposal to adjourn the Meeting to a later date or dates, if necessary or desirable, at the determination of the Tristar Board.
Recommendation of Tristar Board of Directors

Tristar’s board of directors has unanimously determined that the Business Combination Proposal and the other proposals to be presented at the Meeting are fair to and in the best
interests of Tristar and its shareholders; has unanimously approved the Business Combination Proposal; and unanimously recommends that shareholders vote “FOR” the Business



Combination Proposal, “FOR” the Merger Proposal, “FOR” the Memorandum and Articles Proposal, “FOR” each of the separate Organizational Documents Proposals, “FOR”
the Equity Incentive Plan Proposal, “FOR” each of the director nominees set forth in the Director Election Proposal, “FOR” the Share Issuance Proposal and, if presented at the
Meeting, “FOR” the Adjournment Proposal if presented at the Meeting.

Record Date; Outstanding Shares; Shareholders Entitled to Vote
Tristar has fixed the close of business on [ ], 2024, as the “Record Date” for determining Tristar shareholders entitled to notice of and to attend and vote at the Meeting. As

of the close of business on the Record Date, there were 16,358,802 Tristar Ordinary Shares issued and outstanding and entitled to vote. Each Tristar Ordinary Share is entitled to
one vote per share at the Meeting.
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The presence, in person or by proxy, of the holders of no less than a majority of all the issued and outstanding Tristar Ordinary Shares entitled to vote constitutes a quorum at the
Meeting.

Abstentions and Broker Non-Votes

Proxies that are marked “abstain” and proxies relating to “street name” shares that are returned to Tristar but marked by brokers as “not voted” will be treated as shares present for
purposes of determining the presence of a quorum on all matters. If a shareholder does not give the broker voting instructions, under applicable self-regulatory organization rules,
its broker may not vote its shares on “non-routine” proposals, such as the Business Combination Proposal, the Merger Proposal, the Memorandum and Articles Proposal, the
Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the Share Issuance Proposal and the Director Election Proposal.

Abstentions and broker non-votes are not treated as votes cast and will have no effect on any of the proposals.
Vote Required

The approval of each of the Business Combination Proposal, Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the Director Election Proposal,
the Share Issuance Proposal and the Adjournment Proposal (if presented) will require an Ordinary Resolution, being a resolution passed by a majority of the votes which are cast
by those holders of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. The approval of the Merger Proposal and the Memorandum
and Articles Proposal will require a Special Resolution, being a resolution passed by at least a two-thirds majority of the votes which are cast by those holders of Tristar Ordinary
Shares who, being entitled to do so, vote in person or by proxy at the Meeting. Tristar’s Initial Shareholders and Current Insiders have agreed to vote their Founder Shares in favor
of the Business Combination Proposal and all other proposals being presented at the Meeting. As of June 21, 2024, the Initial Shareholders and Current Insiders held 5,750,000
Tristar Class B Ordinary Share, which constitute approximately 35.1% of the issued and outstanding Tristar Ordinary Shares.

Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and Current Insiders
vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, each of the Business Combination Proposal, the
Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the Director Election Proposal, the Share Issuance Proposal and the Adjournment Proposal can
be approved at the Meeting assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved.

If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares
held by the Initial Shareholders and Current Insiders, Tristar would need 2,429,402 Tristar Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public Shares
outstanding as of [ ], 2024 to be voted in favor of the Business Combination Proposal, the Organizational Documents Advisory Proposals, the Equity Incentive Plan Proposal, the
Director Election Proposal, the Share Issuance Proposal and the Adjournment Proposal.

Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and Current Insiders
vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, each of the Memorandum and Articles Proposal
and the Merger Proposal can be approved at the Meeting assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved.

If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares
held by the Initial Shareholders and Current Insiders, Tristar would need 5,155,868 Tristar Class A Ordinary Shares, or approximately 48.6% of the 10,608,802 Public Shares
outstanding as of [ ], 2024 to be voted in favor of the Memorandum and Articles Proposal and the Merger Proposal in order for them to be approved.

Voting Your Shares

Each Tristar Ordinary Share that you own in your name entitles you to one vote. Your proxy card shows the number of Tristar Ordinary Shares that you own. If your shares are
held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the shares you beneficially own are properly counted.

Voting Your Shares — Shareholders of Record

Each Tristar Ordinary Share that you own in your name entitles you to one vote. Your proxy card shows the number of Tristar Ordinary Shares that you own. If your shares are
held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the shares you beneficially own are properly counted.
There are two ways to vote your Tristar Ordinary Shares at the Meeting.

You Can Vote by Signing and Returning the Enclosed Proxy Card.

If you vote by proxy card, your “proxy,” whose name is listed on the proxy card, will vote your shares as you instruct on the proxy card. If you sign and return the
proxy card but do not give instructions on how to vote your shares, your shares will be voted as recommended by the Tristar Board “FOR” the Business
Combination Proposal, “FOR” the Merger Proposal, “FOR” the Memorandum and Articles Proposal, “FOR” each of the separate Organizational Documents
Proposals, “FOR” the Equity Incentive Plan Proposal, “FOR” each of the director nominees set forth in the Director Election Proposal, “FOR” the Share Issuance
Proposal and, if presented at the Meeting, “FOR” the Adjournment Proposal.

You Can Attend the Meeting and Vote Online. Tristar will be hosting the Meeting via live webcast. If you attend the Meeting, you may submit your vote at the

Meeting online at https://www.cstproxy.com/ [ /, in which case any votes that you previously submitted will be superseded by the vote that you cast at the
Meeting. See “— Registering for the Meeting” above for further details on how to attend the Meeting.
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Voting Your Shares — Beneficial Owners



If your shares are registered in the name of your broker, bank or other agent, you are the “beneficial owner” of those shares and those shares are considered as held in “street
name.” If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a proxy card and voting instructions with these
proxy materials from that organization rather than directly from Tristar. Simply complete and mail the proxy card to ensure that your vote is counted. You may be eligible to vote
your shares electronically over the Internet or by telephone. A large number of banks and brokerage firms offer Internet and telephone voting. If your bank or brokerage firm does
not offer Internet or telephone voting information, please complete and return your proxy card in the self-addressed, postage-paid envelope provided. To vote yourself at the
Meeting, you must first obtain a valid legal proxy from your broker, bank or other agent and then register in advance to attend the Meeting. Follow the instructions from your
broker or bank included with these proxy materials, or contact your broker or bank to request a legal proxy form.

After obtaining a valid legal proxy from your broker, bank or other agent, to then register to attend the Meeting, you must submit proof of your legal proxy reflecting the number
of your shares along with your name and email address to Continental Stock Transfer & Trust Company. Requests for registration should be directed to Mark Zimkind via email at
mzimkind@continentalstock.com. Written requests can also be mailed to:

Continental Stock Transfer & Trust Company
1 State Street, 30 Floor
New York, New York 10004
Attn: Mark Zimkind
E-mail: mzimkind@continentalstock.com

Requests for registration must be labelled as “Legal Proxy” and be received no later than 5:00 p.m., Eastern Time, on [ 1,2024.

You will receive a confirmation of your registration by email after Tristar receives your registration materials. You can participate in the Meeting and vote your shares
electronically by visiting /- / with the password of [ ]. You will also need a voter control number included on your proxy card in order to be able to vote your
shares during the Meeting. Follow the instructions provided to vote. Tristar encourages you to access the Meeting prior to the start time leaving ample time for the check in.

Share Ownership of and Voting by Tristar Directors, Officers and Initial Shareholders

In connection with the Business Combination, Tristar’s Initial Shareholders and Current Insiders have agreed to vote their Founder Shares in favor of the Business Combination
Proposal. Such holders have also indicated that they intend to vote their Founder Shares in favor of all other proposals being presented at the Meeting. As of June 21, 2024, the
Initial Shareholders and Current Insiders held 5,750,000 Tristar Class B Ordinary Shares, which constitute approximately 35.1% of the issued and outstanding Tristar Ordinary
Shares.
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Attending the Meeting
The Meeting will be held virtually on [ 1, 2024 at [ ] Eastern Time via live webcast on the Internet. You can participate in the Meeting and vote your shares
electronically by visiting /- / with the password of [ 1
Revoking Your Proxy

If you are a shareholder and you give a proxy, you may revoke it at any time before it is exercised by doing any one of the following:
you may enter a new vote by Internet or telephone;

you may send a later-dated, signed proxy card to Tristar, 2 Burlington Woods Drive, Suite 100, Burlington, MA 01803, Attn: Chief Executive Officer, so that it is
received by Tristar’s Chief Executive Officer on or before the Meeting; or

you may attend the Meeting via the live webcast noted above, revoke your proxy, and vote virtually, as indicated above.
Who Can Answer Your Questions About Voting Your Shares?

If you are a shareholder and have any questions about how to vote or direct a vote in respect of your ordinary shares of Tristar, you may call Advantage Proxy, Tristar’s proxy
solicitor, at (206) 870-8565 or banks and brokers can call at (877) 870-8565.

Redemption Rights

Holders of Public Shares may seek to redeem their Public Shares, regardless of whether or not they are holders on the Record Date or whether or how they vote at the Meeting, but
no later than 5:00 p.m. Eastern Time on [ ], 2024 (two (2) business days prior to the Meeting). Any shareholder holding Public Shares may demand that Tristar redeem such
shares for a full pro rata portion of the Trust Account (which was approximately $11.11 per share as of May 31, 2024), net of taxes payable, calculated as of two (2) business days
prior to the anticipated consummation of the Business Combination. If a holder properly seeks Redemption as described in this section and the Business Combination is
consummated, Tristar will redeem these shares for a pro rata portion of funds deposited in the Trust Account and the holder will no longer own these shares following the Business
Combination.

Tristar’s Sponsor, officers and directors will not have Redemption rights with respect to any Tristar Ordinary Shares owned by them, directly or indirectly.

Tristar shareholders who seek to redeem their Public Shares are required to (A) submit their request in writing to Continental Stock Transfer & Trust Company, Tristar’s transfer
agent and (B) deliver their shares, either physically or electronically using The Depository Trust Company’s DWAC System, to Tristar’s transfer agent no later than 5:00 p.m.
Eastern Time on [ ], 2024 (two (2) business days prior to the Meeting). If you hold the shares in “street name”, you will have to coordinate with your broker to have your
shares certificated or delivered electronically. Certificates that have not been tendered (either physically or electronically) in accordance with these procedures will not be
converted into cash. There is a nominal cost associated with this tendering process and the act of certificating the shares or delivering them through the DWAC system.

Any demand for Redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests and thereafter, with Tristar’s consent, until the
consummation of the Business Combination, or such other date as determined by the Tristar Board. If you delivered your shares for redemption to Tristar’s transfer agent and
decide within the required timeframe not to exercise your redemption rights, you may request that Tristar’s transfer agent return the shares (physically or electronically).

If the Business Combination is not approved or completed for any reason, then Tristar’s Public Shareholders who elected to exercise their Redemption rights will not be entitled to
redeem their shares for a pro rata portion of the cash in the Trust Account, as applicable. Tristar will thereafter promptly return any shares delivered by Public Shareholders. In
such case, holders may only share in the assets of the Trust Account upon the liquidation of Tristar. This may result in holders receiving less than they would have received if the
Business Combination was completed and they had exercised Redemption rights in connection therewith due to potential claims of creditors.
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The closing price of the Tristar Ordinary Shares on the Record Date was $[ ]. The cash held in the Trust Account on such date was approximately $[ ] (approximately
$[ ] per Public Share). Prior to exercising Redemption rights, shareholders should verify the market price of the Tristar Ordinary Shares as they may receive higher proceeds
from the sale of their Public Shares in the public market than from exercising their Redemption rights if the market price per share is higher than the Redemption price. Tristar
cannot assure its shareholders that they will be able to sell their Tristar Ordinary Shares in the open market, even if the market price per share is higher than the Redemption price
stated above, as there may not be sufficient liquidity in its securities when its shareholders wish to sell their shares.

If a holder of Public Shares exercises its Redemption rights, then it will be exchanging its Public Shares for cash and will no longer own those shares. You will be entitled to
receive cash for these shares only if you properly demand Redemption and deliver your share certificate (either physically or electronically) to Tristar’s transfer agent prior to the
vote at the Meeting, and the Business Combination is consummated.

If a holder of Public Shares exercises its Redemption rights, it will not result in the loss of any Tristar Warrants that it may hold and, upon consummation of the Business
Combination, each whole Warrant will become a warrant of Pubco exercisable to purchase one Pubco Ordinary Share, subject to certain conditions, in lieu of one Tristar Ordinary
Share for a purchase price of $11.50 per Pubco Ordinary Share. If a holder redeems its Public Shares at Closing but continues to hold Public Warrants after the Closing, the
aggregate value of the Public Warrants that may be retained by holders of Public Warrants, based on the closing trading price per Public Warrant as of June 17, 2024, would be
approximately $0.6 million regardless of the amount of redemptions by the Public Shareholders.

Appraisal Rights

Holders of Tristar Ordinary Shares who comply with the applicable requirements of Section 238 of the Companies Act may have the right, under certain circumstances, to object
to the Second Merger and exercise appraisal (“dissenter”) rights, which would entitle them to seek payment of the fair value of their Tristar Ordinary Shares. Shareholders who do
wish to exercise their statutory dissenter rights, if applicable, will be required to deliver written notice indicating their objection to the Second Merger and their intention to
exercise their statutory dissenter rights to Tristar prior to the Meeting and follow the process prescribed in Section 238 of the Companies Act, noting that any such dissenter rights
may subsequently be lost and extinguished pursuant to section 239 of the Cayman Companies Act which states that no such dissenter rights shall be available in respect of shares
of any class for which an open market exists on a recognized stock exchange or recognized interdealer quotation system at the expiry date of the period allowed for written notice
of an election to dissent provided that the merger consideration constitutes inter alia shares of any company which at the effective date of the merger are listed on a national
securities exchange.

In the event that any holder of Tristar Ordinary Shares delivers written notice indicating their objection to the Second Merger and their intention to exercise their statutory
dissenter rights, Tristar and the other parties to the Business Combination Agreement may in their sole discretion delay the consummation of the Business Combination in order to
invoke the limitation on dissenter rights under Section 239 of the Companies Act. In such circumstances where the exception under Section 239 of the Companies Act is invoked,
no statutory dissenter rights shall be available to Tristar shareholders, including those Tristar shareholders who have delivered a written objection to the Merger prior to the
Meeting and followed the process prescribed in Section 238 of the Companies Act, and each such holder’s Tristar Ordinary Shares shall thereupon be deemed to have been
converted as of the Effective Time into the right to receive the merger consideration comprising one Pubco Ordinary Share for each Tristar Ordinary Share.

Further details of the statutory appraisal rights are set out below the section titled “Appraisal Rights.” Shareholders are recommended to seek their own advice as soon as possible
on the application and procedure to be followed in respect of the appraisal rights contained in Section 238 of the Companies Act.
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Tristar is soliciting proxies on behalf of its board of directors. This solicitation is being made by mail but also may be made by telephone or in person. Tristar and its directors,
officers and employees may also solicit proxies in person, by telephone or by other electronic means. Tristar will bear the cost of the solicitation.

Tristar has hired Advantage Proxy, Inc. to assist in the proxy solicitation process for a fee of $12,500.
Tristar will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy materials to their principals and to obtain their authority to execute proxies and

voting instructions. Tristar will reimburse them for their reasonable expenses.
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THE BUSINESS COMBINATION PROPOSAL
General

Holders of Tristar Ordinary Shares are being asked to approve and adopt the Business Combination Agreement and the transactions contemplated thereby, including the Business
Combination. Tristar shareholders should read carefully this proxy statement/prospectus in its entirety for more detailed information concerning the Business Combination
Agreement and the First Amendment to the Business Combination Agreement, a copy of which is attached as Annex A and Annex A-1 to this proxy statement/prospectus. Please
see the section entitled “— The Business Combination Agreement and Related Agreements” below, for additional information and a summary of certain terms of the Business
Combination Agreement. You are urged to read carefully the Business Combination Agreement in its entirety before voting on this proposal.

Tristar may consummate the Business Combination only if the Business Combination Proposal is approved by a special resolution, being a resolution passed by a majority of at
least two-thirds of the votes which are cast by those holders of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. In addition, Tristar
may consummate the Business Combination only if the Condition Precedent Proposals, upon which the Business Combination is conditioned, are also passed by ordinary
resolutions or special resolutions, as applicable.

The Business Combination Agreement and Related Agreements

The subsections that follow this subsection describe the material provisions of the Business Combination Agreement, but do not purport to describe all of the terms of the Business
Combination Agreement. The following summary is qualified in its entirety by reference to the complete text of the Business Combination Agreement and the First Amendment to
the Business Combination Agreement, a copy of which is attached as Annex A and Annex A-1 hereto, respectively. Shareholders and other interested parties are urged to read the
Business Combination Agreement carefully and in its entirety (and, if appropriate, with the advice of financial advisor and legal counsel) because it is the primary legal document
that governs the Business Combination.

The Business Combination Agreement contains representations, warranties and covenants that the respective parties made to each other as of the date of the Business Combination
Agreement or other specific dates, which could be updated prior to the Closing of the Business Combination. The assertions embodied in those representations, warranties and
covenants were made for purposes of the contract among the respective parties and are subject to important qualifications and limitations agreed to by the parties in connection
with negotiating the Business Combination Agreement. The representations, warranties and covenants in the Business Combination Agreement are also modified in important part
by the disclosure schedules attached thereto which are not filed publicly and which are subject to a contractual standard of materiality that may be different from that generally



applicable to shareholders. The disclosure schedules were used for the purpose of allocating risk among the parties rather than establishing matters as facts. Tristar does not
believe that the disclosure schedules contain information that is material to an investment decision.

General Description of the Business Combination Agreement

On November 12, 2023, Tristar Acquisition I Corp., an exempted company incorporated with limited liability in the Cayman Islands (“Tristar” or the “Purchaser”),
entered into a Business Combination Agreement (as amended by the First Amendment to the Business Combination Agreement and as may be further amended, the “Business
Combination Agreement”) with Helport Al Limited, a British Virgin Islands business company (“Pubco”), Merger I Limited, a British Virgin Islands business company and a
wholly-owned subsidiary of Pubco (the “First Merger Sub”), Merger II Limited, an exempted company incorporated with limited liability in the Cayman Islands and a wholly-
owned subsidiary of Pubco (the “Second Merger Sub”), Helport Limited, a British Virgin Islands business company (“Helport” or the “Company”), Navy Sail International
Limited, a British Virgin islands company, in the capacity as the representative from and after the Effective Time for the shareholders of Purchaser (other than Helport
Shareholders as of immediately prior to the Effective Time and their successors and assignees) in accordance with the terms and conditions of the Business Combination
Agreement (“Purchaser Representative”) and Extra Technology Limited, a British Virgin Islands business company, in the capacity as the representative from and after the
Effective Time for the Company Shareholders as of immediately prior to the Effective Time in accordance with the terms and conditions of the Business Combination Agreement
(“Seller Representative”).
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Pursuant to the Business Combination Agreement, subject to the terms and conditions set forth therein, one (1) business day before the closing of the transactions
contemplated by the Business Combination Agreement (the “Closing”), (a) the First Merger Sub will merge with and into Helport (the “First Merger”), with Helport surviving
the First Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of Helport being converted into the right to receive securities of Pubco; and (b) one (1)
business day following the First Merger, the Second Merger Sub will merge with and into Tristar (the “Second Merger”, and together with the First Merger, the “Mergers”), with
Tristar surviving the Second Merger as a wholly-owned subsidiary of Pubco and the outstanding securities of Tristar being converted into the right to receive securities of Pubco
(the Mergers together with the other transactions contemplated by the Business Combination Agreement and other ancillary documents, the “Transactions” or the “Business
Combination”).

Consideration

Under the Business Combination Agreement, as amended, the Aggregate Merger Consideration Amount to be paid to the shareholders of Helport is $335,000,000,
subject to net debt and working capital adjustments, and will be paid entirely in newly issued ordinary shares of Pubco, with each share valued at the Per Share Price.

Immediately prior to the First Merger Effective Time, each Company Preferred Share, if any, that is issued and outstanding immediately prior to the First Merger
Effective Time shall be canceled in exchange for the right to receive a number of Company Ordinary Shares at the then effective conversion rate (the “Conversion”). As a result
of the Mergers, (a) each ordinary share of Helport that is issued and outstanding immediately prior to the First Merger Effective Time and after the Conversion shall be cancelled
and converted into the right to receive 100% of such number of ordinary shares of Pubco equal to the Exchange Ratio; (b) each of the convertible securities of Helport, to the
extent then outstanding and unexercised immediately prior to the First Merger Effective Time, shall be cancelled, retired and terminated; (c) each ordinary share of Tristar that is
issued and outstanding immediately prior to the Effective Time shall be cancelled and converted automatically into the right to receive one Pubco ordinary share; and (d) each
outstanding Purchaser Public Warrant and Purchaser Private Warrant shall be converted into one Pubco Public Warrant or one Pubco Private Warrant, respectively.

For the purposes of the Business Combination Agreement, the following terms shall have the meanings set forth below:
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Helport Reorganization

Helport Pte. Ltd., an exempt private company limited by shares incorporated in Singapore (“Helport Singapore”), has entered into certain agreements, deeds, instruments or other
documents (the “Reorganization Documents”) with Helport Holdings Limited, certain minority shareholders of Helport, Helport, Helport Group Limited, Helport Singapore, and
Helport Al, Inc, to implement and effect the reorganization pursuant to the terms and conditions of the Reorganization Documents (the “Reorganization”). The Reorganization
Documents were executed throughout the period from October 2023 to December 2023, and on December 22, 2023, the Reorganization was completed.

Representations and Warranties

The Business Combination Agreement contains a number of representations and warranties made by the parties as of the date of such agreement or other specific dates solely for
the benefit of certain of the parties to the Business Combination Agreement, which in certain cases are subject to specified exceptions and materiality, Material Adverse Effect (as
defined below), knowledge and other qualifications contained in the Business Combination Agreement or in information provided pursuant to certain disclosure schedules to the
Business Combination Agreement.

In the Business Combination Agreement, Helport made certain customary representations and warranties to Tristar, including among others, related to the following: (1) corporate
matters, including, due organization, existence and good standing; (2) authority and binding effect relative to execution and delivery of the Business Combination Agreement and
other ancillary documents; (3) capitalization; (4) subsidiaries; (5) governmental approvals; (6) non-contravention; (7) financial statements; (8) absence of certain changes; (9)
compliance with laws; (10) company permits; (11) litigation; (12) material contracts; (13) intellectual property; (14) taxes and returns; (15) real property; (16) personal property;
(17) title to and sufficiency of assets; (18) employee matters; (19) benefit plans; (20) environmental matters; (21) transactions with related persons; (22) insurance; (23) books and
records; (24) top customer and suppliers; (25) certain business practices; (26) Investment Company Act; (27) finders and brokers; (28) disclosure; (29) information supplied; (30)
independent investigation; and (31) exclusivity of representations and warranties. Helport also made certain representations and warranties to Tristar with respect to the
Reorganization.

In the Business Combination Agreement, Tristar made certain customary representations and warranties to Helport and Pubco, including among others, representations and
warranties related to the following: (1) corporate matters, including due organization, existence and good standing; (2) authority and binding effect relative to execution and
delivery of the Business Combination Agreement and other ancillary documents; (3) governmental approvals; (4) non-contravention; (5) capitalization; (6) the Securities and
Exchange Commission (the “SEC”) filings, Tristar financials, and internal controls; (7) absence of certain changes; (8) compliance with laws; (9) actions, orders and permits; (10)
taxes and returns; (11) employees and employee benefit plans; (12) properties; (13) material contracts; (14) transactions with affiliates; (15) Investment Company Act and the
JOBS Act; (16) finders and brokers; (17) certain business practices; (18) insurance; (19) information supplied; (20) independent investigation; (21) the trust account; (22)
registration and listing; and (23) termination of prior business combination agreements.
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In the Business Combination Agreement, Pubco, the First Merger Sub and the Second Merger Sub made customary representations and warranties to Tristar, including, among
others, representations and warranties related to the following: (1) organization and good standing; (2) authority and binding effect relative to execution and delivery of the



Business Combination Agreement and other ancillary documents; (3) governmental approvals; (4) non-contravention; (5) capitalization; (6) activities of Pubco, the First Merger
Sub and the Second Merger Sub; (7) finders and brokers; (8) Investment Company Act; (9) information supplied; (10) independent investigation; (11) exclusivity of
representations and warranties and (12) the intended tax treatment of the Transactions.

None of the representations and warranties of the parties shall survive the Closing.
Covenants of the Parties

Each party agreed in the Business Combination Agreement to use its commercially reasonable efforts to effect the Closing. The Business Combination Agreement contains certain
customary covenants by each of the parties during the period between the signing of the Business Combination Agreement and the earlier of the Closing or the termination of the
Business Combination Agreement in accordance with its terms, including covenants regarding: (1) the provision of access to their properties, books and personnel; (2) the
operation of their respective businesses in the ordinary course of business (subject to certain exceptions); (3) provision of financial statements of Target Companies; (4) Tristar’s
public filings; (5) “no shop” obligations; (6) no insider trading; (7) notifications of certain breaches, consent requirements or other matters; (8) efforts to consummate the Closing
and obtain third party and regulatory approvals and efforts to cause Pubco to maintain its status as a “foreign private issuer” under the U.S. Securities Exchange Act of 1934 Rule
3b-4; (9) further assurances; (10) public announcements; (11) confidentiality; (12) indemnification of directors and officers and tail insurance; (13) use of trust proceeds after the
Closing; (14) efforts to support a private placement or backstop arrangements, if sought; (15) intended tax treatment of the Mergers and (16) use of trust account proceeds.

Helport agreed to use commercially reasonable efforts to consummate the Reorganization by November 30, 2023. Helport agreed to use its best efforts to deliver the audited
financial statements of Helport for the fiscal years ended June 30, 2022 and June 30, 2023 to Tristar by November 30, 2023. Pubco shall be responsible for paying the Purchaser
Transaction Expenses in an amount up to $3,500,000 (the “Initial Cap”), subject to certain exclusions, provided, that, if the date and time at which the Closing is actually held
(the “Closing Date”) occurs late than February 29, 2024 (the “Initial Cap Date”), Tristar may, in its sole discretion, increase the Initial Cap by increments of $200,000 in each
month following the Initial Cap Date. In addition, Helport agreed that in the event that either (i) Helport and Helport Singapore do not consummate the Reorganization by
December 31, 2023 or (ii) Helport does not deliver the applicable audited financial statements by December 31, 2023 (or by the “staleness” date, as applicable), then Helport shall
pay to Tristar and Tristar’s Sponsor (at Tristar’s discretion) $125,000 for each month or portion thereof until the later of such date that (i) such applicable audited financial
statements are delivered and (ii) the Reorganization has been completed. The Reorganization was consummated on December 22, 2023, and on December 24, 2023, Helport
delivered a certificate of the sole director of Helport (the “Reorganization Certificate”) to Tristar and the Sponsor, certifying as to the completion of the Reorganization pursuant
to Section 7.21 of the Business Combination Agreement, as amended. The audited combined financial statements of Helport for the fiscal years ended June 30, 2022 and June 30,
2023 were delivered to Tristar on February 7, 2024. Tristar and the Sponsor accepted the Reorganization Certificate and the audited combined financial statements of Helport on
the respective delivery dates.

Helport also agreed to cause certain of Helport shareholders to each enter into a Key Seller Lock-Up Agreement.

In addition, the parties agreed to take all necessary actions to cause Pubco’s board of directors immediately after the Closing to consist of five directors, including: (i) two persons
who are designated by Tristar prior to the Closing as independent directors; and (ii) three persons who are designated by Helport prior to the Closing.

