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Entry Into Material Definitive Agreements

On August 3, 2026, U Power Limited, an exempted company with limited liability formed in the Cayman Islands (the “Company”), entered into certain
subscription agreements (collectively, the “Subscription Agreements”) with four purchasers (collectively, the “Purchasers”). Pursuant to the Subscription
Agreements, and in reliance on Rule 902 of Regulation S (“Regulation S”) promulgated under the Securities Act of 1933, as amended (the “Securities
Act”), the Purchasers agreed to subscribe for and purchase from the Company, and the Company agreed to issue and sell to the Purchasers, an aggregate of
9,756,100 Class A ordinary shares, par value US$0.0001 per share, of the Company (the “Class A Ordinary Shares”), at a purchase price of $1.64 per
share, for an aggregate purchase price of $16.0 million. Each of the Purchasers represented that they were not residents of the United States and were not
“U.S. persons,” as defined in Rule 902(k) of Regulation S, and were not acquiring the Class A Ordinary Shares for the account or benefit of any U.S.
person. The entry into the Subscription Agreements and the transaction contemplated thereby have been approved by the Company’s board of directors.

The closing of the foregoing transactions took place on August 3, 2026.
The Company intends to use the net proceeds from the sale of the Class A Ordinary Shares primarily to (i) support the Company’s development of
hydrogen energy solutions for intelligent data centers in Thailand, and (ii) pursue strategic acquisitions of equity interests in companies across the upstream

and downstream value chain for developing intelligent data centers in Thailand.

The foregoing description of the Subscription Agreements is qualified in its entirety by reference to the full text of the Subscription Agreements. The form
of Subscription Agreement entered into with the Purchasers is attached hereto as Exhibit 10.1.




SIGNATURES

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

U Power Limited
Date: August 3, 2026 By:  /s/Jia Li

Name: Jia Li
Title: Chief Executive Officer
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Exhibit 10.1

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

FAMPY (FBHY) SRIEREAL (RIRNFREXR) BAHEEFNEFLSAX , FEEREZFEFERABITR (EHE) T
HIS&BI (RBRFEN) .

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

FHVARIRESFAMRESRESEER TSN , AR TZEH , GESFEEERRERERASmXEAL (R EN) &
A E | BRFAUESFESKOIP RN, RIPESFETARUEMEDRN. SHRRESFEERAENT A%, BAEREEENZS
8, B EREFHE FSRFEMRINESSERIE RIS

SUBSCRIPTION AGREEMENT
WY

This Agreement is dated as of August, 2026 (the “Execution Date”) by and between U Power Limited, a Cayman Islands company (the “Company”), and
(the “Purchaser”).

AN T20264E8 B B (“KZH”) HU Power Limited, —FRF2AF] (LATHRLE) 1 (ATHRIAMA?) FEIT.

WITNESSETH:

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to the provisions of Regulation S (“Regulation S”) promulgated
by the U.S. Securities and Exchange Commission (the “SEC”) under the Securities Act, the Company desires to issue and sell to the Purchaser, and the
Purchaser desires to purchase from the Company, securities of the Company as more fully described in this Agreement (collectively, the “Offering”).




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

250EE8 :

£TF , REITAMFEFAFAFARIDESE T XEEFZFERS (UTEFRUERS”) MAKSHEBINGER (UFRFRSEE”) , 2
B FERATHMIANGASHE AR T R BRI ATIES , MAMAFZZENAT MRAATIES (DU ERRBL)

T, iRIEFRHB TR ERMHRTNY, FRHMEG (ATFMAMAIIHABEXLLRYNY, FRMEEFHARTS M) A
B BINMAFIE :

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

AZEEBRAMHSHE |, IR

1.1 Purchase and Sale of Class A Ordinary Shares. Subject to the terms and conditions set forth herein , the Company is offering to the Purchaser the
number of Class A ordinary shares of the Company, par value US$0.0001 per share (each, a “Class A Ordinary Share”, and collectively, the “Class A
Ordinary Shares” or “Shares”), set forth on the signature page herein. The purchase price per share is $1.64. A total purchase price of the Class A Ordinary

Shares is $ (the “Purchase Price”).