The Business Combination Agreement and the consummation of the Transaction require the approval of both Tristar’s shareholders and the Company Shareholders. Tristar and
Pubco also agreed to jointly prepare, and Pubco shall file with the SEC, a registration statement on Form F-4 (as amended, the “Registration Statement”) in connection with the
registration under the Securities Act of 1933, as amended (the “Securities Act”) of the issuance of securities of Pubco to the holders of the ordinary shares and warrants of Tristar
and Helport and containing a proxy statement/prospectus for the purpose of soliciting proxies from the shareholders of Tristar for the matters relating to the Transactions to be
acted on at the special meeting of the shareholders of Tristar and providing such shareholders an opportunity to participate in the redemption of their public shares of Tristar upon
the Closing (the “Redemption”). Helport agreed to call a meeting of its shareholders or cause a written resolution to be passed, as promptly as practicable after the Registration
Statement has become effective, in order to obtain the approval of Company Shareholders for the approval of the Business Combination Agreement and the Transactions, and
Helport agreed to use its commercially reasonable efforts to solicit from the Company Shareholders proxies prior to such special meeting or written resolution, and to take all
other actions necessary or advisable to secure the approval of the Company Shareholders.
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Conditions to Closing

The obligations of the parties to consummate the Transactions are subject to various conditions, including the following mutual conditions of the parties, unless waived: (1) the
approval of the Business Combination Agreement and the Transactions and related matters by the requisite vote of Tristar’s and Helport’s shareholders; (2) obtaining material
regulatory approvals; (3) no law or order preventing or prohibiting the Transactions; (4) Tristar or Pubco shall have consolidated net tangible assets of at least $5,000,001 (as
calculated and determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) either immediately prior to the Closing (after giving effect to the Redemption) or upon the
Closing after giving effect to the Mergers (including the Redemption), or Pubco otherwise is exempt from the provisions of Rule 419 promulgated under the Exchange Act (i.e.
one of several exclusions from the “penny stock” rules of the SEC applies and Tristar relies on another exclusion); (5) amendment by the shareholders of Pubco of Pubco’s
memorandum and articles of association; (6) the effectiveness of the Registration Statement; (7) appointment of the post-closing directors of Pubco; and (8) Nasdaq or NYSE
listing requirements, as applicable, having been fulfilled.

In addition, unless waived by Helport, the obligations of Helport, Pubco, the First Merger Sub and the Second Merger Sub to consummate the Transactions are subject to the
satisfaction of the following Closing conditions, in addition to customary certificates and other closing deliveries: (1) the representations and warranties of Tristar being true and
correct on and as of the Closing (subject to Material Adverse Effect); (2) Tristar having performed in all material respects its obligations and complied in all material respects with
its covenants and agreements under the Business Combination Agreement required to be performed or complied with by it on or prior the date of the Closing; (3) absence of any
Material Adverse Effect with respect to Tristar since the date of the Business Combination Agreement which is continuing and uncured; (4) receipt by Helport and Pubco of the
Amended and Restated Registration Rights Agreement; (5) each of the Sellers shall have received from Pubco a registration rights agreement covering the merger consideration
shares received by the Sellers duly executed by Pubco; and (6) receipt by Helport and Pubco of employment agreements between certain management persons from Helport and
Helport or Tristar, in each case effective as of Closing.

Unless waived by Tristar, the obligations of Tristar to consummate the Transactions are subject to the satisfaction of the following Closing conditions, in addition to customary
certificates and other closing deliveries: (1) the representations and warranties of Helport, Pubco, the First Merger Sub, and the Second Merger Sub being true and correct on and
as of the Closing (subject to Material Adverse Effect on the Target Companies, taken as a whole); (2) Helport, Pubco, the First Merger Sub, and the Second Merger Sub having
performed in all material respects the respective obligations and complied in all material respects with their respective covenants and agreements under the Business Combination
Agreement required to be performed or complied with on or prior the date of the Closing; (3) absence of any Material Adverse Effect with respect to the Target Companies (taken
as a whole) since the date of the Business Combination Agreement which is continuing and uncured; (4) the Non-Competition Agreements, the Employment Agreements, the
Amended and Restated Registration Rights Agreement, and each Key Seller Lock-Up Agreement shall be in full force and effect from the Closing; (5) resignation of the directors
and officers of Helport as requested by Tristar prior to the Closing; (6) Tristar shall have received evidence that Helport shall have terminated, extinguished and cancelled all of its
outstanding convertible securities; and (7) the Reorganization having been consummated by December 31, 2023.
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Termination



The Business Combination Agreement may be terminated at any time prior to the Closing by either Tristar or Helport if the Closing does not occur by September 30, 2024, or such
other date as may be extended pursuant to the Business Combination Agreement.

The Business Combination Agreement may also be terminated under certain other customary and limited circumstances at any time prior the Closing, including, among other
reasons: (1) by mutual written consent of Tristar and Helport; (2) by either Tristar or Helport if a governmental authority of competent jurisdiction shall have issued an order or
taken any other action permanently restraining, enjoining or otherwise prohibiting the Transactions, and such order or other action has become final and non-appealable; (3) by
Helport for Tristar’s uncured breach of the Business Combination Agreement, such that the related Closing condition would not be met; (4) by Tristar for the uncured breach of
the Business Combination Agreement by Helport, Pubco, the First Merger Sub, or the Second Merger Sub, such that the related Closing condition would not be met; (5) by either
Tristar or Helport if Tristar holds its shareholder meeting to approve the Business Combination Agreement and the Transactions, and such approval is not obtained; and (6) by
either Tristar or Helport if Helport holds its shareholder meeting to approve the Business Combination Agreement and the Transactions, and such approval is not obtained.

The Business Combination Agreement will terminate automatically if, by June 30, 2024, (i) the Reorganization has not been completed or (ii) Helport has not delivered the
applicable PCAOB Financial Statements.

Helport shall pay to Tristar a termination fee of Three Million U.S. Dollars ($3,000,000) plus expenses, in the event that (i) the Business Combination Agreement is automatically
terminated or (ii) the Business Combination Agreement is terminated by Tristar for uncured breach of the Business Combination Agreement by Helport, Pubco, the First Merger
Sub, or the Second Merger Sub. Tristar shall pay to Helport a termination fee of Three Million U.S. Dollars ($3,000,000) plus expenses, in the event that the Business
Combination Agreement is terminated by Helport for an uncured breach of the Business Combination Agreement by Tristar.

If the Business Combination Agreement is terminated, all further obligations of the parties under the Business Combination Agreement (except for certain obligations related to
the Termination Fee, confidentiality, effect of termination, fees and expenses, trust fund waiver, miscellaneous and definitions to the foregoing) will terminate, no party to the
Business Combination Agreement will have any further liability to any other party thereto except for liability for fraud or for willful breach of the Business Combination
Agreement prior to termination.

Trust Account Waiver

Helport, Pubco, the First Merger Sub and the Second Merger Sub have agreed that they and their affiliates will not have any right, title, interest or claim of any kind in or to any
monies in Tristar’s trust account held for its public shareholders, and have agreed not to, and waived any right to, make any claim against the trust account (including any
distributions therefrom).

First Amendment to Business Combination Agreement

On December 18, 2023, the parties executed the First Amendment to the Business Combination Agreement, pursuant to which (i) the Earnout and the related escrow were
removed and (ii) the Aggregate Merger Consideration was reduced from three hundred and fifty million U.S. dollars ($350,000,000) to three hundred and thirty-five million U.S.
dollars ($335,000,000).

Related Agreements

Lock-Up Agreements

Prior to the Closing, Pubco, Helport, Tristar, the Purchaser Representative and certain Key Company Shareholders, as shareholders holding Company Shares (either as the holder

of record or the beneficial owner within the meaning of Rule 135-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), shall enter into Lock-Up
Agreements (each, a “Original Key Seller Lock-Up Agreement”).
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Pursuant to each Original Key Seller Lock-Up Agreement, each signatory thereto will agree not to, during the period commencing from the Closing Date and ending on the 24-
month anniversary of the Closing Date (subject to early release if (A) the closing price of Pubco Ordinary Shares equals or exceeds $12.00 per share for any 20 out of 30 trading
days commencing 270 days after the Closing or (B) Pubco consummates a sale of all or substantially all of the consolidated assets to a third party; sale resulting in a change in
holding of the majority of the voting power; or a merger, consolidation, recapitalization or reorganization that results in the inability of the pre-transaction equity holders to
designate or elect a majority of the board of directors (or its equivalent) of the resulting entity or its parent company) (the “Original Lock-Up Period”): (i) lend, offer, pledge,
hypothecate, encumber, donate, assign, sell, offer to sell, contract or agree to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant to purchase, or otherwise transfer or dispose of or agree to transfer or dispose of, directly or indirectly, or establish or increase a put equivalent position or
liquidate or decrease a call equivalent position within the meaning of Section 16 of the Exchange Act and the rules and regulations of the SEC promulgated thereunder, or
otherwise transfer or dispose of, directly or indirectly, any Lock-up Securities, (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the Lock-up Securities, whether any such transaction is to be settled by delivery of such Lock-up Securities, in cash or otherwise, or (iii)
publicly disclose the intention to do any of the foregoing, whether any such transaction described in clauses (i), (ii) or (iii) above is to be settled by delivery of Lock-up Securities
or other securities, in cash or otherwise (any of the foregoing described in clauses (i), (ii) or (iii), a “Prohibited Transfer”) (in each case, subject to certain limited permitted
transfers where the recipient takes the shares subject to the restrictions in the Original Key Seller Lock-Up Agreement).

On April 26, 2024, Pubco, Helport, Tristar, the Purchaser Representative and Stony Holdings Limited, a current shareholder of Helport, entered into an amended lock-up
agreement (“Stony Holdings April Lock-Up Agreement”), which provides that, notwithstanding the above lock-up provisions, if Stony Holdings Limited has made a credit
facility of at least $2,000,000 available to Helport from the date of the agreement through the Closing Date, pursuant to a credit agreement in a form to be mutually agreed upon
between Heliport and Stony Holdings Limited, any Lock-up Securities held by Stony Holdings Limited shall be subject to early release from the restrictions hereunder on the
date that is twelve (12) months following the date of the Closing and the lock-up period shall be deemed to have expired upon such early release. Since Helport and Stony
Holdings Limited has entered into a line of credit agreement on March 15, 2024, pursuant to which Stony Holdings Limited has made a credit facility of $2,000,000 available to
Helport, as described below, Stony Holdings Limited is subject to such early release.

On April 26, 2024, Pubco, Helport, Tristar, the Purchaser Representative and Hades Capital Limited, a current shareholder of Helport, entered into an amended lock-up agreement
(“Hades Capital April Lock-Up Agreement”), which provides that, notwithstanding the above lock-up provisions, if Hades Capital Limited has made a credit facility of at least
$4,000,000 available to Helport from the date of the agreement through the Closing Date, pursuant to a credit agreement in a form to be mutually agreed upon between Helport
and Hades Capital Limited, any Lock-up Securities held by Hades Capital Limited shall be subject to early release from the restrictions hereunder on the date that is twelve (12)
months following the date of the Closing and the lock-up period shall be deemed to have expired upon such early release. Since Helport and Hades Capital Limited has entered
into a line of credit agreement on March 15, 2024, pursuant to which Stony has made a credit facility of $4,000,000 available to Helport, as described below, Hades Capital
Limited is subject to such early release.

On May 23, 2024, Tristar, Helport, Pubco and Purchaser Representative entered into an amended lock-up agreements (the “May Amended Lock-Up Agreements”) with five
Helport Convertible Noteholders and one minority shareholder of Helport who was not Helport Convertible Noteholders (collectively, the “Helport Investors™), pursuant to
which, in consideration for the respective investments in the Helport Convertible Promissory Notes by each such Helport Convertible Noteholders and for the investment in
Helport ordinary shares by such minority shareholder of Helport, the Pubco Ordinary Shares to be held by the Helport Investors would be restricted from a Prohibited Transfer for
a period commencing from the Closing Date and ending on the 12-month anniversary of the Closing Date (subject to early release upon a change of control of Pubco or if the
closing price of Pubco ordinary shares equals or exceeds $12.00 per share for any 20 out of 30 trading days commencing 270 days after the Closing Date), instead of the Original
Lock-up Period.



On June 12, 2024, Tristar, Helport, Pubco and Purchaser Representative entered into amended lock-up agreements (the “June Amended Lock-Up Agreements”) with each of the
two Helport Convertible Noteholders on substantially the same terms as the May Amended Lock-Up Agreements.

Shareholder Support Agreement

Simultaneously with the execution of the Business Combination Agreement, Tristar, Helport, and a certain Company Shareholder entered into a Shareholder Support Agreement
(the “Shareholder Support Agreement”), pursuant to which, among other things, a Company Shareholder has agreed (a) to support the adoption of the Business Combination
Agreement and the approval of the Transactions, subject to certain customary conditions, and (b) not to transfer any of their subject shares (or enter into any arrangement with
respect thereto), subject to certain customary conditions.

Insider Letter Amendment

Simultaneously with the execution of the Business Combination Agreement, Tristar, Helport, the Sponsor, Stephen Markscheid, Xin Yue Geftner, Wang Chiu Wong, Chunyi Hao,
Michael Hao Liu and Alex Parker entered into an amendment (the “Insider Letter Amendment”) to that certain letter agreement, dated October 13, 2021 (the “Insider Letter”), by
and among Tristar, the Sponsor and the directors, officers or other initial shareholders of Tristar named therein, pursuant to which Pubco and Helport are added as Parties to the
Insider Letter.

Non-Competition and Non-Solicitation Agreement

Simultaneously with the execution of the Business Combination Agreement, certain executive officers (each, a “Subject Party””) of Helport each entered into a non-competition
and non-solicitation agreement (collectively, the “Non-Competition and Non-Solicitation Agreement”) with Tristar, Pubco, Helport and the Purchaser Representative. Under the
Non-Competition and Non-Solicitation Agreement, the Subject Party agrees not to compete with Pubco, the Sponsor, Tristar, the Purchaser Representative, Helport and their
respective affiliates during the three-year period following the Closing and, during such three-year restricted period, not to solicit employees or customers of such entities. The
Non-Competition and Non-Solicitation Agreement also contains customary confidentiality and non-disparagement provisions.
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Assignment, Assumption and Amendment to Warrant Agreement

Prior to the Closing, Tristar, Pubco and Continental Stock Transfer & Trust Company, as warrant agent (the “Warrant Agent”), will enter the Assignment, Assumption and
Amendment to Warrant Agreement (the “Warrant Amendment”) which will amend that certain Warrant Agreement, dated as of October 13, 2021, relating to the Tristar warrants
(the “Warrant Agreement”), filed with the SEC on October 13, 2021. Pursuant to the Warrant Amendment: (i) Pubco will assume the obligations of Tristar under the Warrant
Agreement, such that, among other things, Pubco will be added as a party thereto and (ii) references to Tristar Class A ordinary shares in the Warrant Agreement shall mean Pubco
ordinary shares.

First Amendment to Registration Rights Agreement

On or prior to the Closing, the Business Combination Agreement provides that each of Helport, the Sponsor, Pubco, Tristar and Tristar Holdings I, LLC will enter the First
Amendment to Registration Rights Agreement (the “Registration Rights Agreement”), which will amend that certain Registration Rights Agreement, dated as of October 13,
2021. Pursuant to the Registration Rights Agreement, Pubco will agree to undertake certain resale shelf registration obligations in accordance with the Securities Act and the other
parties thereto will be granted customary demand and piggyback registration rights.

Helport Convertible Promissory Notes

On March 6, March 8, March 12, May 15, May 17, May 31, and June 20, 2024, Helport issued to each of the Convertible Promissory Notes Holders a convertible promissory
note, pursuant to which Helport agreed to issue and sell to the Convertible Promissory Notes Holders, in private placements, $4,889,074 in aggregate principal amount of the
Helport Convertible Promissory Notes for an aggregate purchase price of $4,889,074. The Helport Convertible Promissory Notes will bear interest at a rate of 8.00% per annum,
will be automatically convertible into fully paid and non-assessable unregistered ordinary shares of Helport at a conversion price of $10.80 per share at the Closing of the Business
Combination, and will mature on December 31, 2024.

Upon conversion of any portion of the outstanding balance of the Helport Convertible Promissory Notes into Helport ordinary shares by way of automatic conversion, such shares
shall be subject to any lock-up period commencing from the Closing the Business Combination. Helport has agreed to use commercially reasonable efforts to cause the
automatically converted shares to be included in an effective registration statement with a current prospectus or a qualified offering statement.

Helport Line of Credit Agreements

On March 15, 2024, Helport entered into a line of credit agreement with Hades Capital Limited, which provides Helport with an unsecured line of credit in the principal maximum
amount of $4,000,000, and a line of credit agreement with Stony Holdings Limited, which provides Helport with an unsecured line of credit in the principal maximum amount of
$2,000,000 (collectively, the “Line of Credit Agreements™). The principal indebtedness under the Line of Credit Agreements will mature on the third anniversary of the date the
Line of Credit Agreements were entered into, at an interest rate of 0% per annum. As of the date of this proxy statement/prospectus, Helport has drawn an aggregate credit
$84,650 from the principal amount under the Line of Credit Agreements.

PIPE Investment

On May 18, Tristar and Pubco entered into subscription agreements (together the “PIPE Subscription Agreements”) with three investors (the “PIPE Investors”), respectively,
pursuant to which, among other things, Pubco has agreed to issue and sell to the PIPE Investors, and the PIPE Investors have agreed to subscribe for and purchase in a private
placement, certain number of Pubco Ordinary Shares (“PIPE Shares”) at a purchase price equal to the lower of (i) $10.80 per share or (ii) the Redemption Price for Public
Shareholders in connection with the Business Combination, for an aggregate purchase price of $15,000,000 (the “PIPE Investment”).

The PIPE Subscription Agreements contain customary representations and warranties of each of Tristar, Pubco and the PIPE Investors, and customary conditions to closing,
including the consummation of the Business Combination. The purpose of the PIPE Investment is to raise additional capital for use by Pubco following the Closing. The securities
sold in connection with the PIPE Investment were sold under the exemption from registration provided by Section 4(a)(2) of the Securities Act. Under the terms of the PIPE
Subscription Agreements, Pubco is obligated to file a registration statement to register for the resale of all the PIPE Shares within 90 days of the Closing (the “Filing Deadline”),
and to use its commercially reasonable efforts to cause such registration statement to become effective as soon as practicable after the filing there of, but no later than the earlier of

(i) the 60t calendar day (or 90t calendar day if the SEC notifies Pubco it will “review” the registration statement) and (ii) the 10t business day (if the SEC notifies Pubco it will
not “review” the registration statement), following the Filing Deadline, subject to certain exceptions.

Organizational Documents of Pubco Following the Business Combination

Pubco was incorporated under the laws of the British Virgin Islands on October 3, 2023 solely for the purpose of effectuating the Business Combination described herein. Pursuant
to the Business Combination Agreement, at or prior to the Closing of the Business Combination (and subject to approval by the shareholders of Tristar of the Memorandum and
Articles Proposal and adoption by Pubco’s shareholders of the Proposed Pubco Memorandum and Articles), Pubco’s memorandum and articles of association will be amended and
restated to reflect necessary changes and to be consistent with the Proposed Pubco Memorandum and Articles (for a full description of the proposed amendments to the charter see



“The Business Combination Proposal — Pubco's Amended and Restated Memorandum and Articles of Association). The form of the Proposed Pubco Memorandum and Articles
is attached to this proxy statement as Annex B.

Headquarters; Share Symbols
After completion of the transactions contemplated by the Business Combination Agreement:
the corporate headquarters and principal executive offices of Pubco will be located at 9 Temasek Boulevard #07-00, Suntec Tower Two, Singapore 038989; and

if Pubco’s applications for listing are approved, Pubco Ordinary Shares and Pubco Warrants will be traded on Nasdaq under the symbols “HPAI” and “HPAIW”,
respectively.

Background of the Business Combination

Tristar, a Cayman Islands exempted company structured as a blank check company, was incorporated on March 5, 2021, for the purpose of effecting a merger, capital
stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses.

On July 18, 2023, Tristar held the July 2023 Extension Meeting, at which its shareholders approved, among other things, a proposal to (i) extend the date Tristar would be
required to consummate a Business Combination (the “Termination Date”) from July 18, 2023 to October 18, 2023, and without another shareholder vote, to further extend the
Termination Date for an additional one (1) month as needed, on a month-to-month basis, up to twelve (12) times, until October 18, 2024, and (ii) remove the limitation that Tristar
may not redeem Public Shares to the extent that such redemption would result in Tristar having net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the
Exchange Act), of less than $5,000,001 (the “Redemption Limitation™) in order to allow Tristar to redeem Public Shares irrespective of whether such redemption would exceed the
Redemption Limitation.
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In connection with the July 2023 Extension Meeting, shareholders holding 12,391,198 Public Shares exercised their right to redeem such shares for a pro rata portion of
the funds in the Trust Account. As a result, $130,320,650 (approximately $10.52 per share) was removed from the Trust Account to pay such holders. Following redemptions,
Tristar had 10,608,802 Public Shares issued and outstanding.

East Stone Capital (“ESC”) is a private equity management company founded in October 2017 by Xiaoma (Sherman) Lu and Chunyi (Charlie) Hao. ESC was formed for
the purpose of engaging in emerging market and emerging industries. ESC spearheaded the initial public offering of East Stone Acquisition Corporation, which completed a
business combination with NWTN, Inc. on November 11, 2022. ESC spearheaded the take-over of Tristar’s Prior Sponsor on July 18, 2023.

Tristar’s prior sponsor was Tristar Holdings I LLC, a Delaware limited liability company (the “Prior Sponsor”). On July 18, 2023, upon the consummation of the
Sponsor Handover (as detailed below), Navy Sail International Limited, a British Virgin Islands company (the “Sponsor”), became the new sponsor of Tristar. The Sponsor is
100% owned by Mr. Hao.

On July 18, 2023, Tristar entered into a securities purchase agreement (the “Securities Purchase Agreement”) with its Prior Sponsor and the Sponsor and its designees,
whereby the Prior Sponsor agreed to transfer to the Sponsor 3,046,634 of Tristar’s Class B ordinary shares and 4,961,250 Private Placement Warrants purchased at the time of
Tristar’s IPO. In addition to the 3,046,634 Tristar Class B ordinary shares being transferred to the Sponsor, all other holders of Class B ordinary shares transferred an aggregate
of 1,380,866 of their Class B ordinary shares to Mr. Hao pursuant to share transfer agreements executed by each respective holder on July 18, 2023 (the “Share Transfer
Agreements”). The transfer of all Class B ordinary shares is referred to as the “Transfer.” The Transfer, all agreements executed in connection with the Transfer (including the
transactions contemplated therein) and the Management Change (as defined below) are referred to as the “Sponsor Handover.” The Sponsor Handover closed on July 18, 2023.

In connection with the Sponsor Handover, Tristar, its officers and directors, the Prior Sponsor and the Sponsor entered into additional agreements whereby: (a) the
Sponsor and its designees signed a joinder agreement (the “Joinder Agreement”) to become a party to the Letter Agreement (the “Letter Agreement”) and the Registration Rights
Agreement (“Registration Rights Agreement”), both dated October 13, 2021 and entered into in connection with the IPO, among Tristar, the Sponsor and certain equity holders of
Tristar; and (b) the Letter Agreement was amended by the parties thereto to allow for the Transfer (the “Letter Agreement Amendment”).

In addition, concurrently with the Sponsor Handover, Tristar’s IPO underwriters waived their respective entitlement to the payment of any deferred underwriting fees to
be paid under the terms of Section 2(c) and Section 5(bb) of the Underwriting Agreement dated October 13, 2021 (the “Underwriting Agreement”). As part of the Sponsor
Handover, the Company introduced a change in management (the “Management Change”) and the Board, as detailed in the section titled “Other Information related to Tristar-
Directors and Executive Officers”

Prior to entering into the Business Combination Agreement, Tristar conducted a thorough search for a potential business combination transaction, utilizing the network
and investing and operating experience of our management team and Board. The terms of the proposed business combination with Helport were the result of thorough
negotiations between the representatives of Tristar and Helport, based on diligence efforts of the Tristar management team with the support of its advisors, as further described
below.

Prior to the consummation of the IPO, neither Tristar, nor anyone on its behalf, had any substantive discussions, formal or otherwise, with respect to a proposed
transaction with Helport. The following is a brief description of the background of the negotiations between the parties, the Business Combination and related transactions.

From the date of Tristar’s IPO through the date of the execution of the Business Combination Agreement, Tristar’s management and Tristar Board evaluated and
considered a number of potential target companies as candidates for a possible business combination transaction. Representatives of Tristar contacted and were contacted by a
number of individuals and entities who offered to present potential acquisition opportunities to Tristar across the technology and telecommunication, biotechnology, health care,
transportation, logistics, technology and software sectors across US, China, Hong Kong and Singapore.
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Following the completion of the IPO, Tristar management was comprised of William M. Mounger 11, Chief Executive Officer, Timothy Dawson, Chief Financial Officer,
and Cathy Matine-Dolecki, Chief Operating Officer (“First Term Management”). Under the First Term Management, representatives of Tristar engaged in extensive discussions
with a number of financial advisors, consulting firms and companies, mostly based in the technology and telecommunications sectors, with respect to potential acquisition
opportunities. First Term Management initially focused Tristar’s search on targets operating in the technology and telecommunication sectors located both in the United States and
internationally.

On July 18, 2023, in connection with the Sponsor Handover, Tristar Board appointed a new management, Mr. Chunyi (Charlie) Hao as Chief Executive Officer, Mr.
Michael Hao Liu as Chief Financial Officer, (“Second Term Management”). Under Second Term Management, Tristar initiated a new round of target searches in the sectors of
biotechnology, health care, transportation, logistics, software and technology across the United States, Canada, China, Hong Kong, and Singapore. After the Tristar Board’s
expansion of the Tristar management team on September 13, 2023, Second Term Management is comprised of Mr. Hao as President, Xiaoma (Sherman) Lu as Chief Executive
Officer, Mr. Liu as Chief Financial Officer, and Ri (Richard) Yuan as Chief Investment Officer.



Under First Term Management and Second Term Management, Tristar and representatives of Tristar:
Identified and evaluated over 11 potential acquisition target companies;
Participated in meetings or telephonic discussions with representatives of 7 potential acquisition targets; and

Signed 11 non-disclosure agreements and provided initial non-binding indications of interest to representatives of approximately 2 potential acquisition targets
(other than Helport).

Tristar First Term Management identified the following general criteria and guidelines that it believed were important in evaluating prospective target businesses. First
Term Management used these criteria and guidelines in evaluating potential business combination opportunities.

has a strong, experienced management team, or provides a platform to assemble an effective management team with a track record of driving growth and
profitability;

is a significant player in the telecommunications and technology industries;

provides a platform for add-on acquisitions, which we believe will be an opportunity for our management team to deliver incremental shareholder value post-
acquisition;

has a defensible market position, with demonstrated advantages when compared to its competitors and which create barriers to entry against new competitors;

is at an inflection point, such as requiring additional management expertise, is able to innovate through new operational techniques, or where we believe we can
drive improved financial performance;

is a fundamentally sound company that is underperforming its potential;

exhibits unrecognized value or other characteristics, desirable returns on capital, and a need for capital to achieve the company’s growth strategy, that we believe
have been misevaluated by the marketplace based on our analysis and due diligence review;

will offer an attractive risk-adjusted return for our shareholders, potential upside from growth in the target business and an improved capital structure that will be
weighed against any identified downside risks; and

can benefit from being publicly traded, is prepared to be a publicly traded company, and can utilize access to broader capital markets.
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Following the Sponsor Handover, Second Term Management added criteria and guidelines that it believed would benefit Tristar shareholders in evaluating prospective
target businesses. Tristar Second Term Management focused on sectors and companies that its management believed would benefit from being a publicly traded company on a
stock exchange in the United States, and that possessed one or more of the following attributes:

a revenue generating business, rather than pre-revenue business;
EBITDA positive;

in an emerging and high growth industry;

competitive valuation compared to its peer competitors; and
ability to secure a PIPE raise at closing.

The following chronicle of events leading up to the execution of the Business Combination Agreement is not intended to be a complete list of all opportunities initially evaluated
or explored or discussions held by Tristar, but sets forth the significant discussions and steps that Tristar took prior to execution of the Business Combination Agreement.

Description of negotiation process with candidates other than Helport

Following the completion of the IPO and under First Term Management, representatives of Tristar engaged in extensive discussions with a number of financial advisors,
consulting firms and potential target companies, mostly based in the Unites States in the telecommunication and technology and software sectors. with respect to potential
acquisition opportunities. Under Second Term Management, Tristar management broadened Tristar’s search into sectors beyond telecommunications, technology and software and
geographies outside of the United States.

On December 1, 2021, William M. Mounger II, CEO, of Tristar, held a conference call with a financial advisor representing a telecommunications company located in the
United States (Company A) to discuss the possibility of engaging in a possible business combination transaction, which would result in the combined company being listed on the
New York Stock Exchange. On December 1, 2021, Company A shared a management presentation with Tristar. On December 23, 2021, Mr. Mounger had a conference call with
the CEO of Company A and its financial advisor to discuss the prospects of a listing on the New York Stock Exchange and to learn more about the strategy and growth prospects
of Company A’s business. On January 10, 2022, Mr. Mounger held another conference call with Company A’s CEO and it’s the company’s financial advisor to discuss a financial
model which outlined the mechanics of engaging in a business combination transaction with a Tristar. On January 17, 2022, Company A’s CEO, the financial advisor, and Tristar’s
management team held a conference call to discuss the valuation of Company A. Thereafter, Tristar decided to discontinue discussions with Company A, citing concerns over its
size, valuation and its focus on completing other strategic operational objectives prior to becoming a public company.