EERIMRMGE . ZHETAMXFRFRMNEG , AR MIAMABLAMHE —ERENRENES.0001 XTHATEER (UTH EE&
HQZJZ ), MIAMABASHE S ERAAMELAYNET R, SRWRMIEAL4TES. EBRNEMRNEA XT (BHFRAY
KNHE”)

1.2 Closing. The closing of the transactions contemplated hereby (the “Closing”) shall be implemented in the phases set forth herein.

(a) On or prior to the third business day after the delivery of the subscription certificate (the “Payment Date”), subject to Section 2 below, the Purchaser
shall pay the Purchase Price by wire transfer of immediately available funds to a bank account of [Alpen Baruch Bank] as specified by the Company. All
such wire transferred funds remitted to the Company shall be accompanied by information identifying the Purchaser, the subscription, the Purchaser’s
corporate identification number and address; and

(b) At the Closing, the Company shall deliver to the Purchaser certificates of the Shares or issue the Shares to the Purchaser in book-entry form.
1.2 3581, APRY I TR SR (UTFHRASED) BHRIEIT.

(@) THRETREAWERFZE=ATER (BIXFR) |, REIT TR , INEARRSRITRICERR RV A SH R € STIRIATFEE N
[Alpen Baruch Bank[$R1T0K . ﬁ‘%ﬁ/&ﬁEﬂ%ﬁ[lﬁﬁf#ﬁ*ﬁ?&fnmuﬁﬁawv\ﬂlk INHEL, IAWARISE— L E ARSI,

(b) FERZE T , AT R EINNIE X ARRIEOA MK IERR AR F R A IAM A ZA TR,

1.3 Demand Registration Right. After the Closing, the Purchaser shall be entitled to a demand registration with respect to all the Shares acquired by the
Purchaser hereunder on one occasion and such demand registration right shall terminate on the six-month anniversary of the Execution Date. In the event
that such demand registration right is exercised, the Company shall prepare, and, as soon as practicable, file with the United States Securities and Exchange
Commission a registration statement on Form F-1 or F-3 under the Securities Act of 1933, as amended (the “Registration Statement’) covering the resale of
all the Shares being purchased hereunder.

13§$7?Eﬂﬂﬂil HEEIZ G | INWARERESR AT ST EARIEA RS R BRI TN , SRERIEMAF TEZRERA
&L, BZOEMERBBATE | ABNARFEAITRERL T RIREXEEFRZFERSRT —PMRIBEEITIE GEFE) PAF-15R488K
F-S%M%iﬁﬂjﬂﬂﬂ‘}iﬂﬂﬁﬂﬂ (UFRFREME") |, M FEAN RS RIEA TS 2R RRIEE




2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY
AT FRRAMRIE

The Company represents and warrants to the Purchaser that:
NEFAIAEABFRFIGRILE :

2.1 The Company is duly incorporated in the Cayman Islands and is validly existing in good standing under the laws of the Cayman Islands. The Company
and each of its direct and indirect subsidiaries that have been consolidated with the Company in its audited financial statements for the year ended
December 31, 2025 or any such entity subsequently acquired (each, a “Subsidiary”, and collectively, the “Subsidiaries™) are not in violation of any of the
provisions of their respective articles of incorporation, by-laws or other organizational or charter documents, each as amended where applicable (the
“Internal Documents”). Each of the Company and each Subsidiary is qualified to transact business as a foreign corporation and is in good standing under
the laws of each jurisdiction where the location of its respective properties or the conduct of its respective business makes such qualification necessary,
except where the failure to be so qualified would not have a material adverse effect on the business, assets, liabilities, results of operations, condition
(financial or otherwise), properties or prospects of the Company on a consolidated basis.