On April 18, 2022, Mr. Mounger held a conference call with the CEO of an artificial intelligence and software company located in the United States (Company B) to
discuss the possibility of engaging in a possible business combination transaction, which would result in the combined company being listed on the New York Stock Exchange. On
April 18, 2022, Company B shared a management presentation with Tristar. On April 19, 2022, Mr. Mounger had a conference call with Company B’s financial advisor about the
potential transaction. On May 9, 2022, Mr. Mounger held a conference call with Company B’s CEO to discuss a financial model for the deal, as well as potential valuation. Tristar
decided to discontinue discussions with Company B due to concerns over its valuation and size.
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On March 21, 2022, Mr. Mounger held a conference call with a financial advisor representing a private equity firm to discuss one of its portfolio companies, a U.S.
technology and telecommunication company (Company C) to discuss the possibility of engaging in a possible business combination transaction, which would result in the



combined company being listed on the New York Stock Exchange. On August 24, 2022, Mr. Mounger met at Company C’s CEO and CFO at Company C’s headquarters to
discuss the prospects of a listing on the New York Stock Exchange and to learn more about the strategy and growth prospects of Company C’s business. On August 24, 2022,
Company C shared a management presentation with Tristar. On August 29, 2022, Mr. Mounger held a conference call with Company C’s CEO and CFO, its private equity firm
members, and investment bankers to discuss a financial model for the potential transaction. On September 19, 2022, members of the private equity fund, Company C’s CEO and
CFO, and Tristar’s management team held a conference call to discuss the valuation of Company C and a potential deal structure. Later that day, Mr. Mounger forwarded such
parties a financial model with revised valuation assumptions and a draft of an initial non-binding letter of intent. On February 21, 2023, Tristar entered into a non-binding letter of
intent for a business combination transaction with Company C. The letter of intent valued Company C at approximately $1.4 billion on a pre-money basis and required a minimum
$400.0 million capital injection into the combined company at closing. During the period of February 21, 2023 to June 12, 2023, Tristar sought funding sources for a PIPE raise at
the closing of the business combination with Company C. On June 12, 2023, Tristar and Company C terminated the non-binding letter of intent, as Tristar was not able to obtain
commitments for a sufficient capital investment into the proposed transaction.

On July 20, 2023, Tristar received a brief investor deck for a New York-based company in the battery powered heavy duty carrier/transportation industry (“Company D).
Company D was introduced by a member of the Tristar Board. On August 16, 2023, Company D’s founder was introduced to Mr. Chunyi (Charlie) Hao, previously CEO and now
President of Tristar. The two parties built up an initial contact, including telephoning and texting. On August 19, 2023, Tristar signed a non-disclosure agreement with Company
D. Thereafter, Tristar was given access to certain confidential information, including (1) a third party valuation report of Company D, (2) drafted audited financial statements for
the fiscal years ended December 31, 2021 and 2022, (3) executive management team biographies, (4) sales contracts, (5) sales orders, (6) third party valuation report, and (7)
memorandum of understanding of certain PIPE investors’ interests in Company D. On August 21, 2023, Tristar and Company D held an executive meeting between Company D’s
CEO and CFO and Tristar’s Second Term Management. Company D’s CEO gave a thorough presentation what Company D is, what it does, its short-term plans and long-term
vision. After reviewing the information provided, Tristar’s Second Term Management was concerned about Company D’s financial performance, specifically that it was cashflow
negative. Communications with Company D was slowed when a letter of intent was signed with Helport on August 27, 2023 and was terminated when a letter of intent was signed
with Company F on August 30, 2023.

On August 8, 2023, Tristar signed a non-disclosure agreement with a biotechnology company headquartered in San Francisco (“Company E”). Company E was
introduced to Tristar by Tristar Second Term Management’s business network. On August 9, 2023, Tristar’s Second Term Management held a conference call with Company E, on
which Second Term Management learned that Company E derives revenue mostly from North American sales in a high growth industry with a positive cashflow. In this
telephonic meeting, Company E presented its financial statements, customer portfolio, product certification, production/sourcing means and its fundraising expectations. On
August 11, 2023, a second meeting was held between Tristar and Company E. Following the meeting, it was concluded that Company E would pursue a different venue for public
listing and fundraise.

On August 10, 2023, Tristar received an investor deck from a logistics and freight forward company headquartered in Hong Kong (“Company F”). Company F was
introduced to Tristar by a Shanghai-based boutique bank specializing in cross board merger and acquisitions (“Advisor A”). On August 12, 2023, Tristar signed a confidentiality
agreement with Advisor A. On the same day, August 12, 2023, Tristar signed a non-disclosure agreement with Company F. On August 13, 2023, Mr. Hao met Advisor A at its
Shanghai office. During this in-person meeting, Mr. Hao conferenced Company F’s financial advisor based in Hong Kong (“Advisor B”) along with Advisor A. This telephonic
meeting was very positive, and the parties agreed to schedule a video conference between Tristar management and Company F’s principal and executives. On August 15, 2023,
Tristar’s Second Term Management, Advisor A and Company F’s CEO, CFO and Advisor B participated in the online meeting.
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Company F has been operational more than 20 years. Company F has reputable customers from three continents and across Asia-Pacific. It has invested and initiated
technology to digitalize a traditional logistic and freight forward industry. Company F demonstrated a very innovative technology to reshape an old-fashioned industry. Tristar
believed Company F was a good business combination target to Tristar, and Mr. Hao informed Advisor A Tristar was interested in proceeding with a letter of intent with Company
F.

From August 17, 2023 to August 29, 2023, Tristar and Company F worked diligently on the terms for a letter of intent. During this time, Tristar and Company F
negotiated and agreed to major terms such as: (1) no minimum cash commitment from the SPAC trust at the closing business combination. The parties agreed that, without
affecting business combination closing, two parties would cooperate together to use commercially reasonable efforts to procure minimum cash of $30,000,000 inclusive of all
funds remaining in SPAC trust and all proceeds received under a PIPE; (2) allocation of transaction expenses. The parties agreed to a cap of accrued Tristar expenses of $400,000,
including SPAC extension costs, but excluding expenses relating to the business combination agreement, the F-4 filing and related proxy statement; and (3) termination fees,
pursuant to which the terminating party would compensate the other party, which precise amount and the triggering conditions would be negotiated in the definitive agreement.
On August 25, 2023, Mr. Hao met Advisor B in person. The two individuals expressed the willingness of each party to sign a letter of intent as soon as possible. On August 17,
2023, Tristar prepared the first draft letter of intent and sent to Company F on the same day. On August 27, 2023, Tristar incorporated the agreed terms into the letter of intent and
sent to Company F for confirmation. On August 29, 2023, Tristar signed the letter of intent, and Company F counter-signed the letter of intent on August 30, 2023. The executed
letter of intent included a 14-day exclusivity period and an automatic termination after 14 days from the date of letter of intent date unless both parties agree in writing to extend
the letter of intent.

Upon signing the letter of intent with Company F, Tristar management worked to solidify terms for a potential PIPE, both independently and together with Company F.
However, after these efforts, Tristar management did not feel confident about the feasibility of a PIPE on satisfactory terms. Upon the expiration of the exclusivity period on
September 14, 2023, Tristar decided not to extend this letter of intent with Company F.

On September 16, 2023, Tristar held a board meeting, at which the Tristar Board debated the choice of either pursuing a business combination with Company F or with
Helport. The board reasoned that Helport was preferable to due its high growth potential and a strong profit margin. On September 18, 2023, Tristar informed Company F it had
chosen to pursue a different business combination target and ceased further discussions with Company F.

Description of negotiation process with Helport

In July 2022, Helport contacted a financial advisor, Beijing Rich Alliance Fortunate Investment Management Co., a fund management firm incorporated in China
(“Helport FA”), to assist in business development and strategic assistance. With the assistance of Helport FA, Helport management and board of directors reviewed and evaluated
potential strategic opportunities and alternatives with a view to enhancing shareholders value and accelerating its growth. Such opportunities and alternatives included, among
other things, private financing transactions, capital markets transactions and possible business combination transactions.

On June 6, 2023, Helport engaged JS Capital, a US GAAP accounting consultant, to prepare its financial statements in accordance with US GAAP.
At a Helport management meeting on June 27, 2023, Helport FA presented to Helport management certain strategic alternatives for the purposes of fundraising and
public market listing, including the possibility of pursuing a business combination transaction with a SPAC. At the meeting, Helport management approved to expand Helport FA’s

scope of service to include the search of SPAC targets. On July 3, 2023, Helport signed an engagement agreement with Helport FA, pursuant to which Helport FA agreed to seek a
suitable SPAC in exchange for a cash advisory fee, payable upon closing of a successful transaction, equal to 1% of the pre-money enterprise value of Helport in the transaction.
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Helport was introduced to Second Term Management via two business contacts. On July 19, 2023, Mr. Chunyi (Charlie) Hao, Tristar CEO, reached out to a senior
manager at JS Capital inquiring whether JS Capital was aware of any firms in search of a US capital market listing. Mr. Hao has known JS Capital from prior cooperation on the



business combination transaction for East Stone Acquisition Corporation (“ESSC”), for which Mr. Hao previously served as Chairman and Chief Financial Officer. After two
business days, JS Capital came back to Mr. Hao that two of its clients were interested to discussing the possibility of business combination, and one of the two was Helport. Mr.
Hao was not provided with any information concerning Helport’s business, operations and financial information and did not initiate or request a direct conversation with Helport
at this point.

On July 24, 2023, Helport engaged Enrome LLP, a PCAOB registered auditor based in Singapore, to start auditing Helport’s financial statements in accordance with US
GAAP, as part of Helport’s fundraising efforts.

On July 24, 2023, Mr. Luofei Wang, Managing Director of Helport FA, on behalf of Helport, contacted Mr. Xiaoma Sherman Lu to consult Mr. Lu about its client’s
intention to go public in the United States via a SPAC business combination. Mr. Lu was not an officer of Tristar at the time, but continues to be a founding partner of East Stone
Capital Limited with Mr. Hao. Helport FA has known Mr. Lu since 2018, when the two worked together on an unrelated business transaction.

Mr. Lu communicated such information to Mr. Hao about a potential target operating in the artificial intelligent platform and software industry, which was interested in
potentially engaging in a business combination.

On July 28, 2023, Mr. Lu, on behalf of Mr. Hao, called Mr. Yuning Yao, Helport’s CFO, in an effort to gauge the seriousness of Helport’s interest in pursuing a business
combination for US capital market listing. Mr. Lu then relayed his thoughts to Mr. Hao. On August 2, 2023, Mr. Hao called Mr. Yao to continue the discussion. The two parties
agreed to consider a non-disclosure agreement and a letter of intent.

Mr. Yuning Yao was a minority investor in the sponsor of ESSC prior to its business combination with NWTN, Inc. Prior to the business combination, Mr. Yao held an
indirect interest in approximately 1.4% of ESSC founder shares, or less than 0.01% of total shares outstanding. Messrs. Lu and Hao served as Chief Executive Officer and
Chairman/Chief Financial Officer of ESSC, respectively, from February 20, 2020 to November 11, 2022.

At a Helport management meeting on August 4, 2023, Mr. Yuning Yao, Helport CFO, and Helport FA representative, Mr. Luofei Wang, briefed the management team
about the communications with Tristar. In the next week, Helport management debated the costs and benefits of (1) quickly getting into a letter of intent to understand what Tristar
can offer, or (2) to investigate further SPAC market and to negotiate with more SPAC targets.

On August 8, 2023, Mr. Yao, CFO of Helport, called Mr. Lu, to advance discussions with Tristar, which Mr. Lu communicated to Mr. Hao. Immediately thereafter, Mr.
Hao arranged the preparation of a non-disclosure agreement.

On August 18, 2023, Tristar submitted an executed non-disclosure agreement (“Helport NDA™) to Helport, which Helport counter-signed on August 21, 2023. Shortly
thereafter, Tristar received a full investor deck and Helport’s financial information, including unaudited financial statements for the fiscal years ended June 30, 2022 and 2023 and
a quarterly budget and estimate through June 30, 2024. Helport included a long-term financial projections in its financial package. Tristar did not verify the accuracy of such
projections or their assumptions, and quickly concluded it would not evaluate Helport as a business combination target based upon Helport’s financial projections.
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On August 19, 2023, a working group for Helport and Tristar was created. On August 22, 2023, Mr. Guanghai Li, CEO of Helport, gave a presentation to Tristar
management. In the presentation, Mr. Li described Helport’s operations, relevant industry, and Helport’s addressable market, customers, competitors, technology, market barriers,
and significant plans, in addition to giving an overview of the business plan. The presentation was followed by a question and answer session. On August 25, 2023, Tristar
received from Helport full access to a virtual dataroom containing various detailed financial and legal materials of Helport.

Between August 21, 2023 and August 27, 2023, the parties negotiated the terms of the LOI. The negotiations between Tristar and Helport primarily focused on the
following items: (1) a mutual termination clause and reciprocal $3 million termination fee was negotiated extensively. Helport believed it was in the interest of Helport to impose a
termination fee, while Tristar management believed such a provision would not only project confidence in Tristar’s ability to close a transaction, but would incentivize Helport to
complete a transaction (and would compensate Tristar for its efforts if Helport terminated the deal); (2) Helport enterprise valuation. Tristar management compared Helport market
peers and recommended a preliminary valuation. However, both parties understood that Tristar would seek a formal third party valuation and fairness opinion report, and therefore
the merger consideration stated in the LOI would be subject to third party validation; (3) Tristar delivered a clear message to Helport management very early on that Tristar would
not guarantee a minimum cash balance from SPAC trust account at closing of business combination. Tristar presented cases where private enterprise closed business combinations
with no cash remaining in trust but successfully raised PIPE capital at closing. Helport accepted such terms and two parties agreed to work jointly to secure a PIPE investment; (4)
Tristar’s working capital loans and other expense reimbursements due to Tristar’s shareholders and affiliates. Tristar agreed to a cap of $3,500,000 unless the business combination
delays unexpectedly; (5) consistent with market practice, Tristar demanded a timeline of US GAAP audit financial statements by Helport.

On August 27, 2023, Tristar and Helport signed a non-binding LOL

Between August 27, 2023 and September 16, 2023, Tristar negotiated a letter of intent with Company F. During this period, Tristar management worked diligently on due
diligence relating to a business combination with Company F.

From August 27, 2023 to September 16, 2023, Tristar also engaged in Helport due diligence. As part of its due diligence, Tristar used data from a market report issued by
Frost & Sullivan, including to provide a forecasting methodology and monetization strategy used to build Helport’s financial model, and to help to estimate the level of capital
requirements needed to support the company’s projected growth, technology scalability, technology adoptability. Tristar did not otherwise test any assumptions in Helport’s
financial model. Helport paid for Frost & Sullivan’s market report.
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On September 15, 2023, Tristar management circulated to Tristar’s Board of Directors various preliminary materials relating to Helport and Company F, including (1)
Helport’s investment memorandum and Helport’s investment summary covering Helport’s business scope and financial information prepared by Tristar management, and (2)
Company F’s investment memorandum and management summary on Company F prepared by Tristar management. The circulated information relating to Helport included the
following:

A summary of the industry in which Helport operates

Unaudited financial information of Helport for the fiscal years ended June 30, 2022 and 2023
Quarterly budget vs. actual analysis for the fiscal years ended June 30, 2022 and 2023

Profit margin, cashflow and cash burn rate for the fiscal years ended June 30, 2022 and 2023

Frost and Sullivan’s “Industry Overview of Artificial Intelligent Contact Integrated Solution” Report
An investment memorandum prepared by Helport management.

On September 16, 2023, Tristar Board held a board meeting. Tristar Board was presented two letters of intent, one with Helport and one with Company F. Tristar Board
debated (1) the two different industries of the two business combination targets, (2) the enterprise value of the two targets, (3) potential for PIPE investments for the two targets,
(4) the readiness of each target to do a business combination, including completion of US GAAP-audited financial statements, (5) exit and termination clauses in the proposed



letters of intent. Tristar Board voted for Helport and decided to concentrate resources on Helport as the SPAC’s business combination target. The Tristar Board voted to proceed on
Helport due diligence and the negotiation of a definitive business combination agreement.

On September 14, 2023, newly appointed CEO of Tristar, Mr. Xiaoma Sherman Lu, instructed Tristar’s counsel, Ellenoff Grossman & Schole LLP (“EGS”), to start
drafting a business combination agreement for the proposed acquisition of Helport. On September 17, 2023, Messrs. Lu and Hao authorized EGS to speak to HTFL, counsel to
Helport.

On September 19, 2023, Mr. Lu, sent an email to ValueScope proposing to engage ValueScope to provide valuation service and fairness opinion services relating to the
proposed business combination with Helport. On September 19, 2023, Tristar and ValueScope signed an engagement to have ValueScope to provide a fairness opinion relating to
the proposed acquisition of Helport.

On September 19, 2023, Tristar management received from EGS an initial due diligence request list.

On September 21, 2023, Tristar engaged Ogier, Cayman counsel to Tristar. On September 24, 2023, Tristar engaged Rajah & Tann Singapore LLP, Singapore counsel to
Tristar.

On September 20, 2023, Mr. Xiaoma Sherman Lu, CEO to Tristar, toured Helport’s contact center in Beijing where Helport’s artificial intelligent platform was deployed
by Helport customers. Mr. Lu accompanied by Helport CEO, Mr. Guanghai Li. Mr. Lu had a first-hand opportunity to witness the increased productivity derived from using
Helport artificial intelligent platform.

By September 23, 2023, the business combination merger structure was confirmed and agreed upon by US counsels, Cayman Islands counsel, British Virgin Islands
counsel and Singapore counsels to both Tristar and Helport, respectively, on a conference call.

On September 28, 2023, Mr. Hao contacted the manager in charge of Helport account at JS Capital, US GAAP consultant to Helport, regarding Helport’s financial
benchmarks to be incorporated into the draft of the Business Combination Agreement.
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On October 2, 2023, EGS sent an initial draft of the Business Combination Agreement to HTFL (the “Initial BCA Draft”). HTFL returned to EGS a revised draft on
October 21, 2023 and between October 2, 2023 and November 12, 2023, Tristar, EGS, Helport and HTFL exchanged multiple drafts of the Business Combination Agreement.
Numerous calls and virtual meetings between EGS and HTFL were held during this period to discuss the terms of the Business Combination Agreement, including meetings on
October 30, 2023, November 6, 2023 and November 9, 2023. The topics discussed during these calls and virtual meetings included, without limitation, (i) the Escrow Amount, (ii)
the revenue targets for Pubco upon which the Earnout Shares would be released, (iii) the amount of Indebtedness that Tristar is permitted to incur if the Closing has not occurred
by February 29, 2024, (iv) the amount of Indebtedness that Helport is permitted to incur during the Interim Period, (v) the size of PIPE investment that the parties seek to obtain in
connection with the Closing, (vi) the deadline for the completion of the Reorganization and whether there would be payments payable by Helport to Tristar in connection with late
completion thereof, (vii) the deadline for delivery of the Audited Company Financials and whether there would be payments payable by Helport to Tristar in connection with late
completion thereof, (viii) whether the representations of warranties of Helport would survive the Closing and whether Helport would indemnify for breaches of those
representations and warranties, and (ix) the termination rights of the parties and under what conditions a termination fee would be owed.

The execution versions of the Business Combination Agreement and the Ancillary Agreements contain a number of material terms reflecting negotiations between the
parties subsequent to October 2, 2023, including, among other things, (A) there would be two separate escrows; one to support the net debt adjustment of the purchase price
comprising 10% of the Company Merger shares and one to include the Earnout Shares comprising 10% of the Company Merger Shares, as opposed to 15% as reflected in the
Initial BCA Draft, (B) there would be no indemnification for breaches of representations and warranties by Helport, (C) the distribution of the Earnout Escrow Property would be
contingent on Helport either equaling or exceeding its 2024 Revenue Target of $26 million or equaling or exceeding the Combined 2024/2025 Revenue Target of $90 million as
opposed to $30 million and $110 million, respectively, as reflected in the Initial BCA Draft, (D) a covenant that Helport, between signing and Closing, could not incur more than
$1,500,000 in Indebtedness during the Interim Period, as opposed to not more than $10,000 of Indebtedness, individually, and $100,000 in the aggregate as reflected in the Initial
BCA Draft, and (E) the Parties would seek to raise a PIPE of $25 million, as opposed to the requirement to raise a PIPE of $20 million as reflected in the Initial BCA Draft, (E)
Helport would be required to deliver Audited Company Financials by November 30, 2023, as opposed to by October 30, 2023 as reflected in the Initial BCA Draft.

On September 30, 2023, Tristar received the first version of ValueScope’s fairness opinion dated September 29, 2023. On October 9, 2023, Tristar management, Mr.
Chunyi (Charlie) Hao, Tristar’s President, sent a draft of ValueScope’s opinion to Tristar Board for review. As disclosed below, Tristar Board did not utilize the financial forecasts
and believed that these financial projections previously provided by Helport management were unreliable due to Tristar management’s inability to verify the underlying
assumptions of such forecasts. Instead Tristar Board determined to utilize the fairness opinion and financial analysis provided by ValueScope to evaluate the financial merits of the
proposed Helport transaction.

On October 12, 2023, Tristar Board requested a telephonic meeting with ValueScope. On October 14, 2023, a telephonic meeting was scheduled with ValueScope for
October 18, 2023, an on-line meeting. On October 18, 2023, a telephonic meeting took place between Tristar Board and ValueScope. The two parties had an interactive discussion.
On October 20, 2023, ValueScope provided to Tristar Board a supplementary analysis relating to fairness of the proposed acquisition of Helport in responding to Tristar Board’s
questions and comments. ValueScope attested that the valuation generated in its analysis was independent.

On October 27, 2023, Tristar management received a third version of the business combination agreement (“Third BCA Draft”), which version incorporated comments
from Cayman Islands and Singapore counsels of Tristar and comments from Helport’s US legal counsel and British Virgin Islands, Cayman Islands, and Singapore legal counsel.
In the Third BCA Draft, Tristar negotiated a compensation clause relating to (1) delayed completion of Helport audit financial statement and (2) delayed completion of Helport’s
corporate restructure. On October 26 and October 29, 2023, respectively, Mr. Hao contacted JS Capital to re-confirm all Helport-related financial information used in Third BCA
Draft.

On November 6, 2023, Tristar completed a due diligence report on Helport. In performing its due diligence, Tristar engaged in calls with Helport’s management and
operations teams, Helport FA and JS Capital and reviewed documentation provided in Helport’s virtual dataroom. This 43-page due diligence report included the following topics
(“DD Report™):

] Summary of due diligence findings

] Corporate structure

] Shareholding

u Shareholders background and their respective professional and education experience
] Operation team
] Business model

[ ] Technology and software



] Technology and products

u Revenue resource

[ ] Competitiveness

] Industrial landscape

[ ] Industry of customer contact centers

] Industry of business process outsourcing (BPO)

[ ] How to automate the industry; who are doing what in the industry; major players in the industry
] Industry growth projection

[ ] Actual financial performance of 2022 and 2023

] Balance sheet

] Income statement

u Statement of cashflow

[ ] Financial forecasts for various line items on projected income statements for the period from FY 2022 to FY 2028, as provided by Helport management
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In the course of its due diligence, Second Term Management became aware that Fan Yu is a major investor of Helport, holding approximately 60% of its outstanding
shares, though she served no managerial role. Fan Yu was previously an investor in the sponsor of ESSC, holding an indirect interest equal to approximately 29.0% of ESSC
founder shares, or approximately 5.8% of ESSC’s total issued and outstanding shares. Ms. Yu did not serve in any directorship nor managerial role at ESSC, nor at Tristar. Ms. Yu
has not participated in any prior investment into Tristar nor any other current or potential investment with Mr. Hao nor M. Lu. There have been no communications between Ms.
Yu and Tristar, either directly or indirectly, during Tristar’s negotiation of its letter of intent and business combination agreement with Helport.

On November 6, 2023, Mr. Hao, and Mr. Luofei Wang from Helport FA held a scheduled conference call to discuss a short list of potential PIPE investors.

On November 6, 2023, Tristar management distributed to its Board, in anticipation of an upcoming meeting to discuss and approve a business combination agreement
with Helport: (1) a summary of the business combination agreement and related agreements with Helport, (2) the DD Report, (3) Frost & Sullivan’s market report providing an
Industry Overview of Al Contact Integrated Solutions, (4) Helport’s draft audit financial statements for fiscal years ended June 30, 2022 and 2023, and (5) ValueScope’s Fairness
Opinion and supplementary analysis. Tristar Board reviewed each of these materials in its evaluation of the proposed Helport transaction, except that it did not utilize the financial
forecasts included in the DD Report. Tristar Board believed that these projections were unreliable due to Second Term Management’s inability to verify the underlying
assumptions. Instead it determined to utilize the opinion and financial analysis provided by ValueScope in order to evaluate the financial merits of the transaction.

Tristar Board held a board meeting on November 10, 2023 and the board approved the business combination agreement with Helport and related agreements. In this
board meeting, EGS briefed Tristar Board on the material terms of the Business Combination Agreement and related agreements.

On November 12, 2023, the parties executed the Business Combination Agreement and various related ancillary agreements, and Tristar and Helport issued a joint press
release announcing the transaction prior to the commencement of trading on NYSE on November 13, 2023.

Immediately after the execution of the Business Combination Agreement, Tristar management worked diligently to prepare for an F-4 filing and a PIPE financing. In the
weeks following, Tristar management discussed numerous PIPE opportunities with potential investors. Investors interested in PIPE financing indicated the Aggregate Merger
Consideration should have certain discount. Based on this feedback, Tristar sought to negotiate with Helport for a reduction in the Aggregate Merger Consideration. In exchange
for a reduction in the Aggregate Merger Consideration, Helport requested the removal of the Earnout, which equaled $35,000,000 of the Aggregate Merger Consideration to be
placed in escrow. Eventually Tristar and Helport agreed that the Aggregate Merger Consideration would be reduced to $335,000,000 and the Earnout would be removed.

On December 11, 2023, Tristar recommended to its board that the Business Combination Agreement be amended. The First Amendment to the Business Combination
Agreement provides that (1) the Aggregated Merger Consideration would be reduced from $350,000,000 to $335,000,000 (2) the Earnout would be removed, along with the
related escrow.

On the same day, Tristar management instructed ValueScope to evaluate the impact of the proposed amendment to Business Combination Agreement.

On December 15, 2023, Tristar held a board meeting, participated by its counsel EGS and ValueScope. At the meeting, EGS presented the material terms of the proposed
amendment and ValueScope presented its evaluation of the fairness of the revised enterprise value of Helport. Tristar Board approved the amendment.

On December 18, 2023, the parties executed the First Amendment to Business Combination Agreement, pursuant to which (i) the Earnout and the related escrow were
removed and (ii) the Aggregate Merger Consideration was reduced from three hundred and fifty million U.S. dollars ($350,000,000) to three hundred and thirty-five million U.S.
dollars ($335,000,000).

The parties have continued and expect to continue regular discussions and weekly calls regarding the timing to consummate the Business Combination and necessary
preparation in connection therewith.

Description of negoation process in relation to PIPE Investment

The Business Combination Agreement was executed on November 12, 2023, and was amended by the First Amendment to the Business Combination Agreement on December
18,2023.

On January 17, 2024, Tristar and Helport agreed on the preliminary form of the PIPE Subscription Agreement after having exchanged multiple iterations of the draft.

Between February 2, 2024 and February 27, 2024, Helport and Qingdahonghe No. 8 (Xiamen) Investment Partnership (“Qingdahonghe”) had several virtual conferences to
discuss the background information of Helport and key terms of the Business Combination Agreement.

On February 7, 2024, a non-binding investment term sheet was signed between Pubco and MY Tsinghua Capital Co., Ltd. (“MY Tsinghua”), the controlling shareholder of
Xiamen Qingdahonghe Private Investment Fund Management Co., Ltd, which is the managing partner of Qingdahonghe. The term sheet contemplated a $5 million investment of



Pubco Ordinary Shares by MY Tsinghua and included general terms relating to closing conditions of the proposed investment, MY Tsinghua’s right of first refusal, MY
Tsinghua’s continuing right of access of information in relation to Pubco, and confidentiality obligation of each party.

On February 25, 2024, Qingdahonghe received the form of the PIPE Subscription Agreement.The proposed terms with Qingdahonghe were based on the general terms of the term
sheet and contemplated a $10 million investment for Pubco Ordinary Shares at the lower of $10.80 per share or the per share redemption price, provided the Business
Combination contemplated shall be completed. Helport and Qingdahonghe negotiated and agreed on the $335 million of Aggregate Merger Consideration of the contemplated
Business Combination. The proposed terms of the PIPE Subscription Agreement required Tristar and Helport to make customary representations and warranties to Qingdahonghe,
and Pubco to agree to register the shares subscribed by Qingdahonghe within 90 days after the Closing. The proposed terms further required Qingdahonghe to acknowledge that
Tristar is a SPAC and agree to waive all right, title, interest and claim against Tristar’s Trust Account.

Between February 28, 2024 and April 1, 2024, Mr. Guanghai Li, CEO of Helport, together with Helport’s management team and Mr. Yongzhong Chen, representative of
Qingdahonghe, held several on-site conferences to negotiate the terms of the PIPE investment in the city of Beijing, Hangzhou and Xiamen, China.

On April 2, 2024, Mr. Guanghai Li and his team, as representatives of Helport and Mr. Yongzhong Chen, representative of Qingdahonghe, held a virtual conference to discuss the
status and progress of the proposed PIPE investment.

Between February 7, 2024 and April 30, 2024, Qingdahonghe performed due diligence on Helport, including valuation for Helport.

On March 4, 2024, Mr. Xiaoma (Sherman) Lu, a representative of Tristar, also attended a virtual meeting with Helport and Qingdahonghe to respond to inquiries for the purpose
of the due diligence performed by Qingdahonghe.

Between March 28, 2024 and April 4, 2024, Mr. Tailin Song and his team, as representatives of Helport, had several on-site conferences to discuss the business of Helport with
two potential investors, including Ocean Holdings Management Pte. Ltd. (“Ocean Holdings”) and Mr. Ken Cheng. Mr. Ken Cheng is a direct relative of Mr. Xuran Cheng, who is
the director and sole shareholder of Ocean Holdings. The on-site conferences were performed in San Diego, U.S., where the U.S. office of Helport was located.

Between April 5, 2024 and April 11, 2024, Helport, Ocean Holdings and Mr. Cheng had several virtual conferences with respect to a proposed PIPE investment. On April 12,
2024, Ocean Holdings and Mr. Cheng received the form of the PIPE Subscription Agreement. Between April 13, 2024 and May 9, 2024, representatives of Helport, Ocean
Holdings and Ken Cheng further held several virtual conferences to negotiate the terms of the PIPE investment. On April 29, 2024, Ocean Holdings and Mr. Cheng proposed that
they each would accept the terms of the PIPE investment as set forth in the PIPE Subscription Agreement, provided that the same terms would be accepted by Qingdahonghe.

On May 1, 2024, Helport and Qingdahonghe agreed on the form of the PIPE Subscription Agreement on substantially the same terms as the terms proposed to Qingdahonghe on
February 25, 2024.

After confirming with Qingdahonghe on the terms of their PIPE investment, on May 10, 2024, (i) Helport and Ocean Holdings agreed on the terms of the PIPE Subscription
Agreement, and (ii) Helport and Mr. Cheng agreed on the terms of the PIPE Subscription Agreement.

Subsequently, each of Qingdahonghe, Tristar and Helport completed their internal approval processes, and on May 11, 2024, Qingdahonghe executed the PIPE Subscription
Agreement. On May 12, 2024, Helport counter-signed the PIPE Subscription Agreement, and on May 18, 2024, Tristar counter-signed the PIPE Subscription Agreement.

On May 12, 2024, (i) Helport and Ocean Holdings executed the PIPE Subscription Agreement, and (ii) Helport and Mr. Cheng executed the PIPE Subscription Agreement. On
May 18, 2024 Tristar counter-signed the PIPE Subscription Agreement.

Recommendation of the Board and Reasons for the Business Combination

Tristar Board, in evaluating the Business Combination, consulted with Tristar’s management and legal advisors. In reaching its unanimous resolution (i) that the Business
Combination Agreement and the transactions contemplated thereby, including the Business Combination and the issuance of shares of common stock in connection therewith, are
advisable and in the best interests of Tristar and (ii) to recommend that the Tristar shareholders adopt the Business Combination Agreement and approve the Business
Combination and the other transactions contemplated by the Business Combination Agreement, Tristar Board considered a range of factors, including, but not limited to, the
factors discussed below. In light of the number and wide variety of factors considered in connection with its evaluation of the Business Combination, Tristar Board did not
consider it practicable to, and did not attempt to, quantify or otherwise assign relative weights to the specific factors that it considered in reaching its determination and supporting
its decision. Tristar Board viewed its decision as being based on all of the information available and the factors presented to and considered by it. In addition, individual directors
may have given different weight to different factors. This explanation of Tristar’s reasons for the Business Combination and all other information presented in this section is
forward-looking in nature and, therefore, should be read in light of the factors discussed under “Cautionary Note Regarding Forward-Looking Statements.”
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Tristar Board considered the following material factors pertaining to the Business Combination as generally supporting its decision to enter into the Business Combination
Agreement with Helport and the transactions contemplated thereby:

Large and Expanding Growth Industry: According to Frost & Sullivan, the artificial intelligence (AI) market grew from $67.0 billion in 2018 to $142.3 billion in
2022 globally at a CAGR of 11.4%. The market is anticipated to grow from approximately $207.9 billion in 2023 to approximately $420.5 billion in 2025 at CAGR
of 37.0%. The industry is experiencing a transformation due to the increase in data-driven decision-making across industries of healthcare, finance, and
manufacturing.

Growing AI Contact Integrated Solution Industry: According to Frost & Sullivan, the Al contact integrated solution industry was $3.4 billion in 2018 and grew to
$6.8 billion in 2022, with a CAGR of 18.5%. The industry expects to see a growth from 2023 to 2027 with a CAGR of 35%, driven by technological advancement
and increased downstream demand. It is projected the market size for Al contact integrated solutions will reach approximately $30.4 billion by 2027 from $6.8
billion in 2022.

Asia-Pacific Market Size: According to Frost & Sullivan, the Al contact integrated solutions market in Asia-Pacific (including China) grew from $0.7 billion in
2018 to $1.5 billion in 2022, expecting to grow to $6.5 billion, or 21.4% of global market size, in 2027.

Helport's Solid Footing and Growth Potential in the Finance, Banking and Insurance Industries. With its solid management team, which incorporates over 20 years
of industrial and academic expertise in information technology, business process outsourcing, cloud management, Helport is grounded in the finance, banking and
insurance industry making Helport a leading player in the Al contact integrated solution industry. Helport has secured well known end user customers of finance,
commercial banks, insurance and internet/e-commerce insurance. Helport ranks on top of China’s Al contact integrated solution industry with approximately 5.2%
market share by revenue in 2022 with a great growth potential, according to the Frost & Sullivan Report. Helport’s Al contact platform allows Helport’s users,
primarily business process outsourcing (BPO) organizations, to better service BPO clients in finance, banking and insurance with reduced cost and increased
efficiency, as well as increased flexibility and scalability options.

Helports AI Platform Supports Further Growth Initiatives. Helport has already accumulated deep industrial know-how of finance, commercial banks and insurance,
but its platform is positioned to scale across any industry where a contact service center is required or is needed, such as sales contact centers, aftersales service
contact centers, and other customer contact centers for various enterprises, including but not limited to banks, insurance, telecommunication, travel and ticketing
agencies, automobiles, government agencies, and utilities.



Broad and Diverse Customer Base and Asia Pacific Distribution. Helport has a broad, diversified and growing customer base with demonstrated customer demand
across a variety of industries. Helport currently has customer concentration in China. However, Helport is actively searching partners in countries outside of China,
including but not limited to Asia and United States;

Financial Condition. Tristar Board also considered factors such as Helport’s historical financial results, debt structure, and financial outlook. In considering these
factors, Tristar Board reviewed Helport’s historical growth, various historical and current balance sheet items, and its current prospects for growth if Helport
achieves its business plan, based on the financial analysis and fairness opinion prepared by ValueScope. In reviewing these factors, Tristar Board believes that
Helport is well positioned to gain market share and expand its Al platform capabilities;
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Experienced Management Team. Helport has a strong management team with significant academic in artificial intelligence and operating experience in technology
and software. Mr. Guanghai Li, Chief Executive Officer of Helport, has been involved both in consulting enterprise in digitalizing operation process and in actively
involved hand-on in digitalizing enterprise operation. Mr. Shuangchi He, PhD., key Research and Development personnel at Helport Singapore, is an artificial
intelligent intellectual focusing on natural language processing and machine learning. Mr. Jianxin Yao, PhD., who is responsible for overseeing the operational
aspects of Helport Singapore, has accumulated years of experiences in business process outsourcing and technology. Their contributions to Helport have expanded
the enterprise capabilities of the business, go-to-market strategy, and improved gross profit margins;

Lock-Up. Certain shareholders of Helport (including its CEO) have agreed to be subject to a 24-month lockup in respect of their Pubco securities, subject to early
release of 270 days post-closing if Pubco shares trade above $12.00 under certain circumstances and other customary exceptions, which lockup will provide
important stability to the leadership and governance of Helport;

Other Alternatives. Tristar Board believes, after a thorough review of other business combination opportunities reasonably available to Tristar, that the proposed
Business Combination represents the best potential business combination for Tristar and the most attractive opportunity based upon the process utilized to evaluate

and assess other potential acquisition targets; and

Negotiated Transaction. The financial and other terms of the Business Combination Agreement and the fact that such terms and conditions are reasonable and were
the product of arm’s length negotiations between Tristar and Helport.

Tristar Board also considered a variety of uncertainties and risks and other potentially negative factors concerning the Business Combination including, but not limited to,
the following:

Macroeconomic Risks. Macroeconomic uncertainty, including the potential impact of the business concentration in China, and the effects it could have on Helport’s
revenues post-Closing;

Business Plan and Growth Initiatives May Not Be Achieved. The risk that Helport may not be able to execute on the business plan and growth initiatives presented
to Tristar’s management team and board of directors;

Redemption Risk. The potential that a significant number of Tristar shareholders elect to redeem their shares prior to the consummation of the Business Combination
and pursuant to Tristar’s Existing Charter, which would potentially make the Business Combination more difficult or impossible to complete;

Shareholder Vote. The risk that Tristar’s shareholders may fail to provide the respective votes necessary to effect the Business Combination;

Closing Conditions. The fact that the completion of the Business Combination is conditioned on the satisfaction of certain closing conditions that are not within
Tristar’s control;

Litigation. The possibility of litigation challenging the Business Combination or that an adverse judgment granting permanent injunctive relief could indefinitely
enjoin consummation of the Business Combination;

Listing Risks. The challenges associated with preparing Helport, a private entity, for the applicable disclosure and listing requirements to which Helport will be
subject as a publicly traded company on a US exchange such as the NYSE or Nasdaq;
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Benefits May Not Be Achieved. The risks that the potential benefits of the Business Combination may not be fully achieved or may not be achieved within the
expected timeframe;

Liquidation of Tristar. The risks and costs to Tristar if the Business Combination is not completed, including the risk of diverting management focus and resources
from other business combination opportunities, which could result in Tristar being unable to effect a business combination by October 18, 2024;

Board and Independent Committees. The risk that Helport’s board of directors post-Closing and independent committees do not possess adequate skills set within
the context of Helport operating as a public company;

Fees and Expenses. The fees and expenses associated with completing the Business Combination;

Conflicts of Interest. The possibility that Tristar Board may have been influenced by conflicts between what may be in Tristar’s best interests and what may be best
for a director’s personal interests, including the possibility that if the Business Combination is not consummated, and Tristar is forced to liquidate because it is
unable to consummate another business combination within the timeframe permitted by the Tristar’s Existing Organizational Documents, the Tristar Founder Shares
and Private Placement Warrants owned by Tristar’s Current Insiders would be worthless. See the section entitled “7The Business Combination Proposal — Interests
of the Sponsor and Tristars Olfficers and Directors in the Business Combination”.

Other Risk Factors. Various other risk factors associated with the business of Helport, as described in the section entitled “Risk Factors” appearing elsewhere in this
proxy statement/prospectus.

The above discussion of the material factors considered by Tristar Board is not intended to be exhaustive, but does set forth the principal factors considered by Tristar Board.

In addition to considering the factors described above, Tristar Board also considered that the Sponsor and certain officers of Tristar may have interests in the Business
Combination as individuals that are in addition to, and that may be different from, the interests of Tristar Shareholders (see section entitled “The Business Combination
Proposal — Interests of the Sponsor and Tristar s Officers and Directors in the Business Combination™). In evaluating these interests, Tristar Board concluded that the potentially
disparate interests would be mitigated because (i) certain of these interests were disclosed in the prospectus for Tristar’s IPO and are disclosed in this proxy statement/prospectus,



(ii) most of these disparate interests would exist with respect to a business combination by Tristar with any other target business or businesses, and (iii) the Sponsor will hold
equity interests in Pubco with value that, after the Closing, will be based on the future performance of Pubco’s ordinary shares.

After considering the foregoing, Tristar Board concluded, in its business judgment, that the potential benefits to Tristar and its shareholders relating to the Business
Combination outweighed the potentially negative factors and risks relating to the Business Combination. The Tristar Board conducted an overall analysis of the factors described
above, including thorough discussions with Tristar’s legal and financial advisors, and considered the factors overall to be favorable to, and to support, its determination to approve
the Business Combination and to recommend that Tristar’s shareholders approve the Business Combination.

Summary of Opinion of ValueScope, Inc. as Financial Advisor to Tristar
Overview

ValueScope was retained by Tristar to provide its opinion as to the fairness, from a financial point of view, to the shareholders of Tristar regarding the Business Combination. On
November 8, 2023, ValueScope rendered its opinion to Tristar’s management to the effect that, as of such date, the Transaction Consideration to be issued by Tristar in the
Business Combination was fair, from a financial point of view, to Tristar as of June 30, 2023 (the “Valuation Date”). For purposes of its financial analyses, with Tristar’s consent,
ValueScope assumed that the Transaction Consideration per the Business Combination Agreement would have a value equal to $335,000,000 minus the net debt amount at
Closing. ValueScope did not rely upon any projections or forward-looking financial information from Helport Limited in rendering its fairness opinion. ValueScope developed its
own financial projections based upon the historical financial performance of Helport Limited, profitability information for Al companies from CapitallQ, and industry growth rate
projections from Bloomberg Intelligence.
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This summary of ValueScope’s opinion is qualified and should be read in conjunction with the full text of ValueScope’s opinion, which is included as Annex E of this proxy
statement/prospectus and describes the procedures followed, assumptions made, qualifications and limitations on the review undertaken and other matters considered by
ValueScope. However, neither ValueScope’s opinion nor this summary of its opinion and the related analyses set forth in this proxy statement/prospectus are intended to be, and
do not constitute, advice or a recommendation to the Tristar’s board of directors, Tristar, any security holder or any other person as to how to act or vote or make any election with
respect to any matter relating to the Business Combination or otherwise.

ValueScope’s opinion was only one of many factors considered by the Tristar Board in evaluating the Business Combination. Neither ValueScope’s opinion nor its analyses were
determinative of the Transaction Consideration or of the views of Tristar’s board of directors or management with respect to the Business Combination or the Transaction
Consideration. The type and amount of consideration payable in the Business Combination were determined through negotiations between Tristar and Helport, and the decision to
enter into the Business Combination Agreement was solely that of the Tristar’s board of directors.

Procedures
ValueScope’s analyses relied upon, but were not necessarily limited to, the following procedures:

A review of the executed Business Combination Agreement by and among Tristar Acquisition I Corp., as Purchaser, Helport Al Limited, as Pubco, Merger I
Limited, as First Merger Sub, Merger II Limited, as Second Merger Sub, and Helport Limited, as the Company dated as of November 12, 2023.

A review of the draft First Amendment to Business Combination Agreement by and among Tristar Acquisition I Corp., as Purchaser, Helport Al Limited, as Pubco,
Merger I Limited, as First Merger Sub, Merger II Limited, as Second Merger Sub, and Helport Limited, as the Company dated December 12, 2023.

A review of Helport’s unaudited financial statements as of, and for the fiscal years ended June 30, 2022, and June 30, 2023.
A review of several presentations prepared by Helport’s management.
A review of information relating to Helport’s industry and similar companies.
A review of pricing data of comparable guideline companies existing as of December 12, 2023.
Assumptions

ValueScope relied upon and assumed, without independent verification, the accuracy and completeness of all data, materials and other information furnished, or otherwise made
available, to it, discussed with or reviewed by it, or publicly available, and did not assume any responsibility with respect to such data, material and other information. In addition,
for purposes of its financial analyses and opinion, with Tristar’s consent, ValueScope assumed that the Transaction Consideration per the Business Combination Agreement would
have a value equal to $335,000,000 minus the net debt amount at Closing, subject to adjustment as provided by the Business Combination Agreement, which adjustment
ValueScope assumed would not be material to its analyses or opinion. ValueScope relied upon and assumed, without independent verification, that there had been no change in the
business, assets, liabilities, financial condition, results of operations, cash flows or prospects of Helport or Tristar since the respective dates of the most recent financial statements
and other information, financial or otherwise, provided to ValueScope that would be material to its analyses or opinion, and that there was no information or any facts that would
make any of the information reviewed by ValueScope materially incomplete or materially misleading.

ValueScope relied upon and assumed, without independent verification, that (a) the representations and warranties of all parties to the Business Combination Agreement and all
other related documents and instruments referred to therein were true and correct, (b) each party to the Business Combination Agreement and such other related documents and
instruments would fully and timely perform all of the covenants and agreements required to be performed by such party, (c) all conditions to the consummation of the Transaction
would be satisfied without waiver thereof, and (d) the Transaction would be consummated in a timely manner in accordance with the terms described in the Business Combination
Agreement and such other related documents and instruments, without any amendments or modifications thereto. ValueScope also assumed, with Tristar’s consent, that the Merger
would constitute a reorganization under Section 368(a) of the United States Internal Revenue Code of 1986, as amended. ValueScope relied upon and assumed, without
independent verification, that (i) the Transaction would be consummated in a manner that complies in all respects with all applicable foreign, federal, state and local statutes, rules
and regulations, and (ii) all governmental, regulatory, and other consents and approvals necessary for the consummation of the Transaction would be obtained and that no delay,
limitations, restrictions or conditions would be imposed or amendments, modifications or waivers made that would result in the disposition of any assets of Helport or Tristar, or
otherwise have an effect on the Business Combination, Helport or Tristar or any expected benefits of the Business Combination that would be material to its analyses or opinion.
In addition, ValueScope relied upon and assumed, without independent verification, that the final form of the Business Combination Agreement would not differ in any respect
from the draft of the Business Combination Agreement identified above.
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ValueScope further relied upon, without independent verification, the assessments of Helport’s management as to Helport’s existing and future technology, products, product
candidates, services and intellectual property and the validity of, and risks associated with, such technology, products, product candidates, services and intellectual property, and
ValueScope assumed, at Tristar’s direction, that there would be no material developments with respect to any such matters that in any respect would affect its analyses or opinion.
Furthermore, in connection with its opinion, ValueScope was not requested to, and did not, make any physical inspection, independent appraisal or evaluation of any of the assets,



properties, or liabilities (fixed, contingent, derivative, off-balance-sheet or otherwise) of Tristar, Helport or any other party, nor was ValueScope provided with any such appraisal
or evaluation. ValueScope did not estimate, and expressed no opinion regarding, the liquidation value of any entity or business. ValueScope did not undertake any independent
analysis of any potential or actual litigation, regulatory action, possible unasserted claims or other contingent liabilities, to which Tristar or Helport was or may have been a party
or was or may have been subject, or of any governmental investigation of any possible unasserted claims or other contingent liabilities to which Tristar or Helport was or may
have been a party or was or may have been subject.

Conditions and Work Scope

ValueScope’s opinion was necessarily based on financial, economic, market and other conditions as in effect on, and the information made available to ValueScope as of, the date
of its opinion. As Tristar was aware, the credit, financial and stock markets may experience periods of unusual volatility resulting from “Black Swan” type events (e.g., the 2007-
2008 credit market collapse or the Covid pandemic). ValueScope expressed no opinion or view as to any potential effects of such volatility on the Business Combination, and its
opinion did not purport to address potential developments in any such markets. ValueScope did not undertake, and is under no obligation, to update, revise, reaffirm or withdraw
its opinion, or otherwise comment on or consider events occurring or coming to its attention after the date of its opinion.

ValueScope was not requested to, and did not, (a) initiate or participate in any discussions or negotiations with, or solicit any indications of interest from, third parties with respect
to the Business Combination, the securities, assets, businesses or operations of Tristar, Helport or any other party, or any alternatives to the Business Combination, (b) negotiate
the terms of the Business Combination, (c) advise the Tristar board of directors, Tristar or any other party with respect to alternatives to the Business Combination, or (d) identify,
introduce to the Tristar board of directors, Tristar or any other party, or screen for creditworthiness, any prospective investors, lenders or other participants in the Business
Combination. ValueScope did not express any opinion as to what the value of the Pubco ordinary shares actually would be when issued in the Business Combination pursuant to
the Business Combination Agreement or the price or range of prices at which Tristar ordinary shares or Pubco could be purchased or sold, or otherwise be transferable, at any
time.

ValueScope’s opinion was furnished for the use of the Tristar Board in its continued evaluation of the Business Combination. ValueScope’s opinion was not intended to be, and did

not constitute, a recommendation to the Tristar board of directors, Tristar, any security holder or any other party as to how to act or vote or make any election with respect to any
matter relating to the Business Combination or otherwise.
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ValueScope was not requested to opine as to, and its opinion did not express an opinion as to or otherwise address, among other things: (i) the underlying business decision of the
Tristar board of directors, Tristar, its security holders or any other party to proceed with or effect the Business Combination, (ii) the terms of any arrangements, understandings,
agreements or documents related to, or the form, structure or any other portion or aspect of, the Business Combination or otherwise (other than the Transaction Consideration to
the extent expressly specified in the opinion), including, without limitation, any related transaction, (iii) the fairness of any portion or aspect of the Business Combination (other
than the Transaction Consideration) to the holders of any class of securities, creditors or other constituencies of Tristar, or to any other party, (iv) the relative merits of the Business
Combination as compared to any alternative business strategies or transactions that might have been available for Tristar or any other party, (v) the fairness of any portion or
aspect of the Business Combination to any one class or group of Tristar’s or any other party’s security holders or other constituents vis-a-vis any other class or group of Tristar’s or
such other party’s security holders or other constituents (including, without limitation, the allocation of any consideration amongst or within such classes or groups of security
holders or other constituents), (vi) the appropriate capital structure of Tristar, whether Tristar should be issuing debt or equity securities or a combination of both in the Business
Combination, or the form, structure or any aspect or terms of any debt or equity financing for the Business Combination or the likelihood of obtaining such financing, (vii) the
solvency, creditworthiness or fair value of Tristar, Helport or any other participant in the Business Combination, or any of their respective assets, under any applicable laws
relating to bankruptcy, insolvency, fraudulent conveyance or similar matters, or (viii) the fairness, financial or otherwise, of the amount, nature or any other aspect of any
compensation to or consideration payable to or received by any officers, directors or employees of any party to the Business Combination, any class of such persons or any other
party, relative to the Transaction Consideration or otherwise. Furthermore, ValueScope did not express any opinion, counsel or interpretation regarding matters requiring legal,
regulatory, environmental, accounting, insurance, tax or other similar professional advice. ValueScope assumed that such opinions, counsel or interpretations had been or would be
obtained from the appropriate professional sources. Furthermore, ValueScope assumed, with Tristar’s consent, that there were no undisclosed or contingent liabilities relating to
legal, regulatory, environmental, accounting, insurance, tax or other similar matters with respect to Tristar, Helport and the Business Combination or otherwise.

In performing its analyses, ValueScope considered general business, economic, industry and market conditions, financial and otherwise, and other matters as they existed on, and
could be evaluated as of, the date of its opinion. No company or business used in ValueScope’s analyses for comparative purposes is identical to Helport, and an evaluation of the
results of those analyses is not entirely mathematical. In addition, any analyses relating to the value of assets, businesses or securities do not purport to be appraisals or to reflect
the prices at which businesses or securities actually may be sold, which may depend on a variety of factors, many of which are beyond the control of Tristar or Helport. Much of
the information used in, and accordingly the results of, ValueScope’s analyses are inherently subject to substantial uncertainty.

Financial Analysis

In preparing its fairness opinion, ValueScope performed a variety of analyses, including those described below. The summary of ValueScope’s analyses is not a complete
description of the analyses underlying ValueScope’s opinion. The preparation of such an opinion is a complex process involving various quantitative and qualitative judgments
and determinations with respect to the financial, comparative and other analytical methods employed and the adaptation and application of these methods to the unique facts and
circumstances presented. As a consequence, neither ValueScope’s opinion nor its underlying analyses is readily susceptible to summary description. ValueScope arrived at its
opinion based on the results of all analyses undertaken by it and assessed as a whole and did not draw, in isolation, conclusions from or with regard to any individual analysis,
methodology or factor. While the results of each analysis were taken into account in reaching ValueScope’s overall conclusion with respect to fairness, ValueScope did not make
separate or quantifiable judgments regarding individual analyses. Accordingly, ValueScope believes that its analyses and the following summary must be considered as a whole
and that selecting portions of its analyses, methodologies and factors, without considering all analyses, methodologies and factors, could create a misleading or incomplete view of
the processes underlying ValueScope’s analyses and opinion.

Income Approach

ValueScope developed financial projections for Helport based on a review of the Company’s historical financial performance, the historical and projected financial performance of
comparable companies, and the historical and projected performance of the Artificial Intelligence market. Bloomberg projects that the market for conversational AT would grow
from $4 billion in 2023 to $61 billion in 2027, a 97.6% compound annual growth rate. ValueScope assumed that Helport’s revenue growth would approximate the market over the
four-year period but with growth in individual years, differing due to the timing of capital infusions. ValueScope assumes that Helport’s revenue growth rates would be 120.0% in
2024, 150.0% in 2025, 75.0% in 2026, and 58.4% in 2027.

ValueScope assumes that Helport’s cost of sales would be stable at 30.0% (a 70.0% gross margin) for 2024 through 2027. This assumption is consistent with the gross margins of
the identified guideline public companies, as shown in the table below.

Company Ticker Revenue ($MM's)) Gross profit (SMM's) % margin

Adobe Inc. ADBE $18,886 $16,598 87.9%
AudioEye, Inc. AEYE $31 $24 77.5%
BlackLine, Inc. BL $574 $432 75.3%
Paylocity Holding Corporation PCTY $1,239 $856 69.1%
PTC Inc. PTC $2,097 $1,656 79.0%
Q2 Holdings, Inc. QTWO $609 $287 47.2%




Smartsheet Inc. SMAR $867 $687 79.2%
SPS Commerce, Inc. SPSC $514 $339 66.0%
Upland Software, Inc. UPLD $304 $205 67.4%
Workiva Inc. WK $607 $456 75.2%
Yext, Inc. YEXT $403 $307 76.2%
Average 72.7%
Median 75.3%

Operating expenses as a percentage of revenue were expected to be significantly higher in 2024 than historically due to heavy investments in research & development and
marketing required to support Helport’s growth. In the fiscal years ended June 30, 2022 and 2023, Helport’s operating expenses were 6.8% and 6.5% of revenue, respectively.
ValueScope projected operating expenses as a percentage of revenue to be 34.0% in 2024, 29.0% in 2025, 24.0% in 2026, and 20.0% in 2027. This results in operating expenses
of $9.5 million in 2024 growing to $38.8 million in 2027. The following table summarizes the key income statement assumptions.

FY23A FY24E FY25E FY26E FY27E
Revenue growth 377.1% 120.0% 150.0% 75.0% 58.4%
Cost of sales (as % of Revenue) 38.3% 30.0% 30.0% 30.0% 30.0%
Operating expenses (as % of Revenue) 6.5% 34.0% 29.0% 24.0% 20.0%

Based on these expense projections, Helport’s EBITDA margin was expected to be 36.0% in 2024, growing to 50.0% in 2027. This is supported by the historical EBITDA
margins of 46.5% in 2022 and 55.1% in 2023. Projected EBITDA and EBITDA margins are presented in the following chart.

Capital expenditures were projected to be minimal due to the industry, ranging from 0.2% t00.5% of revenue through the forecast. Working capital was projected based upon
industry ratios. ValueScope utilized the Singapore corporate income tax rate of 17.0% for Helport.

ValueScope estimated the weighted average cost of capital to be 25.0% based upon a review of the 2022 Pepperdine Private Capital Markets Report median required rate of return
for a private equity group with $10 million of EBITDA.
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ValueScope’s financial projections were used to determine the estimated net cash flow to be generated by Helport over a four-year period, which was then discounted to the
present value, using an appropriate discount rate to arrive at the enterprise value.