2.1 AREFFERSIERILIF T BHSEE T EEFEFE RIFNEERESM. ARRE—EIHHEHIT202512 831 BERMV B
ERMSIRENERT ARMEETRT) , ZETA—IHERAHOTE (F—IFA—NFRF") |, WEEERENEBRAT BRILINN,
NE)ERRBHAMALRR BRI R ATREEST BT TRISES M (FRAPIERCH”) FRUEMSR. AT RHEA—NFRaERS M ERME
WATARERXNEBR B SRR SNE AT TSI RIFNAEREM | IRT —LERX , MRAT RO LEKIFINE SR EREE N
RALAEVFRREFWEM LI AT MEATA, B= R, 2548R. B0 (WEEHM) | Ml thAm=EEXR R,

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

22 NRVRHEG—ANF AT AN AR TH B TE R TAER SRS (WPRXFPEN) FRRREETHRRATA. REHE
LEBRAFIFERAN (1) BITMBEITAPRNTHINS ; UK (i) RIT. SHEMEERR. AURREEIEEURRRNART. HEMRAHEE
URBLENATITARIFRN, —BEZFHEE , AR T AR BBMEARNKPITIS , BRIFRENERMES, i 24, T
TS th B BTEZ SRR, SEAA AR RS S IS AENaRIAERIIRS] | IRV A S LA SRR EMAN A AR
IR, (EREIEA NN FIA KRR A T IRIRIEFIEMZ BT — AR MR R ABRBIZH TAMEM B LS MR AT (TTRX—AT T
RIEFESEFENTRF TR) .




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

23 BRBEGEBRRITH. MEBFFAMGR , BIZHIAMAITA RGBSR B, FERZHIT AR MBI/ SE AN AR ALY
KA, (A A S AAR AR,

2.4 No action, suit or proceeding by or before any court or governmental agency, authority or body or an arbitrator involving the Company or its property is
pending or, to the best knowledge of the Company, threatened that (i) could reasonably be expected to have a material adverse effect on the performance of
this Agreement by the Company or the consummation of any of the transactions contemplated hereby or thereby, and/or (ii) could reasonably be expected
to have a material adverse effect on the Company’s operations.

24 RFAEEAMATSHM A XK , RRIOBIER T MEHSCE N TR AT KA BEBUFIM ., RN REEASIPEANAITA, VT
ATAERHR) (1) BESSAPXEPI TSNP TR SERZERRRIE , AV (i) FEFATREEERERRN R,

2.5 The Company is not (i) in violation or default of any provision of its Internal Documents; (ii) in default or material violation of the terms of any
indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to
which it is a party or bound or to which its property is subject; and/or (iii) in default or material violation of any statute, law, rule, regulation, judgment,
order or decree applicable to the Company of any court, regulatory body, administrative agency, governmental body, arbitrator or other authority having
jurisdiction over the Company or any of its properties, as applicable.

25 ATNRA (1) BREBEFHAEBAAME—5FF; (i) EREEEEM AT EREFIEA—TT UFARRZEL RN SH M =S 24 RN
#. AR, HEAR. ML, 22, FEIRN SRS, 55, & RLOTER TARMEMEK ; F/EK (i) ERIGEEHAT]
SHAAMMTREERRAE, WEEER, SR, BUFER, EIASHARN EEQERT AT RREMENL, & AN, &6, #
R, %L,




2.6 Assuming the accuracy of the Purchaser’s representations and warranties set forth in this Agreement, the Company is not required (i) to register the
offer and sale of the Shares to the Purchaser in the manner contemplated herein under the Securities Act, or (ii) to obtain any consent, waiver, authorization
or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental authority, self-
regulatory organization (including The Nasdaq Stock Market LLC) or other person in connection with the execution, delivery and performance of this
Agreement, except that, if required by the Nasdaq Listing Rules, the Company will submit a Listing of Additional Shares Notification Form to Nasdaq in
connection with the transactions contemplated hereby.