Market Approach

The market approach considers the implied pricing in third-party transactions of comparable businesses or assets. Transactions are analyzed in order to identify pricing patterns or
trends that can be used to infer value on the subject business or asset. Adjustments are made to the transaction data to account for relative differences between the subject and the
comparable transactions. The primary strength of the market approach is that it offers relatively objective pricing evidence from the market at large and, aside from certain
adjustments to the transaction data, requires few assumptions to be made. The market approach is most applicable to highly homogeneous assets or businesses for which a ready
market exists.

The first step in performing the guideline public company analysis is the identification and selection of comparable companies. To be included in ValueScope’s guideline sample
set, companies had to be engaged in the same or similar line of business as Helport as of the Valuation Date. The second criterion was that the comparable companies face similar
industry and economic risks. ValueScope determined that two sets of comparable companies were necessary, U.S.-based companies and Asia-based companies. Based on
ValueScope’s examination of the industry, its discussions with Helport management, and its search of the S&P Capital IQ database, ValueScope identified the following
companies:

Asia Based Companies

CloudWalk Technology Co., Ltd.

International Business Digital Technology Limited
TRS Information Technology Co., Ltd.

Hangzhou Raycloud Technology Co., Ltd
SALTLUX. Inc

VAIV company Inc.

Yunnan Nantian Electronics Information Co., Ltd.
Sinohealth Holdings Limited

Shanghai Newtouch Software Co., Ltd.

0.  Tansun Technology Co., Ltd.

1. iSoftStone Information Technology (Group) Co., Ltd.
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U.S. Based Companies

Adobe Inc.
AudioEye, Inc.
BlackLine, Inc.
Paylocity Holding Corporation
PTC Inc.

Q2 Holdings, Inc.
Smartsheet Inc.

SPS Commerce, Inc.
Upland Software, Inc.
Workiva Inc.

Yext, Inc.
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Using the most recently filed financial statements and consensus forward-looking estimates of the selected guideline companies as of the Valuation Date, ValueScope calculated
the following multiples:



Enterprise value to trailing twelve-month sales
Enterprise value to forward 2023 sales
Enterprise value to forward 2024 sales
Enterprise value to forward 2025 sales

ValueScope established a relative basis for comparison between the guideline public companies and Helport. ValueScope determined the low- and high-end of the range and
calculated the mean and median of the pricing multiples of the comparable companies. Utilizing the enterprise value to forward 2025 sales multiples we arrived at Helport’s
enterprise value.

Conclusion

Based on these two methodologies, ValueScope’s estimate of the fair market value of Helport indicated that the total consideration paid for Helport is FAIR to the shareholders of
Tristar from a financial point of view.

Disclosure of Prior Relationships
During the two years preceding the date of the Opinion, ValueScope has not had any material relationship with any party to the Business Combination for which compensation has
been received or is intended to be received, nor is any such material relationship or related compensation mutually understood to be contemplated.

Satisfaction of 80% Test

NYSE rules require that Tristar’s initial business combination must occur with one or more operating businesses or assets with a fair market value of at least 80% of the net assets
of the trust account (net of amounts disbursed to management for working capital purposes, if any). As of November 12, 2023, the date of the execution of the Business
Combination Agreement, the value of the net assets held in the Trust Account was approximately $114.3 million and 80% thereof represents approximately $91.4 million. After
consideration of the factors identified and discussed in the section of this proxy statement/prospectus titled “Recommendation of the Board and Reasons for the Business
Combination,” including its review of the financial analysis and fairness opinion provided by ValueScope, the Tristar Board determined that Helport had a fair market value of at
least 80% of the net assets held in the Trust Account (net of amounts disbursed to management for working capital purposes, if any) as of the date that the Business Combination
Agreement was executed.

Comparison of Corporate Governance and Shareholder Rights

There are certain differences in the rights of Pubco’s shareholders and Tristar’s shareholders prior to the Business Combination and following the consummation of the Business
Combination. Please see the section of this proxy statement/prospectus entitled “Comparison of Corporate Governance and Shareholder Rights.”

Regulatory Matters

The Business Combination and the transactions contemplated by the Business Combination Agreement are not subject to any additional federal or state regulatory requirement or
approval, except for (a) filing with the Registrar of Corporate Affairs of British Virgin Islands necessary to effectuate the First Merger, which will be filed on behalf of First
Merger Sub and Helport with the Registrar of Corporate Affairs of British Virgin Islands and (b) filing with the Registrar of Companies of the Cayman Islands necessary to
effectuate the Second Merger, which will be filed on behalf of Second Merger Sub and Tristar with the Registrar of Companies of the Cayman Islands, upon the approval of the
Business Combination Proposal and satisfaction of all other conditions not waived by the applicable parties under the Business Combination Agreement.
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Anticipated Accounting Treatment

The Business Combination will be accounted for as a reverse acquisition in accordance with U.S. GAAP. Under this method of accounting, Tristar will be treated as the “acquired”
company for financial reporting purposes, and Helport will be the accounting “acquirer”. This determination was primarily based on the assumption that:

Helport’s current shareholders will hold a majority of the voting power of Pubco post Business Combination;
Effective upon the Business Combination, the post-combination Board will consist of five (5) directors, a majority of which will be independent under Nasdaq
requirements, including three (3) directors designated by Helport and approved by Tristar in its reasonable judgement and two (2) directors designated by Tristar and
approved by Helport in its reasonable judgement;
Helport’s operations will substantially comprise the ongoing operations of Pubco;
Helport is the larger entity in terms of substantive operations and employee base; and
Helport’s senior management will comprise the senior management of Pubco.
In accordance with guidance applicable to these circumstances, Tristar does not meet the definition of a “business”, and thus, for accounting purposes, the Business Combination

will be accounted for as a capital reorganization. The net assets of Tristar will be stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior to
the Business Combination will be those of Helport.
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Material U.S. Federal Income Tax Considerations

This section describes the material U.S. federal income tax considerations for beneficial owners of ordinary shares of Tristar (“Purchaser Ordinary Shares”) and warrants of
Tristar (“Purchaser Warrants”) (collectively, the “Purchaser securities”) (i) electing to have their Purchaser Ordinary Shares redeemed for cash if the Business Combination is
completed, (ii) participating in the Business Combination and (iii) owning and disposing of Pubco Ordinary Shares and Pubco Warrants acquired pursuant to the Business
Combination. This discussion applies only to Purchaser securities, Pubco Ordinary Shares and Pubco Warrants held as capital assets for U.S. federal income tax purposes
(generally, property held for investment) and does not discuss all aspects of U.S. federal income taxation that might be relevant to holders in light of their particular circumstances
or status, including alternative minimum tax and Medicare contribution tax consequences, or holders who are subject to special rules, including:

brokers, dealers and other investors that do not own their Purchaser securities or Pubco Ordinary Shares or warrants as capital assets;



traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

tax-exempt organizations, qualified retirement plans, individual retirement accounts or other tax deferred accounts;

banks or other financial institutions, underwriters, insurance companies, real estate investment trusts or regulated investment companies;

U.S. expatriates or former long-term residents of the United States;

persons that own (directly, indirectly, or by attribution) 5% or more (by vote or value) of the Purchaser Ordinary Shares or Pubco Ordinary Shares;
partnerships or other pass-through entities for U.S. federal income tax purposes, or beneficial owners of partnerships or other pass-through entities;

persons holding Purchaser securities or Pubco Ordinary Shares or warrants as part of a straddle, hedging or conversion transaction, constructive sale, or other
arrangement involving more than one position;

persons required to accelerate the recognition of any item of gross income with respect to Purchaser securities or Pubco Ordinary Shares or Pubco Warrants as a
result of such income being recognized on an applicable financial statement;

persons whose functional currency is not the U.S. dollar;
persons that received Purchaser securities or Pubco Ordinary Shares or Pubco Warrants as compensation for services; or
controlled foreign corporations or passive foreign investment companies.

This discussion is based on the Code, its legislative history, existing and proposed Treasury regulations promulgated under the Code (the “Treasury Regulations”), published
rulings by the IRS and court decisions, all as of the date hereof. These laws are subject to change, possibly on a retroactive basis. This discussion is necessarily general and does
not address all aspects of U.S. federal income taxation, including the effect of the U.S. federal alternative minimum tax, or U.S. federal estate and gift tax, or any state, local or
non-U.S. tax laws to a holder of Purchaser securities or Pubco Ordinary Shares or Pubco Warrants. We have not and do not intend to seek any rulings from the IRS regarding the
Business Combination. There is no assurance that the IRS will not take positions concerning the tax consequences of the Business Combination that are different from those
discussed below, or that any such different positions would not be sustained by a court.

ALL HOLDERS OF PURCHASER SECURITIES SHOULD CONSULT WITH THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF THE BUSINESS

COMBINATION AND CONSIDERATIONS RELATING TO THE OWNERSHIP AND DISPOSITION OF PUBCO ORDINARY SHARES AND PUBCO WARRANTS,
INCLUDING THE EFFECTS OF U.S. FEDERAL, STATE, AND LOCAL AND NON-U.S. TAX LAWS.
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U.S. Holders

The section applies to you if you are a U.S. holder. For purposes of this discussion, a U.S. holder means a beneficial owner of Purchaser securities or Pubco Ordinary Shares or
Pubco Warrants that is, for U.S. federal income tax purposes:

an individual who is a citizen or resident of the United States;

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United States, any state
thereof or the District of Columbia;

an estate whose income is subject to U.S. federal income tax regardless of its source; or

a trust if (1) a U.S. court can exercise primary supervision over the trust’s administration and one or more U.S. persons are authorized to control all substantial
decisions of the trust; or (2) the trust has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. person.

The Business Combination
Tax Consequences of the Business Combination
This section is subject to the discussion below under “— Application of the Passive Foreign Investment Company Rules to the Business Combination.”

It is the opinion of Tristar’s counsel, Ellenoff Grossman & Schole LLP, that the Mergers, taken together with other relevant portions of the transactions contemplated in the
Business Combination Agreement will qualify as an integrated transaction that qualifies as an exchange described in Section 351(a) of the Code. However, there can be no
assurance that the U.S. Internal Revenue Service (the “IRS”) will not successfully challenge this position, and if so then the exchange of Purchaser Ordinary Shares for Pubco
Ordinary Shares will be a taxable exchange, and the tax consequences described herein will be materially different from those described below. The remainder of this discussion
assumes that the transactions described above qualify as an exchange described in Section 351(a) of the Code. In rendering this opinion, counsel may require and rely upon
representations contained in letters and certificates to be received from Tristar and Pubco. If the letters or certificates are incorrect, the conclusions reached in the tax opinion
could be jeopardized. In addition, the opinion will be subject to certain qualifications and limitations as set forth therein. Assuming such qualification as an exchange described in
Section 351(a) of the Code, a U.S. holder that receives Pubco Ordinary Shares in exchange for Purchaser Ordinary Shares in the Second Merger will not recognize any gain or loss
on such exchange. In such case, the aggregate adjusted tax basis of the Pubco Ordinary Shares received in the Second Merger by a U.S. holder will be equal to the adjusted tax
basis of the Purchaser Ordinary Shares exchanged therefor. The holding period of the Pubco Ordinary Shares will include the holding period during which the Purchaser Ordinary
Shares exchanged therefor were held by such U.S. holder.
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The appropriate U.S. federal income tax treatment of Pubco Warrants received in the Second Merger is uncertain because, as described below, it is unclear whether the Second
Merger, in addition to qualifying as an exchange described in Section 351(a) of the Code, will also qualify as a “reorganization” under Section 368 of the Code. If the Second
Merger qualifies as an exchange governed only by section 351 of the Code (and not by section 368 of the Code), a U.S. holder that receives Pubco Ordinary Shares in exchange
for Purchaser Ordinary Shares and whose Purchaser Warrants automatically convert into Pubco Warrants will recognize gain (but not loss) in an amount equal to the lesser of
(i) the amount of gain realized by such holder (generally, the excess (if any) of (x) the sum of the fair market values of the Pubco Ordinary Shares and the Pubco Warrants treated
as having been received by such holder over (y) such holder’s aggregate adjusted tax basis in the Purchaser Ordinary Shares and Purchaser Warrants treated as having been
exchanged therefor) and (ii) the fair market value of the Pubco Warrants treated as having been received by such holder in such exchange, and such gain, if any, may qualify for
capital gain tax rate. To determine the amount of gain, if any, that such U.S. holder must recognize, the holder must compute the amount of gain or loss realized as a result of the
Merger on a share-by-share and warrant-by-warrant basis by allocating the aggregate fair market value of the Pubco Ordinary Shares and the Pubco Warrants received by such



U.S. holder among the Purchaser Ordinary Shares and Purchaser Warrants owned by such U.S. holder immediately prior to the Second Merger in proportion to their respective fair
market values. Any loss realized by a U.S. holder would not be recognized. In this case, the holding period of the Pubco Ordinary Shares received in the Second Merger will
include the holding period during which the Purchaser Ordinary Shares exchanged therefor were held by such U.S. holder, and the holding period of Pubco Warrants received in
the Second Merger will begin on the day after the Second Merger.

Alternatively, if the Second Merger qualifies as a reorganization as well as a section 351 exchange, a U.S. holder that receives Pubco Ordinary Shares in exchange for Purchaser
Ordinary Shares and whose Purchaser Warrants automatically convert into Pubco Warrants will not recognize any gain or loss upon the exchange. In such case, a U.S. holder’s
tax basis in the Pubco Ordinary Shares and the Pubco Warrants received will be equal to the U.S. holder’s basis in the Purchaser Ordinary Shares and Purchaser Warrants
exchanged therefor, and the holding period of the Pubco Ordinary Shares and Pubco Warrants will include the holding period during which the Purchaser Ordinary Shares and
Purchaser Warrants exchanged therefor were held by such U.S. holder. However, there are many requirements that must be satisfied in order for the Business Combination to
qualify as a “reorganization” under Section 368 of the Code, some of which are based upon factual determinations and others are fundamental to corporate reorganizations. For
example, it is unclear as a matter of law whether an entity that may not have a historic business, such as Purchaser, can satisfy the “continuity of business enterprise” requirement
under Section 368 of the Code. In addition, reorganization treatment could be adversely affected by events or actions that occur prior to or at the time of the Business
Combination, some of which are outside the control of Purchaser. For example, the requirements for reorganization treatment could be affected by the magnitude of Purchaser
Ordinary Share redemptions that occur in connection with the Business Combination.

U.S. holders of Purchaser Warrants are urged to consult with their tax advisors regarding the treatment of their Purchaser Warrants in connection with the Business Combination.
Application of the Passive Foreign Investment Company (PFIC) Rules to the Transactions

Based upon the composition of its income and assets, Purchaser believes that that it would likely be considered a PFIC for its current taxable year which ends as a result of the
Business Combination.

Section 1291(f) of the Code requires that, to the extent provided in Treasury Regulations, a U.S. person who disposes of stock of a PFIC (including for this purpose exchanging
Purchaser Warrants for newly issued Pubco Warrants) recognizes gain notwithstanding any other provision of the Code. No final Treasury Regulations are currently in effect under
Section 1291(f) of the Code. However, proposed Treasury Regulations under Section 1291(f) of the Code have been proposed with a retroactive effective date. If finalized in their
current form, those proposed Treasury Regulations may require gain recognition to U.S. holders of Purchaser Ordinary Shares in connection with the Business Combination if:

(1)  Purchaser were classified as a PFIC at any time during such U.S. holder’s holding period for such Purchaser Ordinary Shares; and
(2)  the U.S. holder had not timely made, effective from the first taxable year of its holding period of Purchaser Ordinary Shares during which Purchaser qualified as a

PFIC: (a) a valid election to treat Purchaser as a “qualified electing fund” under Section 1295 of the Code (a “QEF election™), or (b) a valid “mark-to-market
election” under Section 1296 of the Code, with respect to such Purchaser Ordinary Shares.
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The application of the PFIC rules to Purchaser Warrants is unclear. A proposed Treasury Regulation issued under the PFIC rules generally treats an “option” (which would include
a Purchaser Warrant) to acquire stock of a PFIC as stock of the PFIC, while a final Treasury Regulation issued under the PFIC rules provides that a QEF Election does not apply to
options and no mark-to-market election (as described above) is currently available with respect to options. Therefore, if finalized in their current form, these proposed Treasury
Regulations may require gain recognition on the exchange of Purchaser Warrants for Pubco Warrants pursuant to the Business Combination Agreement.

The tax on any such recognized gain would be imposed based on the “excess distribution” rules, discussed below under “— Ownership and Disposition of Pubco Ordinary Shares
and Pubco Warrants by U.S. Holders — Passive Foreign Investment Company Rules.”

It is difficult to predict whether, in what form and with what effective date, final Treasury Regulations under Section 1291(f) of the Code will be adopted. Additionally, the
treatment of U.S. holders of Purchaser Ordinary Shares who exchange their Purchaser Ordinary Shares for Pubco Ordinary Shares could be materially different from that
described above if Pubco is treated as a PFIC for U.S. federal income tax purposes (see discussion below under “— Ownership and Disposition of Pubco Ordinary Shares and
Pubco Warrants by U.S. Holders — Passive Foreign Investment Company Rules”). Therefore, U.S. holders of Purchaser Ordinary Shares that have not made a timely QEF
election or a mark-to-market election and U.S. holders of Purchaser Warrants may, pursuant to the proposed Treasury Regulations, be subject to taxation under the PFIC rules on
the Business Combination to the extent their Purchaser Ordinary Shares and/or Purchaser Warrants have a fair market value in excess of their tax basis therein.

THE RULES DEALING WITH PFICS IN THE CONTEXT OF THE BUSINESS COMBINATION ARE VERY COMPLEX AND ARE IMPACTED BY VARIOUS
FACTORS. ALL U.S. HOLDERS SHOULD CONSULT THEIR TAX ADVISORS CONCERNING THE CONSEQUENCES TO THEM OF THE PFIC RULES, AND
WHETHER A QEF ELECTION, A MARK-TO-MARKET ELECTION OR ANY OTHER ELECTION IS AVAILABLE AND THE CONSEQUENCES TO THEM OF ANY
SUCH ELECTION, AND THE IMPACT OF ANY PROPOSED OR FINAL PFIC TREASURY REGULATIONS.

Redemption of Purchaser Ordinary Shares

In the event that a U.S. holder of Purchaser Ordinary Shares exercises such holder’s right to have such holder’s Purchaser Ordinary Shares redeemed pursuant to the redemption
provisions described herein, the treatment of the transaction for U.S. federal income tax purposes will depend on whether the redemption qualifies as a sale of such stock pursuant
to Section 302 of the Code or whether the U.S. holder will be treated as receiving a corporate distribution. Whether that redemption qualifies for sale treatment will depend largely
on the total number of shares of Purchaser Ordinary Shares treated as held by the U.S. holder (including any stock constructively owned by the U.S. holder as a result of, among
other things, owning warrants) relative to all of shares of Purchaser Ordinary Shares both before and after the redemption. The redemption of stock generally will be treated as a
sale of the stock (rather than as a corporate distribution) if the redemption is “substantially disproportionate” with respect to the U.S. holder, results in a “complete termination” of
the U.S. holder’s interest in Purchaser or is “not essentially equivalent to a dividend” with respect to the U.S. holder. These tests are explained more fully below.

In determining whether any of the foregoing tests are satisfied, a U.S. holder takes into account not only stock actually owned by the U.S. holder, but also shares of Purchaser
Ordinary Shares that are constructively owned by such U.S. holder. A U.S. holder may constructively own, in addition to stock owned directly, stock owned by certain related
individuals and entities in which the U.S. holder has an interest or that have an interest in such U.S. holder, as well as any stock the U.S. holder has a right to acquire by exercise
of an option, which generally would include ordinary shares that could be acquired pursuant to the exercise of the Purchaser Warrants. In order to meet the substantially
disproportionate test, the percentage of Purchaser’s outstanding voting stock actually and constructively owned by the U.S. holder immediately following the redemption of
Purchaser Ordinary Shares must, among other requirements, be less than 80% of the percentage of Purchaser’s outstanding voting stock actually and constructively owned by the
U.S. holder immediately before the redemption. There will be a complete termination of a U.S. holder’s interest if either all the Purchaser Ordinary Shares actually and
constructively owned by the U.S. holder are redeemed or all the Purchaser Ordinary Shares actually owned by the U.S. holder are redeemed and the U.S. holder is eligible to
waive, and effectively waives in accordance with specific rules, the attribution of stock owned by certain family members and the U.S. holder does not constructively own any
other stock. The redemption of the Purchaser Ordinary Shares will not be essentially equivalent to a dividend if a U.S. holder’s redemption results in a “meaningful reduction” of
the U.S. holder’s proportionate interest in Purchaser. Whether the redemption will result in a meaningful reduction in a U.S. holder’s proportionate interest in Purchaser will
depend on the particular facts and circumstances. However, the IRS has indicated in a published ruling that even a small reduction in the proportionate interest of a small minority
shareholder in a publicly held corporation who exercises no control over corporate affairs may constitute such a “meaningful reduction.” A U.S. holder should consult with its own
tax advisors as to the tax consequences of redemption.
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If the redemption qualifies as a sale of stock by the U.S. holder under Section 302 of the Code, the U.S. holder generally will be required to recognize gain or loss in an amount
equal to the difference, if any, between the amount of cash received and the tax basis of the Purchaser Ordinary Shares redeemed. Such gain or loss should be treated as capital
gain or loss if such shares were held as a capital asset on the date of the redemption. A U.S. holder’s tax basis in such holder’s shares of Purchaser Ordinary Shares generally will
equal the cost of such shares. A U.S. holder that purchased Purchaser Units would have been required to allocate the cost between the shares of Purchaser Ordinary Shares and the
Purchaser Warrants comprising the Purchaser Units based on their relative fair market values at the time of the purchase.

If the redemption does not qualify as a sale of stock under Section 302 of the Code, then the U.S. holder will be treated as receiving a corporate distribution. Such distribution
generally will constitute a dividend for U.S. federal income tax purposes to the extent paid from current or accumulated earnings and profits, as determined under U.S. federal
income tax principles. Distributions in excess of current and accumulated earnings and profits will constitute a return of capital that will be applied against and reduce (but not
below zero) the U.S. holder’s adjusted tax basis in such U.S. holder’s Purchaser Ordinary Shares. Any remaining excess will be treated as gain realized on the sale or other
disposition of the Purchaser Ordinary Shares. Special rules apply to dividends received by U.S. holders that are taxable corporations. After the application of the foregoing rules,
any remaining tax basis of the U.S. holder in the redeemed Purchaser Ordinary Shares will be added to the U.S. holder’s adjusted tax basis in its remaining Purchaser Ordinary
Shares, or, to the basis of Purchaser Ordinary Shares constructively owned by such holder if the stock actually owned by the holder is completely redeemed.

Ownership and Disposition of Pubco Ordinary Shares and Pubco Warrants by U.S. Holders

Distributions on Pubco Ordinary Shares

This section is subject to further discussion under “— Passive Foreign Investment Company Consequences” below.

Distributions paid by Pubco out of current or accumulated earnings and profits (as determined for U.S. federal income tax purposes) generally will be taxable to a U.S. holder as
dividend income. Distributions in excess of current and accumulated earnings and profits will be treated as a non-taxable return of capital to the extent of the U.S. holder’s basis in
the Pubco Ordinary Shares and thereafter as capital gain. However, Pubco does not intend to maintain calculations of its earnings and profits in accordance with U.S. federal
income tax accounting principles. U.S. holders should therefore assume that any distribution by Pubco with respect to its shares will be treated as ordinary dividend income. Such

dividends will not be eligible for the dividends-received deduction allowed to U.S. corporations with respect to dividends received from other U.S. corporations. U.S. holders
should consult their own tax advisers with respect to the appropriate U.S. federal income tax treatment of any distribution received from Pubco.

133

Table of Contents

Dividends received by non-corporate U.S. holders (including individuals) from a “qualified foreign corporation” may be eligible for reduced rates of taxation, provided that
certain holding period requirements and other conditions are satisfied. For these purposes, a non-U.S. corporation will be treated as a qualified foreign corporation if the Pubco
Ordinary Shares are readily tradable on an established securities market in the United States. There can be no assurance that Pubco Ordinary Shares will be considered “readily
tradable” on an established securities market in future years. Non-corporate U.S. holders that do not meet a minimum holding period requirement during which they are not
protected from the risk of loss or that elect to treat the dividend income as “investment income” pursuant to Section 163(d)(4) of the Code (dealing with the deduction for
investment interest expense) will not be eligible for the reduced rates of taxation regardless of Pubco’s status as a qualified foreign corporation. In addition, the rate reduction will
not apply to dividends if the recipient of a dividend is obligated to make related payments with respect to the positions in substantially similar or related property. This
disallowance applies even if the minimum holding period has been met. Pubco will not constitute a qualified foreign corporation for purposes of these rules if it is a PFIC for the
taxable year in which it pays a dividend or for the preceding taxable year. See discussion below under “— Passive Foreign Investment Company Rules.” U.S. holders should
consult their tax advisors regarding the availability of the lower rate for dividends paid with respect to Pubco Ordinary Shares.

Subject to certain exceptions, dividends on Pubco Ordinary Shares will generally constitute foreign source income for foreign tax credit limitation purposes. If such dividends are
qualified dividend income (as discussed above), the amount of the dividend taken into account for purposes of calculating the foreign tax credit limitation will be limited to the
gross amount of the dividend, multiplied by a fraction, the numerator of which is the reduced rate applicable to qualified dividend income and the denominator of which is the
highest rate of tax normally applicable to dividends. The limitation on foreign taxes eligible for credit is calculated separately with respect to specific classes of income. For this
purpose, dividends distributed by Pubco with respect to the Pubco Ordinary Shares generally will constitute “passive category income” but could, in the case of certain
U.S. holders, constitute “general category income.”

Sale, Exchange, Redemption or Other Taxable Disposition of Pubco Ordinary Shares and Pubco Warrants
This section is subject to further discussion under “— Passive Foreign Investment Company Rules,” below.

A U.S. holder generally would recognize gain or loss on any sale, exchange, redemption or other taxable disposition of Pubco Ordinary Shares or Pubco Warrants in an amount
equal to the difference between (i) the amount realized on the disposition and (ii) such U.S. holder’s adjusted tax basis in such Pubco Ordinary Shares or such Pubco Warrants, as
applicable. Any gain or loss recognized by a U.S. holder on a taxable disposition of Pubco Ordinary Shares or Pubco Warrants generally will be capital gain or loss. A non-
corporate U.S. holder, including an individual, who has held the Pubco Ordinary Shares or Pubco Warrants for more than one year generally will be eligible for reduced tax rates
for such long-term capital gains. The deductibility of capital losses is subject to limitations. Any such gain or loss recognized generally will be treated as U.S. source gain or loss.
In the event any non-U.S. tax (including withholding tax) is imposed upon such sale or other disposition, a U.S. holder’s ability to claim a foreign tax credit for such non-U.S. tax
is subject to various limitations and restrictions. U.S. holders should consult their tax advisors regarding the ability to claim a foreign tax credit.

Exercise or Lapse of a Pubco Warrant

A U.S. holder generally will not recognize gain or loss upon the acquisition of a Pubco Ordinary Share on the exercise of a Pubco Warrant for cash. A U.S. holder’s initial tax
basis in its Pubco Ordinary Shares received upon exercise of the Pubco Warrant generally would be an amount equal to the sum of the U.S. holder’s tax basis in the Purchaser
Warrant exchanged therefor and the exercise price. The U.S. holder’s holding period for a Pubco Ordinary Share received upon exercise of the Pubco Warrant will begin on the
date following the date of exercise (or possibly the date of exercise) of the Pubco Warrant and will not include the period during which the U.S. holder held the Pubco Warrant. If
a Pubco Warrant is allowed to lapse unexercised, a U.S. holder generally will recognize a capital loss equal to such holder’s tax basis in the Pubco Warrant.

The tax consequences of a cashless exercise of a Pubco Warrant are not clear under current tax law. Subject to the PFIC rules discussed under “— Passive Foreign Investment
Company Rules” below, a cashless exercise may be tax-deferred, either because the exercise is not a gain realization event or because the exercise is treated as a recapitalization
for U.S. federal income tax purposes. In either situation, a U.S. holder’s basis in the Pubco Ordinary Shares received would equal the holder’s basis in the Pubco Warrants
exercised therefor. If the cashless exercise were treated as not being a gain realization event, a U.S. holder’s holding period in the Pubco Ordinary Shares would be treated as
commencing on the date following the date of exercise (or possibly the date of exercise) of the Pubco Warrants. If the cashless exercise were treated as a recapitalization, the
holding period of the Pubco Ordinary Shares would include the holding period of the Pubco Warrants exercised therefor.