2.6 BRAPRN FSOAMARFRRFRERHERYE | ARATE (i) FBERFE NEHRRATRA RISHAM A TRRRBAMEE , (i)
BREUETAGEHABIIE, M. A EHABUSYAM /A (BIEAIARRETS) ), REEMSANEE , TAMBEITHEREA
THREMEE , #f , BRNSERY , EXMEMERN , SHTEMERIEM , B, anRGHEHET EFARESR | AR R RAATATTR AT S AN
WFARESHRE EMRRLETEMR) .

2.7 The execution and delivery of this Agreement does not, and the consummation of the transactions contemplated hereby will not, conflict with, or result
in any violation of, or default under (with or without notice or lapse of time, or both), or give rise to a right of termination, cancellation or acceleration of
any obligation or to a loss of a material benefit under any provision of any mortgage, indenture, lease or other agreement or instrument, permit, concession,
franchise, license, judgment, order, decree, statute, law, ordinance, rule or regulation applicable to the Company or its properties or assets. Neither the
execution and delivery of this Agreement by the Company, nor the consummation of the transaction contemplated hereby, will result in the imposition of
any security interest upon the Shares.

2.7 RPN ZB R R URAMBIEAVRGH TRRZ SR AEHTER T AT SHV 2 BI=HMRIE. &%, ARaRsHMARZEELTR, #
AL RPARL, AR PR, FUR. RS, EAL AR AUUERABIAIRR , IARERMAARRHIEY (TTLEBREIB M AR | 3K
PEFRE) BEIRAATLFRLL, BUESINE , SERERFIZAIRK. AP ZMIEXARIMRIEAR G TR G = SRR
RAEARANES.

2.8 Securities Compliance and Restricted Shares. All of the Shares are “restricted securities,” as defined in Rule 144 promulgated under the Securities Act.

2.8 FAEFARAGE DR ZIRBIIRER. BTA BERAMRIRIE SR A A TSR 1445 AL RE LS IRBIRER.

2.9 No General Solicitation. Neither the Company nor any person acting on behalf of the Company has offered or sold any of the Shares by any form of
general solicitation or general advertising (within the meaning of Regulation S).

2.9 T—HNE. ARBEHARRAT NN AZERM—BINFHARE (SEBITEXR) NARNBAHERSR.




2.10 Certain Fees. Brokers fees, finder’s fees or financial advisory fees or commissions may be payable by the Company with respect to the transactions
contemplated by this Agreement. The Purchaser shall have no obligation with respect to any fees or with respect to any claims made by or on behalf of
other persons for fees of the type contemplated in this section that may be due in connection with the transactions contemplated by this Agreement.

210 FETEA, AT TREFR R IRIEATINI TR SRR TN TR, MEEASRRMFFEARRR. X TSAMGUEITHZAE X
RIEAZEA , SRt ASREMAREZ TR R EAEN S AMIRH AEARL | AW AIBTTE.

2.11 As of their respective dates, all reports and registration statements (the “SEC Reports™) filed or furnished by the Company with the SEC complied in
all material respects with the requirements of the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules
and regulations of the SEC promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading. The financial statements of the Company included in the SEC Reports comply in all material respects with applicable
accounting requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing and fairly present in all material
respects the financial position of the Company as of and for the dates thereof and the results of operations and cash flows for the periods then ended,
subject, in the case of unaudited statements, to normal, year-end audit adjustments. To the knowledge of the Company, there are no material outstanding or
unresolved comments in comment letters from the staff of the Division of Corporation Finance of the SEC with respect to any of the SEC Reports as of the
date hereof.