134

Table of Contents

It is also possible that a cashless exercise of a Pubco Warrant could be treated in part as a taxable exchange in which gain or loss would be recognized in the manner set forth
under “— Sale, Exchange, Redemption or Other Taxable Disposition of Pubco Ordinary Shares and Pubco Warrants.” In such event, a U.S. holder could be deemed to have
surrendered warrants having an aggregate fair market value equal to the exercise price for the total number of warrants to be exercised. Subject to the discussion below under



“— Passive Foreign Investment Company Rules”, the U.S. holder would recognize capital gain or loss with respect to the Pubco Warrants deemed surrendered in an amount
generally equal to the difference between (i) the fair market value of the Pubco Ordinary Shares that would have been received in a regular exercise of the Pubco Warrants deemed
surrendered, net of the aggregate exercise price of such Pubco Warrants and (ii) the U.S. holder’s tax basis in such Pubco Warrants. In this case, a U.S. holder’s aggregate tax basis
in the Pubco Ordinary Shares received would equal the sum of (i) such U.S. holder’s tax basis in the Pubco Warrants deemed exercised and (ii) the aggregate exercise price of
such Pubco Warrants. A U.S. holder’s holding period for the Pubco Ordinary Shares received in such case generally would commence on the date following the date of exercise
(or possibly the date of exercise) of the Pubco Warrants and will not include the period during which the U.S. holder held the Pubco Warrants.

Due to the absence of authority on the U.S. federal income tax treatment of a cashless exercise of warrants, including when a U.S. holder’s holding period would commence with
respect to the Pubco Ordinary Share received, there can be no assurance regarding which, if any, of the alternative tax consequences and holding periods described above would be
adopted by the IRS or a court of law. Accordingly, U.S. holders should consult their tax advisors regarding the tax consequences of a cashless exercise of Pubco Warrants.

Possible Effect of the Change in the Pubco Warrant Conversion Ratio

In some circumstances, the conversion ratio of the Pubco Warrants is subject to adjustment. For U.S. federal income tax purposes, U.S. holders of the Pubco Warrants will be
treated as having received a constructive distribution, resulting in ordinary income to the extent of the Pubco’s current or accumulated earnings and profits if certain adjustments in
the conversion ratio occur (particularly an adjustment to reflect a taxable dividend to holders of the Pubco Ordinary Shares) to increase the proportionate interest of a U.S. holder
of a Pubco Warrant in the fully diluted Pubco Ordinary Shares, whether or not the U.S. holder ever exercises the Pubco Warrant. Generally, a U.S. holder’s tax basis in a Pubco
Warrant will be increased by the amount of any such constructive distribution. The rules with respect to such adjustments are complex and U.S. holders should consult their own
tax advisers regarding the applicability of such rules.

Passive Foreign Investment Company Rules

Generally.  The treatment of U.S. holders of the Pubco Ordinary Shares could be materially different from that described above if Pubco is treated as a PFIC for U.S. federal
income tax purposes. A PFIC is any non-U.S. corporation with respect to which either: (i) 75% or more of the gross income for a taxable year constitutes passive income for
purposes of the PFIC rules (the “PFIC income test™), or (ii) more than 50% of such foreign corporation’s assets in any taxable year (generally based on the quarterly average of
the value of its assets during such year) is attributable to assets, including cash, that produce passive income or are held for the production of passive income (the “PFIC asset
test”). Passive income generally includes dividends, interest, certain royalties and rents, annuities, net gains from the sale or exchange of property producing such income and net
foreign currency gains. The determination of whether a foreign corporation is a PFIC is based upon the composition of such foreign corporation’s income and assets (including,
among others, its proportionate share of the income and assets of any other corporation in which it owns, directly or indirectly, 25% (by value) of the stock), and the nature of such
non-U.S. corporation’s activities. A separate determination must be made after the close of each taxable year as to whether a non-U.S. corporation was a PFIC for that year. Once a
non-U.S. corporation qualifies as a PFIC it is, with respect to a shareholder during the time it qualifies as a PFIC, always treated as a PFIC with respect to such shareholder,
regardless of whether it satisfied either of the qualification tests in subsequent years (unless the U.S. holder makes a deemed sale election with respect to the Pubco Ordinary
Shares once Pubco ceases to satisfy either of the qualification tests).
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We believe that it is likely that Pubco will meet the PFIC income test for our current taxable year. However, pursuant to a start-up exception, a corporation will not be a PFIC for
the first taxable year the corporation has gross income (the “start-up year”), if (1) no predecessor of the corporation was a PFIC; (2) the corporation satisfies the IRS that it will not
be a PFIC for either of the two taxable years following the start-up year; and (3) the corporation is not in fact a PFIC for either of those years. The applicability of the start-up
exception to us will not be known until after the close of our current taxable year. Based on the projected composition of Pubco’s assets, including unbooked goodwill as valued
based on the projected market value of Pubco’s equity, Pubco is not expected to be meet the PFIC asset test for its taxable year that includes the date of the Business Combination
or in the foreseeable future. However, Pubco’s possible status as a PFIC must be determined annually after the close of each taxable year, and therefore may be subject to change.
This determination will depend on the composition of Pubco’s income and assets, and the fair market value of its assets from time to time, including its unbooked goodwill, which
may be determined by reference to Pubco’s share price (which could fluctuate significantly). In addition, Pubco’s possible status as a PFIC will also depend on the application of
complex statutory and regulatory rules that are subject to potentially varying or changing interpretations. Because Pubco has valued its goodwill based on the projected market
value of its equity, a decrease in the price of its shares may also result in Pubco becoming a PFIC. The composition of Pubco’s assets will also be affected by Pubco’s holding of
significant cash balances. The application of the PFIC rules is subject to uncertainty in several respects and, therefore, no assurances can be provided that the IRS will not assert
that Pubco is a PFIC for the taxable year that includes the date of the Business Combination or in a future year.

If Pubco is or becomes a PFIC during any year in which a U.S. holder holds Pubco Ordinary Shares, there are three separate taxation regimes that could apply to such U.S. holder
under the PFIC rules, which are the (i) excess distribution regime (which is the default regime), (ii) QEF regime, and (iii) mark-to-market regime. A U.S. holder who holds
(actually or constructively) stock in a non-U.S. corporation during any year in which such corporation qualifies as a PFIC is subject to U.S. federal income taxation under one of
these three regimes. The effect of the PFIC rules on a U.S. holder will depend upon which of these regimes applies to such U.S. holder. However, dividends paid by a PFIC are
generally not eligible for the lower rates of taxation applicable to qualified dividend income (“QDI”) under any of the foregoing regimes.

Excess Distribution Regime. If you do not make a QEF election or a mark-to-market election, as described below, you will be subject to the default “excess distribution regime”
under the PFIC rules with respect to (i) any gain realized on a sale or other disposition (including a pledge) of your Pubco Ordinary Shares, and (ii) any “excess distribution” you
receive on your Pubco Ordinary Shares (generally, any distributions in excess of 125% of the average of the annual distributions on Pubco Ordinary Shares during the preceding
three years or your holding period, whichever is shorter). Generally, under this excess distribution regime:

(a)  the gain or excess distribution will be allocated ratably over the period during which you held your Pubco Ordinary Shares;

(b)  the amount allocated to the current taxable year and any taxable year prior to the first taxable year in which Pubco is a PFIC, will be taxed as ordinary income; and

(c)  the amount allocated to each of the other taxable years will be subject to the highest tax rate in effect for that taxable year and the interest charge generally

applicable to underpayments of tax will be imposed on the resulting tax attributable to each such year.
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The tax liability for amounts allocated to years prior to the year of disposition or excess distribution will be payable generally without regard to offsets from deductions, losses and
expenses. In addition, gains (but not losses) realized on the sale of your Pubco Ordinary Shares cannot be treated as capital gains, even if you hold the shares as capital assets.
Further, no portion of any distribution will be treated as QDI.

QFEF Regime. If Pubco is a PFIC, a U.S. holder of Pubco Ordinary Shares (but not Pubco Warrants) may avoid taxation under the excess distribution rules described above by
making a QEF election. However, a U.S. holder may make a QEF election with respect to its Pubco Ordinary Shares only if Pubco provides U.S. holders on an annual basis with
certain financial information specified under applicable U.S. Treasury Regulations. Because Pubco currently does not intend to provide U.S. holders with such information on an
annual basis, U.S. holders generally would not be able to make a QEF election with respect to the Pubco Ordinary Shares.

Mark-to-Market Regime. Alternatively, a U.S. holder of Pubco Ordinary Shares (but not Pubco Warrants) may also avoid taxation under the excess distribution rules by making a
mark-to-market election. The mark-to-market election is available only for “marketable stock,” which is stock that is regularly traded on a qualified exchange or other market, as
defined in applicable U.S. Treasury Regulations. The Pubco Ordinary Shares, which are expected to be listed on the Nasdaq, are expected to qualify as marketable stock for



purposes of the PFIC rules, but there can be no assurance that they will be “regularly traded” for purposes of these rules. If a U.S. holder makes a valid mark-to-market election
with respect to its Pubco Ordinary Shares, such U.S. holder will include as ordinary income each year, the excess, if any, of the fair market value of the Pubco Ordinary Shares at
the end of the taxable year of the U.S. holders adjusted basis in the Pubco Ordinary Shares. Such U.S. holder will also be allowed to take an ordinary loss in respect of the excess,
if any, of such holder’s adjusted basis in the Pubco Ordinary Shares over the fair market value of such Pubco Ordinary Shares at the end of the taxable year (but only to the extent
of the net amount of previously included income as a result of the mark-to-market election). The U.S. holder’s basis in the Pubco Ordinary Shares will be adjusted to reflect any
such income or loss amounts. Any gain that is recognized on the sale or other taxable disposition of Pubco Ordinary Shares would be ordinary income and any loss would be an
ordinary loss to the extent of the net amount of previously included income as a result of the mark-to-market election and, thereafter, a capital loss. A mark-to-market election
cannot be made for any lower-tier PFICs. U.S. holders should consult their tax advisers regarding the application of the PFIC rules to their indirect ownership of shares in any
lower-tier PFICs.

PFIC Reporting Requirements. A U.S. holder who owns, or who is treated as owning, PFIC stock during any taxable year in which Pubco is classified as a PFIC may be
required to file IRS Form 8621. U.S. holders of Pubco Ordinary Shares should consult their tax advisors regarding the requirement to file IRS Form 8621 and the potential
application of the PFIC regime.

Additional Reporting Requirements

Certain U.S. holders holding specified foreign financial assets with an aggregate value in excess of an applicable dollar threshold are required to report information to the IRS
relating to Pubco Ordinary Shares, subject to certain exceptions (including an exception for Pubco Ordinary Shares held in an account maintained with a U.S. financial
institution), by attaching a complete IRS Form 8938, Statement of Specified Foreign Financial Assets, with their tax return, for each year in which they hold Pubco Ordinary
Shares. U.S. holders should consult their tax advisors regarding the effect, if any, of these rules on the ownership and disposition of Pubco Ordinary Shares.

Non-U.S. Holders

The section applies to you if you are a non-U.S. holder. For purposes of this discussion, a non-U.S. holder means a beneficial owner (other than a partnership or an entity or
arrangement so characterized for U.S. federal income tax purposes) of Pubco Ordinary Shares or Pubco Warrants that is not a U.S. holder, including:

1. a nonresident alien individual, other than certain former citizens and residents of the United States;
2. a foreign corporation; or
3. a foreign estate or trust;
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but generally, does not include an individual who is present in the United States for 183 days or more in the taxable year of disposition.
Non-U.S. Holders Exercising Redemption Rights with Respect to Purchaser Ordinary Shares

The characterization for U.S. federal income tax purposes of the redemption of a Non-U.S. holder’s Purchaser Ordinary Shares generally will correspond to the U.S. federal
income tax characterization of such a redemption of a U.S. holder’s Purchaser Ordinary Shares, as described above under “U.S. Holders — Redemption of Purchaser Ordinary
Shares.” Any redeeming Non-U.S. holder generally will not be subject to U.S. federal income tax on any gain recognized as a result of the redemption or be able to utilize a loss in
computing such Non-U.S. holder’s U.S. federal income tax liability unless one of the exceptions described below under “— Ownership and Disposition of Pubco Ordinary Shares
and Pubco Warrants by Non-U.S. Holders” applies in respect of such gain or loss.

Ownership and Disposition of Pubco Ordinary Shares and Pubco Warrants by Non-U.S. Holders

A non-U.S. holder of Pubco Ordinary Shares will not be subject to U.S. federal income tax or, subject to the discussion below under “— Information Reporting and Backup
Withholding,” U.S. federal withholding tax on any dividends received on Pubco Ordinary Shares or any gain recognized on a sale or other disposition of Pubco Ordinary Shares
(including, any distribution to the extent it exceeds the adjusted basis in the non-U.S. holder’s Pubco Ordinary Shares) unless the dividend or gain is effectively connected with the
non-U.S. holder’s conduct of a trade or business in the United States, and if required by an applicable tax treaty, is attributable to a permanent establishment maintained by the
non-U.S. holder in the United States. In addition, special rules may apply to a non-U.S. holder that is an individual present in the United States for 183 days or more during the
taxable year of the sale or disposition, and certain other requirements are met. Such holders should consult their own tax advisors regarding the U.S. federal income tax
consequences of the sale or disposition of Pubco Ordinary Shares.

Dividends and gains that are effectively connected with a non-U.S. holder’s conduct of a trade or business in the United States (and, if required by an applicable income tax treaty,
are attributable to a permanent establishment or fixed base in the United States) generally will be subject to U.S. federal income tax at the same regular U.S. federal income tax
rates applicable to a comparable U.S. holder and, in the case of a non-U.S. holder that is a corporation for U.S. federal income tax purposes, also may be subject to an additional
branch profits tax at a 30% rate or a lower applicable tax treaty rate.

The U.S. federal income tax treatment of a non-U.S. holder’s exercise of a Pubco Warrant, or the lapse of a Pubco Warrant held by a non-U.S. holder, generally will correspond to
the U.S. federal income tax treatment of the exercise or lapse of a warrant by a U.S. holder, as described under “— U.S. Holders — Exercise or Lapse of a Pubco Warrant,” above,
although to the extent a cashless exercise results in a taxable exchange, the consequences would be similar to those described in the preceding paragraphs above for a non-
U.S. holder’s gain on the sale or other disposition of the Pubco Ordinary Shares and Pubco Warrants.

Information Reporting and Backup Withholding

Information reporting requirements may apply to cash received in redemption of Purchaser Ordinary Shares, dividends received by U.S. holders of Pubco Ordinary Shares, and the
proceeds received on the disposition of Pubco Ordinary Shares or Pubco Warrants effected within the United States (and, in certain cases, outside the United States), in each case
other than U.S. holders that are exempt recipients (such as corporations). Backup withholding may apply to such amounts if the U.S. holder fails to provide an accurate taxpayer
identification number (generally on an IRS Form W-9 provided to the paying agent of the U.S. holder’s broker) or is otherwise subject to backup withholding. Any redemptions
treated as dividend payments with respect to Purchaser securities and proceeds from the sale, exchange, redemption or other disposition of Pubco Ordinary Shares or Pubco
Warrants may be subject to information reporting to the IRS and possible U.S. backup withholding. U.S. holders should consult their tax advisors regarding the application of the
U.S. information reporting and backup withholding rules.
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Information returns may be filed with the IRS in connection with, and non-U.S. holders may be subject to backup withholding on amounts received in respect of their Purchaser
securities or their Pubco Ordinary Shares or their Pubco Warrants, unless the non-U.S. holder furnishes to the applicable withholding agent the required certification as to its non-
U.S. status, such as by providing a valid IRS Form W-8BEN, IRS Form W-8BEN-E or IRS Form W-8ECI, as applicable, or the non-U.S. holder otherwise establishes an
exemption. Dividends paid with respect to Pubco Ordinary Shares and proceeds from the sale of other disposition of Pubco Ordinary Shares received in the United States by a
non-U.S. holder through certain U.S.-related financial intermediaries may be subject to information reporting and backup withholding unless such non-U.S. holder provides proof



of an applicable exemption or complies with certain certification procedures described above, and otherwise complies with the applicable requirements of the backup withholding
rules.

Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against the U.S. holder’s U.S. federal income tax liability, and a
U.S. holder may obtain a refund of any excess amounts withheld under the backup withholding rules by timely filing the appropriate claim for a refund with the IRS and
furnishing any required information.

Appraisal Rights

Holders of record of Tristar Ordinary Shares who comply with the applicable requirements of Section 238 of the Companies Act may have the right, under certain circumstances,
to object to the Business Combination and exercise appraisal (“dissenter”) rights, which would entitle them to seek payment of the fair value of their Tristar Ordinary Shares.
Shareholders who do wish to exercise their statutory dissenter rights, if applicable, will be required to deliver written notice indicating their objection to the Second Merger and
their intention to exercise their statutory dissenter rights to Tristar prior to the Meeting and follow the process prescribed in Section 238 of the Companies Act, noting that any
such dissenter rights may subsequently be lost and extinguished pursuant to section 239 of the Companies Act which states that no such dissenter rights shall be available in
respect of shares of any class for which an open market exists on a recognized stock exchange or recognized interdealer quotation system at the expiry date of the period allowed
for written notice of an election to dissent provided that the merger consideration constitutes inter alia shares of any company which at the effective date of the merger are listed on
a national securities exchange.

In the event that any holder of Tristar Ordinary Shares delivers written notice indicating their objection to the Second Merger and their intention to exercise their statutory
dissenter rights, Tristar and the other parties to the Business Combination Agreement may in their sole discretion delay the consummation of the Business Combination in order to
invoke the limitation on dissenter rights under Section 239 of the Companies Act. In such circumstances where the exception under Section 239 of the Companies Act is invoked,
no statutory dissenter rights shall be available to Tristar shareholders, including those Tristar shareholders who have delivered a written objection to the Second Merger prior to the
Meeting and followed the process prescribed in Section 238 of the Companies Act, and each such holder’s Tristar Ordinary Shares shall thereupon be deemed to have been
converted as of the Effective Time into the right to receive the merger consideration comprising one Pubco Ordinary Share for each Tristar Ordinary Share.

Further details of the statutory appraisal rights are set out below the section titled “Appraisal Rights.” Shareholders are recommended to seek their own advice as soon as possible
on the application and procedure to be followed in respect of the appraisal rights contained in Section 238 of the Companies Act.

Required Vote and Recommendation of the Board

The passing of the Business Combination Proposal will require an Ordinary Resolution, being a resolution passed by a simple majority of the votes which are cast by those holders
of Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. Abstentions and broker non-votes will not have an effect on the Business
Combination Proposal. Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial
Shareholders and Current Insiders vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, the Business
Combination Proposal can be approved assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved. If all holders of the 16,358,802 Tristar
Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and
Current Insiders, Tristar would need 2,429,402 Tristar Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public Shares outstanding as of [ ], 2024 to be voted in
favor of the Business Combination Proposal.

If the Business Combination Proposal is not approved, then the other proposals (except the Adjournment Proposal, as described below) will not be presented to the shareholders
for a vote.

The full text of the resolution to be passed is as follows:
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“RESOLVED, an ordinary resolution, that Tristar’s entry into the Business Combination Agreement, dated as of November 12, 2023 (as may be amended, the “Business
Combination Agreement”), by and between Tristar Acquisition I Corp. (“Tristar”), Helport AI Limited, a British Virgin Islands business company (“Pubco”), Merger I Limited,
a British Virgin Islands business company and a wholly-owned subsidiary of Pubco (the “First Merger Sub”), Merger II Limited, an exempted company incorporated with
limited liability in the Cayman Islands and a wholly-owned subsidiary of Pubco (the “Second Merger Sub”), Helport Limited, a British Virgin Islands business company
(“Helport” ), Navy Sail International Limited, a British Virgin islands company, in the capacity as the representative from and after the Effective Time for the shareholders of
Tristar (other than Helport Shareholders as of immediately prior to the Effective Time and their successors and assignees) in accordance with the terms and conditions of the
Business Combination Agreement (“Purchaser Representative”) and Extra Technology Limited, a BVI business company, in the capacity as the representative from and after the
Effective Time for the Company Shareholders as of immediately prior to the Effective Time in accordance with the terms and conditions of the Business Combination Agreement
(“Seller Representative”), copies of which are attached to the accompanying proxy statement/prospectus as Annex A and Annex A-1, and the transactions contemplated therein,
including the business combination whereby, (a) the First Merger Sub will merge with and into Helport (the “First Merger”), with Helport surviving the First Merger as a wholly-
owned subsidiary of Pubco and the outstanding securities of Helport being converted into the right to receive securities of Pubco and (b) following the First Merger, the Second
Merger Sub will merge with and into Tristar (the “Second Merger”, and together with the First Merger, the “Mergers”), with Tristar surviving the Second Merger as a wholly-
owned subsidiary of Pubco and the outstanding securities of Tristar being converted into the right to receive securities of Pubco (the Mergers together with the other transactions
contemplated by the Business Combination Agreement and other ancillary documents, the “Transactions” or the “Business Combination”), all upon the terms and subject to the
conditions set forth in the Business Combination Agreement and in accordance with the applicable provisions of the Companies Act and the BVI Companies Act, be and is hereby
approved and authorized in all respect.”

THE TRISTAR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE TRISTAR SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE
BUSINESS COMBINATION PROPOSAL.
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THE MERGER PROPOSAL
General

In connection with the Business Combination, Tristar’s shareholders are being asked to consider and vote upon, to approve and authorized by special resolution, for Second
Merger and the Cayman Plan of Merger and the transactions contemplated therein. A copy of the Cayman Plan of Merger is attached to this proxy statement/prospectus as
Annex C. The authorization of the Cayman Plan of Merger (including, without limitation, (a) the amendment and restatement of the Tristar’s memorandum and articles of
association by deletion in their entirety and the substitution in their place of the second amended and restated memorandum and articles of association of Tristar (as the Surviving
Entity) in the form attached as Annexure 2 to the Cayman Plan of Merger (the “Surviving Entity Articles”) and (b) the amendment of the authorized share capital of Tristar such
that (i) every 10,000 Tristar Class A Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Tristar Class A Ordinary Share of a par value of US$1.00;
(ii) every 10,000 Tristar Class B Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Class B Ordinary Share of a par value of US$1.00; (iii) every
10,000 Tristar Preference Shares of a par value of US$0.0001 each shall be consolidated into one Tristar Preference Share of a par value of US$1.00; (iv) all Tristar Class A
Ordinary Shares, Tristar Class B Ordinary Shares and Tristar Preference Shares of a par value of US$1.00 each as consolidated shall be reclassified and redesignated as Ordinary



Shares, such that following the reclassification and redesignation, the authorized share capital of Tristar shall be US$10,100 divided into 10,100 Ordinary Shares of a par value of
US$1.00 each; and (v) the authorized share capital of Tristar shall then be increased to US$50,000 divided into 50,000 Ordinary Shares of a nominal value or par value of
US$1.00 each by creation of 39,900 authorized but unissued Ordinary Shares of a par value of US$1.00 each, with such rights, privileges and conditions as set out in the Surviving
Entity Articles) requires the approval of Tristar’s shareholders as a matter of Cayman Islands laws.

Required Vote and Recommendation of the Board

The passing of the Merger Proposal will require a Special Resolution, being a resolution passed by a majority of at least two-thirds of the votes which are cast by those holders of
Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. Abstentions and broker non-votes will not have an effect on the Business
Combination Proposal. Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial
Shareholders and Current Insiders vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, the Merger
Proposal can be approved assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved.

If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares
held by the Initial Shareholders and Current Insiders, Tristar would need 5,155,868 Tristar Class A Ordinary Shares, or approximately 48.6% of the 10,608,802 Public Shares
outstanding as of [ ], 2024 to be voted in favor of the Merger Proposal in order for them to be approved.

The full text of the resolution to be passed is as follows:

“RESOLVED, as a special resolution, that the Second Merger and the Cayman Plan of Merger in relation to the Second Merger in substantially the form attached to the
accompanying proxy statement/prospectus as Annex C, and any and all transactions provided for in the Cayman Plan of Merger, including, without limitation, at the effective time
of the Second Merger (the “Effective Time”) (a) the amendment and restatement of the Tristar’s memorandum and articles of association by deletion in their entirety and the
substitution in their place of the second amended and restated memorandum and articles of association of Tristar (as the Surviving Entity) in the form attached as Annexure 2 to
the Cayman Plan of Merger (the “Surviving Entity Articles”) and (b) the authorized share capital of Tristar shall be amended as follows: (i) every 10,000 Tristar Class A
Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Tristar Class A Ordinary Share of a par value of US$1.00; (ii) every 10,000 Tristar Class B
Ordinary Shares of a par value of US$0.0001 each shall be consolidated into one Class B Ordinary Share of a par value of US$1.00; (iii) every 10,000 Tristar Preference Shares of
a par value of US$0.0001 each shall be consolidated into one Tristar Preference Share of a par value of US$1.00; (iv) all Tristar Class A Ordinary Shares, Tristar Class B Ordinary
Shares and Tristar Preference Shares of a par value of US$1.00 each as consolidated shall be reclassified and redesignated as Ordinary Shares, such that following the
reclassification and redesignation, the authorized share capital of Tristar shall be US$10,100 divided into 10,100 Ordinary Shares of a par value of US$1.00 each; and (v) the
authorized share capital of Tristar shall then be increased to US$50,000 divided into 50,000 Ordinary Shares of a nominal value or par value of US$1.00 each by creation of
39,900 authorized but unissued Ordinary Shares of a par value of US$1.00 each, with such rights, privileges and conditions as set out in the Surviving Entity Articles, be approved
and authorized in all respects.”

THE TRISTAR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE TRISTAR SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE
MERGER PROPOSAL.
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THE MEMORANDUM AND ARTICLES PROPOSAL
General

In connection with the Business Combination, Tristar is asking Tristar shareholders to consider and vote, separate and apart from their consideration and vote upon the Business
Combination Proposal, upon and to approve a Proposal for Pubco to adopt the Proposed Pubco Memorandum and Articles, substantially in the form attached to this proxy
statement/prospectus as Annex B, to be effective immediately prior to the consummation of the Business Combination. The Memorandum and Articles Proposal is conditioned on
the approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal is not approved, then the Memorandum and Articles Proposal will not be
presented to Tristar’s shareholders at the Meeting. The Memorandum and Articles Proposal is not conditioned on the separate approval of the Organizational Documents Advisory
Proposals, and the Memorandum and Articles Proposal will not effect or affect the adoption of Pubco’s Amended and Restated Memorandum and Articles of Association by
Pubco, and such adoption will be made by resolution of member of Pubco prior to, but conditional upon, Closing.

Proposed Amended and Restated Memorandum and Articles of Association of Pubco

The section titled “Comparison of Corporate Governance and Shareholder Rights” below sets forth a summary outlining important similarities and differences in the corporate
governance and shareholder rights associated with each of Tristar and Pubco according to applicable law and/or the Organizational Documents of Tristar and Pubco. That
summary table is qualified by reference to the complete text of the Proposed Pubco Memorandum and Articles, a copy of which is attached to this proxy statement/prospectus as
Annex B. All shareholders are encouraged to read the proposed the Proposed Pubco Memorandum and Articles in their entirety for a more complete description of their terms. For
a comparison of certain corporate governance and shareholder rights between the Existing Organizational Documents and the Proposed Pubco Memorandum and Articles, please
see the section of this proxy statement/prospectus titled “Comparison of Corporate Governance and Shareholder Rights”.

Certain provisions in the Proposed Pubco Memorandum and Articles of Pubco may discourage unsolicited takeover proposals that Pubco’s shareholders may consider to be in
their best interest and may make the removal of Pubco’s incumbent management more difficult.

For discussions on risks associated with the above anti-takeover provisions, please see “Risk Factors — Provisions in the Amended and Restated Memorandum and Articles of
Association may inhibit a takeover of Pubco, which could limit the price investors might be willing to pay in the future for Pubco's securities and could entrench management.”

Required Vote and Recommendation of the Board

The approval of the Memorandum and Articles Proposal will require a Special Resolution, being a resolution passed at the Meeting by a majority of at least two-thirds of the votes
which are cast by those shareholders who, being entitled to do so, vote in person or by proxy at the Meeting. Abstentions and broker non-votes will not have an effect on the
Memorandum and Articles Proposal. Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s
Initial Shareholders and Current Insiders vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, the
Memorandum and Articles Proposal can be approved assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved. If all holders of the 16,358,802
Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders
and Current Insiders, Tristar would need 5,155,868 Tristar Class A Ordinary Shares, or approximately 48.6% of the 10,608,802 Public Shares outstanding as of [ ], 2024 to be
voted in favor of the Memorandum and Articles Proposal in order for them to be approved.

The full text of the resolution to be passed is as follows:

“RESOLVED, as a special resolution, that subject to the passing of the Business Combination Proposal, that the Proposed Pubco Memorandum and Articles, copies of which are
attached to the proxy statement/prospectus relating to the Meeting as Annex B, be and are hereby approved for adoption in all respects as the memorandum and articles of
association of Pubco in substitution for and to the exclusion of Pubco’s existing memorandum and articles of association, upon and with effect from immediately prior to the
consummation of the Business Combination.”



THE TRISTAR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE TRISTAR SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE
MEMORANDUM AND ARTICLES PROPOSAL.
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THE ORGANIZATIONAL DOCUMENTS ADVISORY PROPOSALS
Overview

As required by SEC guidance requiring that shareholders have the opportunity to present their views on important corporate governance provisions, Tristar is requesting that
Tristar’s shareholders vote upon, on a non-binding advisory basis, proposals to approve certain governance provisions in the Proposed Pubco Memorandum and Articles to be
adopted by Pubco, which are separately being presented. These separate votes are not required by Cayman Islands law and are separate and apart from the Memorandum and
Articles Proposal. Accordingly, the shareholder votes regarding the Organizational Documents Advisory Proposals are advisory votes and are not binding on Tristar or Tristar’s
board of directors. Furthermore, the Business Combination is not conditioned on the separate approval of the Organizational Documents Advisory Proposals.

Organizational Documents Advisory Proposal 1

Tristar’s shareholders are being asked to approve and adopt provisions to be included in Proposed Pubco Memorandum and Articles, which provides that a director may be
removed with or without cause by resolution of the directors, by resolution of the shareholders passed at a meeting of shareholders for the purposes of removing the director or for
purposes including the removal of the director, or by a written resolution passed by a least 75% of the shareholders. This Proposal is referred to as “Organizational Documents
Advisory Proposal 1.”

Organizational Documents Advisory Proposal 2

Tristar’s shareholders are being asked to approve provisions to be included in Proposed Pubco Memorandum and Articles providing that meetings of the shareholders may be
convened by any director of the Company at such times and in such manner and places as the director considers necessary or desirable, or upon the written request of shareholders
entitled to exercise 30% or more of the voting rights in respect of the matter for which the meeting is requested. This Proposal is referred to as “Organizational Documents
Advisory Proposal 2.”

Organizational Documents Advisory Proposal 3

Tristar’s shareholders are being asked to approve the exclusion of provisions from Proposed Pubco Memorandum and Articles relating to being a blank check company prior to
the consummation of its initial business combination, including, for example, provisions pertaining to a trust account and time limits within which it must consummate an initial
business combination. This Proposal is referred to as “Organizational Documents Advisory Proposal 3.”

Organizational Documents Advisory Proposal 4

Tristar’s shareholders are being asked to approve provisions to be included in Proposed Pubco Memorandum and Articles that the directors may at any time appoint any person to

be a director to fill a vacancy for a term not exceeding the term that remained when the person who has ceased to be a director ceased to hold office. This Proposal is referred to as
“Organizational Documents Advisory Proposal 4.”
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Organizational Documents Advisory Proposal 5

Tristar’s shareholders are being asked to approve provisions to be included in Proposed Pubco Memorandum and Articles that Pubco is authorized to issue a maximum of
500,000,000 shares of a single class each with a par value of US$0.0001. This Proposal is referred to as “Organizational Documents Advisory Proposal 5.”

Reasons for the Approvals of the Organizational Documents Advisory Proposals
Organizational Documents Advisory Proposal 1 (Director Removal)

Under the Proposed Pubco Memorandum and Articles, directors may be removed by resolution of the directors, by resolution of the shareholders passed at a meeting of
shareholders for the purposes of removing the director or for purposes including the removal of the director, or by a written resolution passed by a least 75% of the sharcholders.
Tristar’s board of directors believes that such a standard will make it more difficult for a potential acquiror or other person, group, or entity to gain control of the Pubco Board.

Organizational Documents Advisory Proposal 2 (Calling of Shareholder Meetings)

Tristar’s board of directors believes that meetings of shareholders should be called by the Pubco board of directors and that the board shall only be required to call a meeting on
the requisition of shareholders if it receives a requisition from shareholders holding shares carrying not less than 30% of the voting rights in respect of the matter for which the
meeting is requested to make it more difficult for a potential acquirer or other person, group, or entity to gain control of the Pubco Board. The Tristar board of directors further
believes that each decision of the shareholders should be made by all shareholders and only after thoughtful consideration of complete information. Information will be provided
to shareholders through a proxy statement, and the period between delivery of the proxy statement and the shareholder meeting provides time for consideration of shareholder
Proposals.

Organizational Documents Advisory Proposal 3 (SPAC Provisions)

Tristar’s board of directors note that Pubco is not and will not be a blank check company. Accordingly, the Tristar board of directors believes that the blank check provisions that
were included in Tristar’s memorandum and articles of association should not be included in Proposed Pubco Memorandum and Articles.

Organizational Documents Advisory Proposal 4 (Vacancies on the Pubco Board)

Tristar’s board of directors believes that, other than at an annual general meeting upon the expiration of the directors’ terms, provisions that the directors may at any time appoint
any person to be a director to fill a vacancy on the Pubco board for a term not exceeding the term that remained when the person who has ceased to be a director ceased to hold
office could make it more difficult for a potential acquirer or other person, group, or entity to gain control of the Pubco Board.

Organizational Documents Advisory Proposal 5 (New Capitalization)

The Tristar board of directors believes that the new capitalization provided in Proposed Pubco Memorandum and Articles is necessary to accommodate the shares to be issued to

Tristar’s shareholders in connection with the Business Combination, Pubco’s Incentive Plan, other transactions contemplated by the Business Combination Agreement as well as
any future issuance of shares necessary to raise additional capital for Pubco.



Required Vote and Recommendation of the Board

The approval of the Organizational Documents Advisory Proposals will require an affirmative vote of the holders of a majority of the issued and outstanding ordinary shares of
Tristar as of the Record Date that are present and voted at the Meeting. Abstentions and broker non-votes will not have an effect on the Organizational Documents Advisory
Proposals. Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and Current
Insiders vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, the Organizational Documents Advisory
Proposal can be approved assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved. If all holders of the 16,358,802 Tristar Ordinary Shares
issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and Current Insiders,
Tristar would need 2,429,402 Tristar Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public Shares outstanding as of [ ], 2024 to be voted in favor of the
Organizational Documents Advisory Proposals.

As discussed above, the Organizational Documents Advisory Proposals are advisory votes and therefore are not binding on Tristar or Tristar’s board of directors. Furthermore, the
Business Combination is not conditioned on the separate approval of the Organizational Documents Advisory Proposals (separate and apart from approval of the Memorandum
and Articles Proposal). Accordingly, regardless of the outcome of the non-binding advisory votes on the Organizational Documents Advisory Proposals, Tristar intends that
Pubco’s Amended and Restated Memorandum and Articles of Association will take effect upon consummation of the Business Combination (assuming approval of the
Memorandum and Articles Proposal).

THE TRISTAR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE TRIS SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE
ORGANIZATIONAL DOCUMENTS ADVISORY PROPOSALS.
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THE EQUITY INCENTIVE PLAN PROPOSAL
We are seeking shareholder approval for the Pubco 2024 Equity Incentive Plan, which we refer to herein as the “Incentive Plan,” the form of which is included as Annex D. The
Incentive Plan is being adopted in connection with the Business Combination and will become effective immediately prior to the Effective Time. If the Incentive Plan is not
approved by the Tristar shareholders, it will not become effective and no awards will be granted thereunder.

Background of the Incentive Plan

If the new Incentive Plan is approved by Tristar’s shareholders, Pubco will be authorized to grant equity incentive awards to eligible service providers. The form of the Incentive
Plan is attached to this proxy statement/prospectus as Annex D.

Pubco is still in the process of developing, approving and implementing the Incentive Plan and, accordingly, there can be no assurance that the Incentive Plan will be implemented
or will contain the terms described below or as set forth on Annex D. Tristar’s Shareholders are being asked to approve the Incentive Plan as presented.

Purpose of the Incentive Plan

The purpose of the Incentive Plan is to provide a means through which Pubco and its affiliates may attract and retain key personnel, to provide additional incentives to directors,
employees, and consultants of Pubco and its affiliates, and to promote the success of Pubco’s business.

Certain Key Incentive Plan Provisions
The Incentive Plan will continue until terminated by the Pubco Board.

The Incentive Plan provides for the grant of share options, share appreciation rights, dividend equivalent rights, restricted shares, restricted share units, and other rights and
benefits under the Incentive Plan.

A number of Pubco Ordinary Shares equal to 15% of the aggregate number of Pubco Ordinary Shares issued and outstanding immediately after the Closing will be authorized for
issuance pursuant to awards under the Incentive Plan.

The Incentive Plan provides for an automatic evergreen increase feature, whereby the number of Shares available for issuance under this Plan will be increased automatically on
the first day of each Fiscal Year beginning with the 2024 Fiscal Year and continuing until (and including) the 2033 Fiscal Year, in an amount equal to the lesser of (i) one point
five (1.5%) of the aggregate number of Ordinary Shares issued and outstanding on the last day of the immediately preceding Fiscal Year and (ii) a number of Ordinary Shares
determined by the Incentive Plan administrator.

The Incentive Plan will be administered by the Pubco Board or any committee authorized by the Pubco Board.

Consequences if the Equity Incentive Plan Proposal is Not Approved

If the Equity Incentive Plan Proposal is not approved by Tristar’s Shareholders, the Incentive Plan will not become effective. Additionally, Pubco believes its ability to recruit,

retain and incentivize top talent will be adversely affected if the Equity Incentive Plan Proposal is not approved.
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Summary of the Incentive Plan

The Incentive Plan will be adopted by Tristar Board prior to the Closing, subject to Tristar Shareholder approval, and will become effective upon the Closing. The Incentive Plan
allows Pubco to make equity and equity-based incentive awards to employees, directors and consultants of Pubco or any of its subsidiaries. Pubco anticipates that providing such
persons with a direct stake in Pubco will assure a closer alignment of the interests of such individuals with those of Pubco and its shareholders, thereby stimulating their efforts on
Pubco’s behalf and strengthening their desire to remain with Pubco.

This section summarizes certain principal features of the Incentive Plan, which may be subject to change. The summary is qualified in its entirety by reference to the complete text
of the Form of Incentive Plan included as Annex D to this proxy statement/prospectus.

Types of Awards. The Incentive Plan permits the awards of share options, share appreciation rights, dividend equivalent rights, restricted shares, restricted share units, and other
rights or benefits under the Incentive Plan.

Authorized Shares. The Incentive Plan provides for the issuance of up to fifteen percent (15%) of the aggregate number of Ordinary Shares issued and outstanding immediately
after the Closing, subject to adjustment upon changes in capitalization of Pubco and the automatic evergreen annual increase described above. Any Ordinary Shares covered by an



award (or portion of an award) which are forfeited, canceled, or expire (whether voluntarily or involuntarily) shall be deemed not to have been issued for purposes of determining
the maximum aggregate number of Ordinary Shares which may be issued under the Incentive Plan. Ordinary Shares that actually have been issued under the Incentive Plan
pursuant to an award shall not be returned to the Incentive Plan and shall not become available for future issuance under the Incentive Plan, except that if unvested Ordinary
Shares are forfeited or repurchased by Pubco, such Ordinary Shares shall become available for future grant under the Incentive Plan. To the extent not prohibited by the applicable
law and the listing requirements of the applicable stock exchange or national market system on which the Ordinary Shares are traded, any Ordinary Shares covered by an award
which are surrendered (i) in payment of the award exercise or purchase price or (ii) in satisfaction of tax withholding obligations incident to the exercise of an award shall be
deemed not to have been issued for purposes of determining the maximum number of Ordinary Shares which may be issued pursuant to all awards under the Incentive Plan, unless
otherwise determined by the administrator. During the term of the Incentive Plan, Pubco will at all times reserve and keep available a sufficient number of Ordinary Shares
available for issue to satisfy the requirements of the Incentive Plan.

Plan Administration. The Incentive Plan shall be administrated by the Pubco Board or any committee authorized by the Pubco Board and formed in accordance with applicable
stock exchange rules, unless otherwise determined by the Pubco Board.

Eligibility. Pubco may grant awards to its employees, directors, and consultants. An employee, director, or consultant who has been granted an award may, if he or she is otherwise
eligible, be granted additional awards.

Designation of Award. Each award under the Incentive Plan is designated in an award agreement, which is a written agreement evidencing the grant of an award executed by
Pubco and the grantee, including any amendments thereto.

Conditions of Award. The administrator of the Incentive Plan shall determine the provisions, terms, and conditions of each award including, but not limited to, the award vesting
schedule, repurchase provisions, rights of first refusal, forfeiture provisions, and form of payment upon settlement of the award.
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Transferability of Award. Subject to the applicable laws, awards shall be transferable (i) by will and by the laws of descent and distribution and (ii) during the lifetime of the
grantee, only to the extent and in the manner approved by the Administrator. Notwithstanding the foregoing, the grantee may designate one or more beneficiaries o in the event of
the grantee’s death.

Exercise of Award. Any award granted under the Incentive Plan is exercisable at such times and under such conditions as determined by the administrator under the terms of the
Incentive Plan and specified in the award agreement. An award is deemed to be exercised when exercise notice has been given to Pubco in accordance with the terms of the award
by the person entitled to exercise the award and full payment for the shares with respect to which the award is exercised.

Amendment, Suspension or Termination of the Incentive Plan. The Pubco Board may amend, suspend, or terminate the Incentive Plan; provided, however, that no such
amendment, suspension, or termination shall be made without the approval of the Pubco’s shareholders to the extent such approval is required by applicable laws or if such
amendment would change any of the provisions of the section of the Incentive Plan on the amendment, suspension or termination of the Incentive Plan.

Registration with the SEC

If the Incentive Plan is approved by Tristar’s Shareholders and becomes effective, Pubco intends to file a registration statement on Form S-8 registering the shares reserved for
issuance under the Incentive Plan within 30 days after Pubco becomes eligible to use such form.

Interests of Tristar’s Directors and Officers in the Equity Incentive Plan Proposal

When you consider the recommendation of the Tristar Board in favor of approval of the Incentive Plan, you should keep in mind that certain members of the Tristar Board and
Tristar’s officers have interests in the Incentive Plan that are different from, or in addition to, your interests as a shareholder or warrant holder, including, among other things, the
existence of financial and personal interests. See the sections entitled “Summary of the proxy statement/prospectus Interests of Tristars initial shareholders, Sponsor, Officers and
Directors in the Business Combination,” “The Business Combination Proposal — Interests of Tristar's Directors and Officers and Others in the Business Combination,” “Certain
Other Benefits in the Business Combination,” for a further discussion.

Required Vote and Recommendation of the Board

The approval of the Equity Incentive Plan Proposal will require an Ordinary Resolution, being a resolution passed by a majority of the votes which are cast by those holders of
Tristar Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. Abstentions and broker non-votes will not have an effect on the Equity Incentive
Plan Proposal. Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and
Current Insiders vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, the Equity Incentive Plan
Proposal can be approved assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved. If all holders of the 16,358,802 Tristar Ordinary Shares
issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and Current Insiders,
Tristar would need 2,429,402 Tristar Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public Shares outstanding as of [ ], 2024 to be voted in favor of the
Equity Incentive Plan Proposal.

The full text of the resolution to be passed is as follows:

“RESOLVED, as an Ordinary Resolution, that the adoption of the Pubco 2024 Equity Incentive Plan (the “Incentive Plan”) be approved and authorized in all respects.”
Recommendation of Tristar’s Board of Directors

TRISTAR’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT TRISTAR’S SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE

EQUITY INCENTIVE PLAN PROPOSAL.
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THE DIRECTOR ELECTION PROPOSAL
Effective upon the Closing, the Pubco Board will consist of five (5) directors, comprised of: two (2) persons that are designated by Tristar prior to the Closing, who shall qualify
as an independent director under Nasdaq rules and (ii) three (3) persons that are designated by Helport prior to the Closing, at least one (1) of whom shall be required to qualify as

an independent director under Nasdaq rules.

For more information on the experience of each of these director nominees, see the section entitled “Pubco’s Management After the Business Combination” in this proxy
statement/prospectus.

Required Vote and Recommendation of the Board



The approval of the Director Election Proposal will require an Ordinary Resolution, being a resolution passed by a majority of the votes which are cast by those holders of Tristar
Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. Abstentions and broker non-votes will not have an effect on the Director Election
Proposal. The Director Election Proposal will not be submitted if the Business Combination Proposal is not approved. Based on the terms and provisions contained in the Existing
Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and Current Insiders vote their Founder Shares in favor of the Business
Combination Proposal and all other proposals being presented at the Meeting, the Director Election Proposal can be approved assuming that only the minimum quorum of
8,179,402 Tristar Ordinary Shares is achieved. If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [ ], 2024 are voted at the Meeting, then, in
addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and Current Insiders, Tristar would need 2,429,402 Tristar Class A Ordinary Shares, or
approximately 22.9% of the 10,608,802 Public Shares outstanding as of [ ], 2024 to be voted in favor of the Director Election Proposal.

“RESOLVED, as an Ordinary Resolution that, the five (5) persons listed below be appointed as directors of Pubco, effective upon the Closing of the Business Combination, to
serve on the Pubco Board until the 2025 annual meeting of shareholders or until their respective successors are duly elected and qualified:

Mr. Guanghai Li;
Mr. Xiaoma (Sherman) Lu;
Mr. Jun Ge;
Ms. Xinyue (Jasmine) Geffner; and
Mr. Kia Hong Lim.”
THE TRISTAR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT TRISTAR SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE

DIRECTOR ELECTION PROPOSAL.
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THE SHARE ISSUANCE PROPOSAL
Overview

In connection with the Business Combination, Tristar is asking its shareholders to consider and vote upon a proposal by an ordinary resolution to approve, for the purposes of
complying with the applicable listing rules of the NYSE, Section 312.03 (c) of the NYSE Listed Company Manual, the issuance of more than 20% of Pubco’s issued and
outstanding ordinary shares to shareholders of Helport in connection with the Business Combination, which insurance may result in any investor acquiring such shares owning
more than an aggregate of 20% of Pubco’s outstanding ordinary shares, or more than 20% of the voting power of Pubco, which could constitute a “change of control” under
NYSE rules.

For further information, please see the section entitled “The Business Combination Proposal (Proposal 1),” as well as the annexes to this proxy statement/prospectus. The Share
Issuance Proposal is a Condition Precedent Proposal and is conditioned on the approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal is
not approved, then the Share Issuance Proposal will not be presented to shareholders at the Meeting.

Required Vote and Recommendation of the Board

The approval of the Share Issuance Proposal will require an Ordinary Resolution, being a resolution passed by a majority of the votes which are cast by those holders of Tristar
Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. Abstentions and broker non-votes will not have an effect on the Share Issuance Proposal.
Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and Current Insiders
vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, the Share Issuance Proposal can be approved
assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved. If all holders of the 16,358,802 Tristar Ordinary Shares issued and outstanding as of [
], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and Current Insiders, Tristar would need 2,429,402 Tristar
Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public Shares outstanding as of [ ], 2024 to be voted in favor of the Share Issuance Proposal.

The full text of the resolution to be passed is as follows:

“RESOLVED, as an Ordinary Resolution, that, for the purpose of complying with the applicable listing rules of NYSE, the issuance of more than 20% of Pubco’s issued and
outstanding ordinary shares to shareholders of Helport in connection with the Business Combination, which issuance may result in any investor acquiring such shares owning
more than an aggregate of 20% of Pubco’s outstanding ordinary shares, or more than 20% of the voting power of Pubco, which could constitute a “change of control” under New
York Stock Exchange rules, be approved and authorized in all respects.”

Recommendation of Tristar’s Board of Directors

TRISTAR’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT TRISTAR’S SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE SHARE
ISSUANCE PROPOSAL.
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THE ADJOURNMENT PROPOSAL
The Adjournment Proposal, if adopted, will allow Tristar Board to adjourn the Meeting to a later date or dates, if necessary or desirable, at the determination of the Tristar Board.
In no event will Tristar Board adjourn the Meeting or consummate the Business Combination beyond the date by which it may properly do so under Tristar’s Existing
Organizational Documents and Cayman Islands law.

Consequences if the Adjournment Proposal is not Approved

If the Adjournment Proposal is not approved by Tristar shareholders, the Tristar Board may not be able to adjourn the Meeting to a later date in the event that there are insufficient
votes for, or otherwise in connection with, the approval of the Business Combination Proposal or any other Proposal.

Required Vote and Recommendation of the Board

The approval of the Adjournment Proposal will require an Ordinary Resolution, being a resolution passed by a majority of the votes which are cast by those holders of Tristar
Ordinary Shares who, being entitled to do so, vote in person or by proxy at the Meeting. Adoption of the Adjournment Proposal is not conditioned upon the adoption of any of the



other proposals. Based on the terms and provisions contained in the Existing Organizational Documents and the Companies Act, assuming that Tristar’s Initial Shareholders and
Current Insiders vote their Founder Shares in favor of the Business Combination Proposal and all other proposals being presented at the Meeting, the Adjournment Proposal can
be approved assuming that only the minimum quorum of 8,179,402 Tristar Ordinary Shares is achieved. If all holders of the 16,358,802 Tristar Ordinary Shares issued and
outstanding as of [ ], 2024 are voted at the Meeting, then, in addition to the Tristar Class B Ordinary Shares held by the Initial Shareholders and Current Insiders, Tristar would
need 2,429,402 Tristar Class A Ordinary Shares, or approximately 22.9% of the 10,608,802 Public Shares outstanding as of [ ], 2024 to be voted in favor of the Adjournment
Proposal.

“RESOLVED, as an Ordinary Resolution, that the adjournment of the meeting to a later date or dates, if necessary or desirable, be determined by the Tristar Board.”
THE TRISTAR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT TRISTAR SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE
ADJOURNMENT PROPOSAL.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
Introduction
Tristar is providing the following selected unaudited pro forma condensed combined financial information to aid you in your analysis of the financial aspects of the transactions.

The unaudited pro forma combined balance sheet as of December 31, 2023 gives pro forma effect to the Transactions as if they had been consummated as of that date. The
unaudited pro forma combined statements of operations for the year ended June 30, 2023, and for the six months ended December 31, 2023, gives pro forma effect to the
Transactions as if they had occurred as of the beginning of the earliest period presented. The pro forma financial information is presented based on Tristar’s financial statements as
of and for the year ended December 31, 2023 as well as financial statements for the six months ended June 30, 2023. As the business combination will be treated as a reverse
merger, Helport has been determined to be the “acquiror” with its financial statements for the fiscal year ended June 30, 2023 as well as financial statements as of and for the six
months ended December 31, 2023. See “Accounting for the Transactions”.

This information should be read together with Helport’s and Tristar’s historical financial statements and related notes, “Helport’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “Tristar’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other financial
information included elsewhere in this proxy statement/prospectus.

The unaudited pro forma combined balance sheet as of December 31, 2023 has been prepared using the following:

Helport’s historical unaudited combined balance sheet as of December 31, 2023, as included elsewhere in this proxy statement/prospectus, and
Tristar’s historical balance sheet as of December 31, 2023.

The unaudited pro forma combined statements of operations for the six months ended December 31, 2023, and for the year ended June 30, 2023, has been prepared using the
following:

Helport’s historical unaudited combined statements of operations for the six months ended December 31, 2023, and historical combined statements of operations for
the year ended June 30, 2023, as included elsewhere in this proxy statement/prospectus, and
Tristar’s historical statements of operations for the years ended December 31, 2023 and 2022, and for the six months ended June 30, 2023 and 2022.

Description of the Transactions

On November 12, 2023, Tristar Acquisition Corp, a Cayman Islands business company (“Tristar” or the “Purchaser”), entered into a Business Combination Agreement (the
“Business Combination Agreement”) with Helport Limited, an exempted company incorporated in the British Virgin Islands (the “Helport”, or the “Company”), Helport Al
Limited, an exempted company incorporated with limited liability in the British Virgin Islands, (“Pubco”), Merger I Limited, an exempted company incorporated with limited
liability in the British Virgin Islands and a wholly-owned subsidiary of Pubco (“First Merger Sub”), and Merger II Limited, an exempted company incorporated with limited
liability in the Cayman Islands and a wholly-owned subsidiary of Pubco (“Second Merger Sub”).

Pursuant to the Business Combination Agreement, subject to the terms and conditions set forth therein, at the closing of the transactions contemplated by the Business
Combination Agreement (the “Closing”), (a) First Merger Sub will merge with and into the Company (the “First Merger”), with the Company surviving the First Merger as a
wholly-owned subsidiary of Pubco and the outstanding Company Securities being converted into the right to receive Pubco Securities; (b) on the Closing Date and immediately
following the First Merger, and as part of the same overall transaction as the First Merger, Second Merger Sub will merge with and into the Purchaser (the “Second Merger”, and
together with the First Merger, the “Mergers”), with the Purchaser surviving the Second Merger as a wholly-owned subsidiary of Pubco and the outstanding Purchaser Securities
being converted into the right to receive Pubco Securities.

Under the Business Combination Agreement, as amended, the Aggregate Merger Consideration Amount to be paid to the shareholders of Helport is (a) Three Hundred and Thirty-
Five Million U.S. Dollars ($335,000,000) minus (b) the amount, if any, by which the Target Net Working Capital Amount exceeds the Net Working Capital (but not less than zero)
minus (c) if Closing Net Debt is a positive number, the amount of Closing Net Debt, plus (c) if Closing Net Debt is a negative number, the absolute value of the amount of Closing
Net Debt, minus (d) the amount of any unpaid Transaction Expenses. The Aggregate Merger Consideration will be paid entirely in shares, comprised of newly issued ordinary
shares of the PubCo.

As a result of the Mergers, (a) Each Company Ordinary Share that is issued and outstanding immediately prior to the First Merger Effective Time and after the Conversion shall,
as of the First Merger Effective Time, be canceled by virtue of the First Merger and converted into the right to receive 100% of such number of Pubco Ordinary Shares equal to
the Exchange Ratio; (b) On the Closing Date and immediately prior to the First Merger Effective Time, each Company Preferred Share that is issued and outstanding immediately
prior to the First Merger Effective Time shall be canceled in exchange for the right to receive a number of validly issued, fully paid and non-assessable Company Ordinary Shares
at the then effective conversion rate as calculated pursuant to the then effective amended and restated articles of associations of the Company; (c) Any Company Convertible
Security, to the extent then outstanding and unexercised immediately prior to the First Merger Effective Time, shall automatically, without any action on the part of the holder
thereof, be assumed by the Pubco and converted into a convertible security of Pubco, subject to the same terms and conditions as were applicable to the corresponding former
Company Convertible Securities immediately prior to the First Merger Effective Time, taking into account any changes thereto by reason of the Agreement or the Transactions
(the “Pubco Convertible Security”); (d) each ordinary share of the Purchaser that is issued and outstanding immediately prior to the Effective Time shall be cancelled and
converted automatically into the right to receive one PubCo Ordinary Share. Each of outstanding Purchaser Public Warrant and Purchaser Private Warrant shall be converted into
one PubCo Public Warrant and one PubCo Private Warrant, respectively.
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Accounting for the Transactions



The Transactions will be accounted for as a reverse merger in accordance with U.S. GAAP. Under this method of accounting, Tristar will be treated as the “acquired” company for
financial reporting purposes. This determination was primarily based on Helport shareholders expecting to have a majority of the voting power of the combined company, Helport
comprising the ongoing operations of the combined entity, Helport comprising a majority of the governing body of the combined company, and Helport’s senior management
comprising the senior management of the combined company. Accordingly, for accounting purposes, the Transactions will be treated as the equivalent of Helport issuing share for
the net assets of Tristar, accompanied by a recapitalization. The net assets of Tristar will be stated at historical cost, with no goodwill or other intangible assets recorded.
Operations prior to the Transactions will be those of Helport.

Basis of Pro Forma Presentation

The historical financial information has been adjusted to give pro forma effect to events that depict the accounting for the transaction (“Transaction Accounting Adjustments”) and
present other transaction effects that have occurred or reasonably expected to occur (“Management’s Adjustments”). The unaudited pro forma condensed combined financial
statements were prepared in accordance with Article 11 of Regulation S-X as amended by the final rule, SEC Release No. 33-10786 “Amendments to Financial Disclosures about
Acquired and Disposed Business.” Management elected not to present any Management’s Adjustments.

The unaudited pro forma combined financial information is for illustrative purposes only. The financial results may have been different had the companies always been combined.
You should not rely on the unaudited pro forma combined financial information as being indicative of the historical results that would have been achieved had the companies
always been combined or the future results that the combined company will experience. Tristar and Helport have not had any historical relationship prior to the Transactions.
Accordingly, no pro forma adjustments were required to eliminate activities between the companies.