2.11 RERITTRBENEL M ARENEMED (AHRIERXANE”) | KPR, A EAA S EEIESRANEE 1 9346RE535)
ERHBITR (RHE) URIERSEHPIARAMNAAERNZK | AR , IERAIRET A FAMERERWARFE |, EHRR
EAFTEMLENER , HTRS. IEXSMETHEANATVWHFRE , FAEANH , MEEIMERNSTALESR ARSI A MERER
KEFNFE | FEARRBAFERATNMFKI , LERANAT EERNRIAER | EEREFTHRMSIREROBEAT , RRUERFE
LERIARBEEAME, IBABA , EEMERSIRERIN , FMAAENERS/AT] €REHIR R R KPR EFERKRRIIEL,

2.12 The Company’s Class A Ordinary Shares are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on the Nasdaq Capital
Market under the symbol “UCAR.” To the best of the Company’s knowledge, there is no suit, action, proceeding, or investigation pending or, to the
knowledge of the Company, threatened against the Company by the Nasdaq Capital Market or the SEC with respect to any intention by such entity to
deregister the Class A Ordinary Shares or prohibit or terminate the listing of the Class A Ordinary Shares on the Nasdaq Capital Market. The Company has
taken no action that is designed to terminate the registration of Class A Ordinary Shares under the Exchange Act.

2.12 RNEMEEFIRIESA12 (b) KPHTEIC , FAEMMEREATIZ LTS , RRAEA“UCAR”, AT BT, NIRRT
BB EMATA TR AT E R ST A T A B R L SR AR B R AR L LT, AR RREGESIE FHMER B 7EL L EE R
TEMETEN.




2.13 The Company is not, and immediately after the Closing, will not be, (i) an “investment company” within the meaning of the Investment Company Act
of 1940, as amended or (ii) a Passive Foreign Investment Company, as defined in Section 1297(a) of the U.S. Internal Revenue Code.

213 REIAEARR | HEAREIZE , REEA () 1940FERRATEREABEREN T RELTHE (2) XEBIERI27 (a) FTE
METERRSNER R AT

3 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
WA BRIFRAFHRE

This Agreement is made with the Purchaser in reliance upon the Purchaser’s representations to the Company. The Purchaser hereby represents and warrants
to the Company as follows:

AR RIBAMAIT R B KFRSAMAZETH, A AFELLE AT FRANMRIE :
3.1 Organization. The Purchaser is either an individual or a limited liability company duly formed, validly existing and in good standing under the laws of

its jurisdiction with full right, or similar power and authority to enter into and to consummate the transactions contemplated by this Agreement and
otherwise to carry out its obligations hereunder and thereunder.

3.1 AR, INUAAN ASERERXNRIZBLNBIRTTERT , FHIAE MRS N AHRAUAEZ B TA TR I TR Za R
ITHAA XA LS

3.2 Authority. The Purchaser has the requisite power and authority to enter into and perform this Agreement and to purchase the Shares being offered to it
hereunder. The execution, delivery and performance of this Agreement by the Purchaser and the consummation by it of the transactions contemplated
hereby and thereby have been duly authorized by all necessary company actions, and no further consent or authorization of the Purchaser or its members or
managers, as the case may be, is required. This Agreement has been duly authorized, executed and delivered by the Purchaser and constitutes, or shall
constitute when executed and delivered, a valid and binding obligation of the Purchaser enforceable against the Purchaser in accordance with the terms
hereof.

3234, INUABLEZMBEITATRN AR MRKRA TS HEE BRI BN I, IAUAAPRLERE | EX MBI TS RAE AT
BREAAT]., BKEIEWSBRTEATITAGIEAREN , AFEFHAUVATHES S, BRe. 6N BRSEEEE—SHRIEARERK
B, AURXEHAIEEBIRN, EENZEIAMA | FHFEMRER PRI THAT FABIAMABSMEBLRNMNE | TRERLFRSAR
ABRIT,

3.3 Purchase Entirely for Own Account. The Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be acquired for investment for
the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that the Purchaser has no
present intention of selling, granting any participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser further represents
that the Purchaser does not presently have any contract, undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to
such Person or to any third Person, with respect to any of the Shares.