There is no historical activity with respect to Pubco, First Merger Sub and Second Merger Sub accordingly, no adjustments were required with respect to these entities in the pro
forma combined financial statements.

The unaudited pro forma combined financial information has been prepared using the assumptions below with respect to the potential redemption into cash of Tristar’s ordinary
shares:

Scenario 1 — Assuming no Tristar shareholder exercises redemption rights with respect to its ordinary shares upon consummation of the Transactions; and
Scenario 2 — Assuming the maximum number of Tristar shares at 10,608,802 are redeemed at $11.11 for cash by Tristar shareholders, $117.90 million out of
$117.90 million in the Trust Account balance as of May 31, 2024, would be paid out in cash for a 100% redemption.

Included in the shares outstanding and weighted average shares outstanding as presented in the pro forma combined financial statements are approximately 27,757,156 Ordinary
Shares of Pubco to be issued to the Sellers, such amount calculated using the Helport Merger Shares, times Helport Exchange Ratio. Helport Merger Shares means a number of
Pubco Ordinary Shares equal to the quotient determined by dividing (i) the Aggregate Merger Consideration Amount by (ii) Per Share Price. Per Share Price means the
Redemption Price, which shall be no less than the par value of Purchaser Ordinary Shares. Helport Exchange Ratio represents the quotient obtained by dividing (i) the Company
Merger Shares as of the First Merger Effective Time divided by (ii) the aggregate number of, without duplication, Company Ordinary Shares that are (i) issued and outstanding,
and (ii) issuable directly or indirectly upon, or subject to, the conversion, exercise or settlement of any Company Preferred Shares and Company Convertible Securities.

Upon the completion of the Business Combination, assuming, among other things, that no Public Shareholder exercises redemption rights (prior to giving effect to any warrant
exercises and assuming automatic conversion of rights into ordinary shares), Public Shareholders, the Sponsor and other Initial Shareholders, PIPE Investors, Convertible
Promissory Notes Holders and the Sellers will own approximately 23.08%, 12.51%, 3.02%, 0.99% and 60.40% of the outstanding shares of PubCo, respectively, such percentages
calculated assuming that the Sellers and their affiliates receive approximately 27,757,156 Ordinary Shares of PubCo, derived from the shares outstanding and weighted average
shares outstanding as presented in the pro forma combined financial statements (after rounding adjustment).

If 10,608,802 ordinary shares of Tristar are ultimately redeemed, Public Shareholders, the Sponsor and other Initial Shareholders, PIPE Investors, Convertible Promissory Notes
Holders and the Sellers are expected to own approximately 0.00%, 16.27%, 3.93%, 1.28% and 78.52% respectively, of the Ordinary Shares of Pubco and approximately 0.00%,
16.27%, 3.93%, 1.28% and 78.52%, respectively, of voting power of Pubco following the closing. As such, Tristar shareholders who do not redeem their ordinary shares of Tristar
will experience immediate and material dilution upon closing of the Business Combination.
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UNAUDITED PRO FORMA COMBINED BALANCE SHEET
AS OF DECEMBER 31, 2023

Scenario 1 Scenario 2
Assuming No Assuming Maximum
Redemptions into Cash Redemptions into Cash
(A) B) Pro Forma Pro Forma Pro Forma Pro Forma
Balance
Tristar Helport Adjustments Balance Sheet Adjustments Sheet
ASSETS
Current assets
Cash and cash equivalents $ 436,317 $ 50,987 $ 115,166,848(1)  $ 129,830,863 § (117,898,934)(9) §$ 11,931,929
1,350,000(2) -
(3,350,000)(2) -
4,889,074(3) -
15,000,000(4) -
(3,808,362)(5) -
(2,095,737)(5) -
2,107,086(6) -
84,650(7) -
Accounts receivables, net - 20,355,375 - 20,355,375 - 20,355,375
Deferred offering cost - 467,465 (467,465)(5) - - -
Prepaid expenses and other current assets 217,255 57,896 - 275,151 - 275,151
Total Current Assets 653,572 20,931,723 128,876,094 150,461,389 (117,898,934) 32,562,455
Non-current assets
Investment held in Trust Account 115,166,848 - (115,166,848)(1) - - -
Intangible asset, net - 2,916,667 - 2,916,667 - 2,916,667
Total Non-current Assets 115,166,848 2,916,667 (115,166,848) 2,916,667 - 2,916,667
Total Assets $ 115,820,420 § 23,848,390 § 13,709,246 $ 153,378,056 § (117,898,934 $ 35,479,122
LIABILITIES
Current liabilities
Accounts payable $ 238,824 § 4812952 § $ 5,051,776  $ - $ 5,051,776

Convertible promissory notes - - 4,889,074(3) - - -



(4,889,074)(3)

Income tax payable - 2,402,380 2,402,380 - 2,402,380
Amounts due to related parties - 598,439 - 598,439 - 598,439
Accrued expenses and other current liabilities 379,242 4,106,934 - 4,486,176 - 4,486,176
Total Current Liabilities 618,066 11,920,705 - 12,538,771 - 12,538,771
Non-current liabilities
Promissory notes - related parties 2,000,000 - 750,000(2) - - -
600,000(2) -
(3,350,000)(2) -
Long-term borrowings - - 84,650(7) 84,650 - 84,650
Derivative warrant liabilities 376,900 - - 376,900 - 376,900
Total Non-current Liabilities 2,376,900 - (1,915,350) 461,550 - 461,550
Total Liabilities 2,994,966 11,920,705 (1,915,350) 13,000,321 - 13,000,321
Commitments and Contingencies
Class A ordinary shares subject to possible
redemption, 10,608,802 at $10.86 redemption
value as of December 31, 2023 115,164,356 - (115,164,356)(9) - - -
SHAREHOLDERS' EQUITY
Ordinary Shares - 156 45(3) 4,596 - 3,535
139(4) -
4,256(10) (1,061)(10)
Preferred shares, $0.0001 par value; 1,000,000
shares authorized; none issued and outstanding - - - - - -
Class A ordinary shares, $0.0001 par value;
90,000,000 shares authorized; no shares issued
and outstanding - - - - - -
Class B ordinary shares, $0.0001 par value;
10,000,000 shares authorized; 5,750,000 shares
issued and outstanding 575 - (575)(10) - - -
Subscription receivables - (156) - (156) - (156)
Additional paid in capital 3,495,690 7,556 4,889,029(3) 128,622,131 (117,898,934)(9) 10,724,258
15,000,000(4) 1,061(10)
(15,000,000)(4) -
14,999,861(4) -
(3,758,362)(5) -
(467,465)(5) -
118,965(8) -
115,164,356(9) -
(5,827,499)(10) -
Accumulated (deficits)/earnings (5,835,167) 11,920,129 (50,000)(5) 11,751,164 - 11,751,164
(2,095,737)(5) -
2,107,086(6) -
(118,965)(8) -
5,823,818(10) =
Total Shareholders’ Equity (2,338,902) 11,927,685 130,788,952 140,377,735 (117,898,934) 22,478,801
Total Liabilities, Class A Ordinary Shares
subject to possible redemption and
Shareholders' Equity $ 115,820,420 § 23,848,390 § 13,709,246 $ 153,378,056 $  (117,898,934) $ 35,479,122
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Unaudited Pro Forma Combined Balance Sheet Adjustments
The adjustments made in Scenario 1 are also assumed in Scenario 2, except for the additional adjustments related to maximum redemption. The pro forma adjustment to the
unaudited combined pro forma balance sheet consists of the following:

)
B)
M
@

3

@

®

Derived from the balance sheet of Tristar as of December 31, 2023.

Derived from the unaudited condensed combined balance sheet of Helport as of December 31, 2023.

Reflects the release of cash from cash and investment held in the Trust Account.

Reflects $1,350,000 subsequently received from promissory notes-related parties, among which, $750,000 were subsequent extension payments (monthly payment of
$125,000 from January to June, 2024), and $600,000 were unsecured promissory notes issued on May 3, 2024. The entire balance of $3,350,000 in promissory notes-
related parties is due and repaid upon consummation of the Business Combination.

Reflects $1,550,000, $550,000, $1,000,000, $2,000,000, $500,000 and $439,074 (a total of $6,039,074) convertible promissory notes issued by Helport subsequently on
March 6, 2024, March 8, 2024, March 12, 2024, May 15, 2024, May 17, 2024 and May 31, 2024, respectively, the total outstanding balance of which is automatically
converted into Pubco Ordinary Shares at a price of $10.80 per share upon consummation of the Business Combination (collectively, the “Notes”). The Notes are subject to
an interest rate of 8% per annum, with a maturity date on December 31, 2024. As of June 20, 2024, no interests for the issued Notes have been accrued, as the conditions to
determine the closing date of the Business Combination are not yet probable. On June 20, 2024, Helport (“Borrower”) amended one convertible promissory note (the
“Original Note”) of $2,000,000 issued on May 15, 2024, to one lender named Shanling Ge (“Lender”), pursuant to which, by mutual consent, the Borrower and the Lender
agree to amend and restate the Original Note and to replace the Original Note with a note with a total amount of $850,000, with all the other terms previously stipulated in
the Original Note remaining the same (“Amended and Restated Note”). As of June 20, 2024, Helport has received all the funds of $4,889,074 from the issuance of
convertible promissory notes subject to the Notes and the Amended and Restated Note. Correspondingly, the receipt of such funds is reflected in the adjustment of
automatically conversion into Pubco Ordinary Shares at a price of $10.80 per share upon consummation of the Business Combination.

Reflects $15,000,000 private investment in public equity (“PIPE”) received subsequently. On May 18, 2024, Pubco entered into a subscription agreement with
Qingdahonghe No.8 (Xiamen) Investment Partnership, in which the investor offers $10,000,000 to subscribe for Pubco Ordinary Shares at a purchase price of $10.80 per
share, or if lower, at the redemption price per share; On May 18, 2024, Pubco entered into a subscription agreement with Ocean Holdings Management Pte. Ltd., in which
the investor offers $2,500,000 to subscribe for Pubco Ordinary Shares at a purchase price of $10.80 per share, or if lower, at the redemption price per share. On May 18,
2024, PubCo entered into a subscription agreement with Ken Cheng, in which the investor offers $2,500,000 to subscribe for Pubco Ordinary Shares at a purchase price of
$10.80 per share, or if lower, at the redemption price per share. All the proceeds from the PIPE transaction are expected to receive on the closing date of the Business
Combination as stipulated in the PIPE Subscription Agreements.

Reflects (i) the future cash payment for accrued transaction fees of $3,808,362 due upon consummation of Business Combination, which is related to Helport’s intended
initial public offering (“IPO”); (ii) $467,465 deferred offering costs recognized on Helport’s historical balance sheet being charged against the combined additional paid in



Q)
0

®)
®
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capital upon successful IPO; (iii) the future cash payment for accrued transaction fees of $2,095,737 for Tristar, which would be expensed before completion of the
Business Combination.

(1) $3,808,362 accrued transaction fees for Helport contains: (a) $50,000 audit fees which would be expensed and reflected in the combined accumulated earnings; and (b)
$3,758,362 capitalized transaction fees including $3,500,000 financing cost, $191,862 legal fees and $66,500 advisory fees, which are all directly related to the intended
IPO.

(ii) $467,465 deferred offering costs recognized on Helport’s historical balance sheet include $366,358 legal fees and $101,107 advisory fees, which are all directly related
to the intended IPO.

(iii) $2,095,737 accrued transaction fees for Tristar including (a) $1,285,000 legal fees, (b) $595,112 advisory and other service fees, (¢) $160,000 audit fees, and (d)
$55,625 printing and miscellaneous expenses, would all be expensed and reflected in the combined accumulated earnings.

Reflects the cash received from interest income of $2,107,086 in Trust Account from January to May, 2024, which would be reflected in the combined accumulated
earnings.

Reflects an aggregate of $84,650 drawn from such the lines of credit provided to Helport. On March 15, 2024, Helport entered into Line of Credit Agreements with two
existing shareholders of Helport, Hades Capital Limited and Stony Holdings Limited (collectively “Helport Shareholders”), which provides Helport with unsecured lines of
credit in the principal maximum amount of $4,000,000 and $2,000,000, respectively. The principal indebtedness under the Line of Credit Agreements will mature on the
third anniversary of the date the Line of Credit Agreements were entered into, at an interest rate of 0% per annum. On April 26, 2024, Pubco, Helport and Tristar also
entered into amended Lock-up Agreements with Helport Shareholders, included elsewhere in this proxy statement/prospectus, which stipulates that if each Helport
Shareholder provides a credit facility pursuant to respective Line of Credit Agreement, any Lock-up Securities held by Helport Shareholders shall be subject to early
release hereunder on the date that is 12 months following the closing date of the Business Combination.

Reflects $118,965 of share-based compensation related to the 115,500 Founder Shares transferred to Mr. Hao as part of the Sponsor Handover, and vesting of such shares
will occur upon consummation of the Business Combination. The fair value of the Founder Shares was estimated to be $1.03 per share at the time of Sponsor Handover.

In Scenario 1, which assumes no Tristar shareholders exercise their redemption rights, all Tristar shares previously subject to redemption for cash amounting to $115.16
million would be transferred to shareholders’ equity.

In Scenario 2, which assumes the maximum number of Tristar shares at 10,608,802 are redeemed at $11.11 for cash by Tristar shareholders, $117.90 million out of $117.90
million in the Trust Account would be paid out in cash for a 100% redemption.

Reflects (i) recapitalization of Helport through issuance of Tristar shares and eliminate Tristar historical accumulated deficits; (ii) the contribution of all the share capital in
Helport to Tristar.

In Scenario 1, which assumes no Tristar’s public shareholders exercise their redemption rights, the total ordinary shares upon completion of the Business Combination
would be 45,957,539, at the par value of $0.0001 per share, totally amounting to 4,596.

In Scenario 2, which assumes the maximum number of Tristar public shares at 10,608,802 are redeemed by Tristar’s shareholders, the total ordinary shares upon
completion of the Business Combination would be 35,348,737, at the par value of $0.0001 per share, totally amounting to 3,535.
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UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
FOR THE SIX MONTHS ENDED DECEMBER 31, 2023

Scenario 1 Scenario 2
Assuming No Assuming Maximum
Redemptions into Cash Redemptions into Cash
Pro Forma Pro Forma
(A) B) Pro Forma Income Pro Forma Income
Tristar Helport Adjustments Statement Adjustments Statement

Revenues $ - $14,506,363 $ - $14,506,363 $ - $ 14,506,363
Cost of revenues - (4,793,021) - (4,793,021) - (4,793,021)
Selling expenses - (50,214) - (50,214) - (50,214)
General and administrative expenses (1,547,611) (2,042,289) - (3,589,900) - (3,589,900)
Research and development expenses - (78,757) - (78,757) - (78,757)
Total operating (loss)/income (1,547,611) 7,542,082 - 5,994,471 - 5,994,471
Other income (expense):
Financial expenses, net 9,709 (19,162) - (9,453) - (9,453)
Interest income - investment held in trust 3,273,929 - (3,273,929) (1) - - -
Change in fair value of warrant liability 188,450 - - 188,450 - 188,450
Forgiveness of deferred underwriting fee payable - - - - - -
Forgiveness of service administrative fee (204,516) - - (204,516) - (204,516)
Total other income/(expense), net 3,267,572 (19,162) (3,273,929) (25,519) - (25,519)
Income before provision for income taxes 1,719,961 7,522,920 (3,273,929) 5,968,952 - 5,968,952
Income tax expense - (1,279,314) - (1,279,314) - (1,279,314)
Net income 1,719,961 6,243,606 (3,273,929) 4,689,638 - 4,689,638
Net change in foreign currency translation adjustment - - - - - -
Total comprehensive income 1,719,961 6,243,606 (3,273,929) 4,689,638 - 4,689,638

Weighted average shares outstanding of ordinary shares -
Weighted average shares outstanding of redeemable ordinary shares 11,820,984

156 45,957,383 (2) 45,957,539 (10,608,802) (2) 35,348,737

Basic and diluted net income per ordinary share $ 0.10 40,023.12 - $ 0.10 - $ 0.13
Weighted average shares outstanding of non-redeemable ordinary shares 5,750,000 - - - - -
Basic and diluted net income per ordinary share $ 0.10 - - - - -

Notes and adjustment to Unaudited Pro Forma Condensed combined Statement of Operations
The adjustments made in Scenario 1 are also assumed in Scenario 2, except for the additional adjustments related to maximum redemption. The notes and pro forma adjustments
to the unaudited condensed combined pro forma statements of operations consist of the following:

&)

(B)
M
@

Derived from Tristar’s unaudited condensed statement of operations and comprehensive income for the six months ended June 30, 2023, and the statement of operations
and comprehensive income for the year ended December 31, 2023.

Derived from Helport’s unaudited condensed combined statement of operations and comprehensive income for the six months ended December 31, 2023.

Represents an adjustment to eliminate interest income related to cash and investment held in Trust Account.

The calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the initial public offering occurred as of the earliest period
presented. In addition, as the Business Combination is being reflected as if it had occurred on this date, the calculation of weighted average shares outstanding for basic and
diluted net loss per share assumes that the shares have been outstanding for the entire period presented. This calculation is retroactively adjusted to eliminate the number of
shares redeemed in the Business Combinations for the entire period.
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UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED JUNE 30, 2023

Scenario 1 Scenario 2
Assuming No Assuming Maximum
Redemptions into Cash Redemptions into Cash
Pro Forma Pro Forma
A) (B) Pro Forma Income Pro Forma Income
Tristar Helport Adjustments Statement Adjustments Statement
Revenues $ - $12,728,313 § - $12,728,313  $ - $12,728,313
Cost of revenues - (4,882,792) - (4,882,792) - (4,882,792)
Selling expenses - (50,830) - (50,830) - (50,830)
General and administrative expenses (1,365,097) (1,625,887) (2,145,737)(3)  (5,255,686) - (5,255,686)
(118,965)(4) -

Research and development expenses - (375,410) - (375,410) - (375,410)
Total operating (loss)/income (1,365,097) 5,793,394 (2,264,702) 2,163,595 - 2,163,595
Other income (expense):

Financial expenses, net 7,720 (7,936) - (216) - (216)
Interest income - investment held in trust 9,001,438 - (9,001,438)(1) - - -
Change in fair value of warrant liability 1,696,050 - - 1,696,050 - 1,696,050
Forgiveness of deferred underwriting fee payable 481,275 - - 481,275 - 481,275
Forgiveness of service administrative fee 204,516 - - 204,516 - 204,516
Total other income/(expense), net 11,390,999 (7,936) (9,001,438) 2,381,625 - 2,381,625
Income before provision for income taxes 10,025,902 5,785,458 (11,266,140) 4,545,220 - 4,545,220
Income tax expense - (970,755) - (970,755) - (970,755)
Net income 10,025,902 4,814,703 (11,266,140) 3,574,465 - 3,574,465
Net change in foreign currency translation adjustment - - - - - -
Total comprehensive income 10,025,902 4,814,703 (11,266,140) 3,574,465 - 3,574,465

Weighted average shares outstanding of ordinary shares -
Weighted average shares outstanding of redeemable ordinary shares 23,000,000 - - -

156 45,957,383(2) 45,957,539 (10,608,802) 35,348,737

Basic and diluted net income per ordinary share $ 0.35 30,863.48 - $ 0.08 - 8 0.10
Weighted average shares outstanding of non-redeemable ordinary shares 5,750,000 - - - - -
Basic and diluted net income per ordinary share $ 0.35 - - - - -

Notes and adjustment to Unaudited Pro Forma Condensed combined Statement of Operations
The adjustments made in Scenario 1 are also assumed in Scenario 2, except for the additional adjustments related to maximum redemption. The notes and pro forma adjustments
to the unaudited condensed combined pro forma statements of operations consist of the following:

(A) Derived from Tristar’s unaudited condensed statement of operations and comprehensive income for the six months ended June 30, 2023, and the statement of operations
and comprehensive income for the year ended December 31, 2022.

(B)  Derived from Helport’s combined statement of operations and comprehensive income for the year ended June 30, 2023.

(1)  Represents an adjustment to eliminate interest income related to cash and investment held in Trust Account.

(2)  The calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the initial public offering occurred as of the earliest period
presented. In addition, as the Business Combination is being reflected as if it had occurred on this date, the calculation of weighted average shares outstanding for basic and
diluted net loss per share assumes that the shares have been outstanding for the entire period presented. This calculation is retroactively adjusted to eliminate the number of
shares redeemed in the Business Combinations for the entire period.

(3)  Reflects $2,145,737 expensed transaction fees as if it incurred from the beginning of the year ended June 30, 2023, for the purpose of Business Combination. This is a non-
recurring item.

(4)  Reflects $118,965 shared-based compensation expenses related to the 115,500 Founder Shares transferred to Mr. Hao as part of the Sponsor Handover, which will vest
upon consummation of the Business Combination. This is a non-recurring item.
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Share Calculation

The following presents the calculation of basic and diluted weighted average shares outstanding assuming two alternative levels of conversion as of December 31, 2023:

Scenario 1 Scenario 2

Combined Combined

(Assuming (Assuming

No Maximum
Redemptions Redemptions

Into Cash) Into Cash)
Tristar public shares 10,608,802 -*
Tristar shares held by Founders 5,750,000 5,750,000
Shares issued to PIPE Investors 1,388,889 1,388,889
Shares converted from Convertible Promissory Notes 452,692 452,692
Shares issued to Helport shareholders in Business Combination 27,757,156 27,757,156
Post-Combination Pubco shares outstanding 45,957,539 35,348,737
Percent of shares owned by existing public shareholders of Tristar 23.08% -%
Percent of shares owned by the Sponsors and other Initial Shareholders 12.51% 16.27%
Percent of shares owned by the PIPE Investors 3.02% 3.93%

Percent of shares owned by the Convertible Promissory Notes Holders 0.99% 1.28%



Percent of shares owned by existing shareholders of Helport 60.40% 78.52%
100.00¢/, 100.000/,

No shares left under Scenario 2 remain after maximum redemption which assumes Tristar public shares are redeemed at 100% level.
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Net Income Per Share

The weighted average shares outstanding and net income per share information give pro forma effect to Business Combination and the other transactions contemplated by the
Business Combination Agreement as if they had occurred on July 1, 2022.

The unaudited pro forma condensed combined basic and diluted earnings per share calculations are based on the sum of the Tristar post-combination weighted average number of
redeemable shares outstanding of 10,608,802 and non-redeemable shares outstanding of 5,750,000 under both scenarios for the year ended June 30, 2023 adjusted by (a)
27,757,156 consideration shares estimated, derived from the shares outstanding and weighted average shares outstanding as presented in the pro forma combined financial
statements (after rounding adjustment), to be issued in connection with the Business Combination; (b) 1,388,889 consideration shares payable to the PIPE investors; (c) 452,692
consideration shares payable to the holders of Convertible Promissory Notes issued by Helport; (d) redemption of nil shares under no redemption scenario and 10,608,802 shares
under maximum redemption scenario.

No adjustment was made to the pro forma basic earnings per share amounts presented for the six months ended December 31, 2023 and for the year ended June 30, 2023, the
effects of outstanding warrants were not considered in the calculation of diluted earnings per share, since the inclusion of such warrants and options would be anti-dilutive.

For the six months ended
December 31, 2023

Adjustment Adjustment
for Merger for Merger
Assuming Assuming
No Maximum
Redemptions Redemptions
Pro forma net income 4,689,638 4,689,638
Weighted average shares outstanding—basic and diluted 45,957,539 35,348,737
Net income per share—basic and diluted 0.10 0.13
Weighted average shares outstanding—basic and diluted:
Post-Combination ordinary shares owned by the shareholders of Tristar 10,608,802 10,608,802
Post-Combination ordinary shares owned by the Sponsors and other Initial Shareholders 5,750,000 5,750,000
Add: Closing merger consideration payable in shares to PIPE Investors 1,388,889 1,388,889
Add: Closing merger consideration payable in shares to Convertible Promissory Notes Holders 452,692 452,692
Add: Closing merger consideration payable in shares to Helport shareholders 27,757,156 27,757,156
Less: Shares assumed to be redeemed - (10,608,802)
Post-Combination weighted average shares outstanding 45,957,539 35,348,737

For the year ended June 30, 2023

Adjustment Adjustment
for Merger for Merger
Assuming Assuming
No Maximum
Redemptions Redemptions
Pro forma net income 3,574,465 3,574,465
Weighted average shares outstanding—basic and diluted 45,957,539 35,348,737
Net income per share—basic and diluted 0.08 0.10
Weighted average shares outstanding—basic and diluted:
Post-Combination ordinary shares owned by the shareholders of Tristar 10,608,802 10,608,802
Post-Combination ordinary shares owned by the Sponsors and other Initial Shareholders 5,750,000 5,750,000
Add: Closing merger consideration payable in shares to PIPE Investors 1,388,889 1,388,889
Add: Closing merger consideration payable in shares to Convertible Promissory Notes Holders 452,692 452,692
Add: Closing merger consideration payable in shares to Helport shareholders 27,757,156 27,757,156
Less: Shares assumed to be redeemed - (10,608,802)
Post-Combination weighted average shares outstanding 45,957,539 35,348,737
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Comparative Share Information

The following table sets forth the historical comparative share information for Tristar and Helport on a stand-alone basis and the unaudited pro forma combined share information
for the six months ended December 31, 2023, and for the year ended June 30, 2023 after giving effect to the Transactions:

(1)  Assuming no Tristar shareholders exercise redemption rights with respect to their ordinary shares upon the consummation of the Transactions; and
2) Assuming the maximum number of Tristar shares at 10,608,802 are redeemed at $11.11 for cash by Tristar shareholders, $117.90 million out of $117.90 million in the Trust
Account balance as of May 31, 2024, would be paid out in cash for a 100% redemption.

You should read the information in the following table in conjunction with the selected historical financial information summary included elsewhere in this proxy
statement/prospectus, and the historical financial statements of Tristar and Helport and related notes that are included elsewhere in this proxy statement/prospectus. The unaudited
pro forma combined share information is derived from, and should be read in conjunction with, the unaudited pro forma combined financial statements and related notes included
elsewhere in this proxy statement/prospectus.

The unaudited pro forma combined earnings per share information below does not purport to represent the earnings per share which would have occurred had the companies been
combined during the periods presented, nor earnings per share for any future date or period. The unaudited pro forma combined book value per share information below does not

purport to represent what the value of Tristar and Helport would have been had the companies been combined during the periods presented.

Pro Forma



Pro Forma Combined

Combined (Assuming
(Assuming Maximum
Tristar Helport No Shares
(Historical) (Historical) Redemptions Redemptions)
As of and for the six months ended December 31, 2023
Weighted average shares outstanding of redeemable ordinary shares 11,820,984 - - -
Weighted average shares outstanding of non-redeemable ordinary shares 5,750,000 156 - -
Post-Combination weighted average shares outstanding 45,957,539 35,348,737
Book value per share $ (0.08) $ 76,459.52 $ 305 $ 0.64
Net income per ordinary share
Basic and diluted $ 0.10 $ 40,023.12  § 0.10 $ 0.13
Cash dividends declared per share $ -3 - 3 - S =
Pro Forma
Pro Forma Combined
Combined (Assuming
(Assuming Maximum
Tristar Helport No Shares
(Historical) (Historical) Redemptions Redemptions)
As of and for the year ended June 30, 2023
Weighted average shares outstanding of redeemable ordinary shares 23,000,000 - - -
Weighted average shares outstanding of non-redeemable ordinary shares 5,750,000 156 - -
Post-Combination weighted average shares outstanding 45,957,539 35,348,737
Book value per share $ (0.08) $ 76,459.52 $ 305 $ 0.64
Net income per ordinary share
Basic and diluted $ 035 $ 30,863.48 $ 008 $ 0.10
Cash dividends declared per share $ - 8 - 8 - S -
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INFORMATION RELATED TO PUBCO

Pubco was incorporated under the laws of the British Virgin Islands on October 3, 2023, solely for the purpose of effectuating the Business Combination described herein. Pubco
owns no material assets other than 100% of the shares in Merger Subs and does not operate any business.

On October 3, 2023, Pubco issued one Pubco Ordinary Share to one shareholder for a total consideration of 1.00. This share represents all shares in the capital of Pubco that are
currently issued and outstanding and will be surrendered for nil consideration immediately following adoption of the Proposed Pubco Memorandum and Articles and the issuance

of new securities as contemplated hereby. For descriptions of Pubco securities, please see the section of this proxy statement/prospectus entitled “Description of Pubco Securities.”

Prior to the consummation of the Business Combination, the sole director and sole shareholder of Pubco is Cong Shi. After the consummation of the Business Combination, its
principal executive office will be that of Helport, located at 9 Temasek Boulevard #07-00, Suntec Tower Two, Singapore 038989.

Legal Proceedings
To the knowledge of Pubco’s management as of 