33 ZEARAMK, INWAERBHALLRRRIANWAAEEANMIHEAR S ARAREAFUK |, BAEAT S HEAAMER S TEH S S M
X, INMABRTEAEESRRITHE ., BRI, RIBAMAXIANREE | INWAR—SHAAMA BB FET AR &R,
RIE, PHXERETHIASHEE=E . HiSMrs SRR,

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

34AMASH, AWARBRSHAEA—R , HEEBOLNEHMIIR. EREAER P ERI SRR RO TR , SRR
PP,

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

3.5 REQAGREEN. INWAIERHEEXHRRNMRERASNEHRE | INMABRENSFABIER G AT R B ARHRAN i
R, BIEZIRETEIKRANG ., IAWADIRTTR AR FEA BRI R AR LT RS | FAMGIEZ AR RIRIRIE SR ARMIE SR TAE
ITIEMEERTXLERRRNRRFFE , BRTEHHE . IITSAH AL E. INUARTFBREN AR TR ART R RIFAREN TR
MR E IR,

3.6 Disclosure of Information. The Purchaser has been given access to full and complete information regarding the Company and has utilized such access
to the Purchaser’s satisfaction for the purpose of obtaining such information regarding the Company as the Purchaser has reasonably requested. In
particular, the Purchaser: (i) has received and thoroughly read and evaluated all the disclosures contained in this Agreement; and (ii) has been given a
reasonable opportunity to review such documents as the Purchaser has requested and to ask questions of, and to receive answers from, representatives of
the Company concerning the terms and conditions of the Shares and the business and affairs of the Company and to obtain any additional information
concerning the Company’s business to the extent reasonably available so as to understand more fully the nature of this investment and to verify the
accuracy of the information supplied. The Purchaser is satisfied that it has received adequate information with respect to all matters which he/shef/it
considers material to its decision to make this investment.

3.6 EEEE. AMACHKBCT AT 2EBMTBHNEERE , AELUAMAR SEZRKERBCT R NXLEENBNMER T ARE, 557
B AA ¢ () EREPFTEEREANEE T AT RIEEE ; 7 (i) SEIGENAUERIAMAZSRESUEIRARC T RR AR &4
AR AT REEEMESHRMEE , IAMACIATRFRLSE) T XL RBRFE , SRS ASRRAEFEN R T ARLENIVMEE.
N ABEIIXLAIIME S B MRS AR B SRS 2 S S AR T — P r . INMAFTREEEHRE T HAN SRR ERE
REXAKTAEHARAKEBER.




3.7 No other documents. In evaluating the suitability of an investment in the Shares, the Purchaser has not relied upon any representation or other
information (oral or written) other than the SEC Reports or as stated in this Agreement.

3.7 THAN M. FEHEXS AT R EENR | BRTIERRARE | INMAFREBT NI RRE 2 SO E AT O KB ERR(E S

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

3.8 MSRMEIE A, IARAIRRR. ZOAFHRIE AT SR EMBE AR HE T T AL R R S TRANLE RS FIRTAR.

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

3.9 ZEREBMESE. IAMAIERRIIR B aNARIRERERHTEN , KRERBERERTHN—REERRFR. MWFERRFATEURTIAMAL
SRR R BRI A SRR AR | IERHARR. MRS R ERAMEEBFAINESRE TR ZRE[ES" , BARIEX
LR | INWAIRTTS R A BER BRI AR 0 KEMEF R AR RLIEMFHSEIMANNRINAT |, SARKRIEMMFEIZZRP B R 5K TF
1E. BAEL3RIHES , AMAFIANAT)E SRR TAEMSEL NN S . AN —BAGANRAE XM ZZRP AR R

FRBE , RERRATHUZMERAFHR , BIFERNRT , HEREDMAR, BRROFEMNSATE R ERZAMAZFKER , A8EH
N5 HATRETUAH R LK,

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

310 LN, IAMAMSRIIRRH A R EAEAEETIRER, RS AR R RS LSRR X ERRIR R
& XE, BHEHMRTHRRME S H Mt — s — 8 &,




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

301 BB, AMARZEF R EFPANERNARER , BESEECAHMEAN . EXXEREXERWER , FMEFRERMIAI RS
FMEAHNRAS (SHABERSH) BAMARER N ASREHIHFHRSSHMEAFRARNS (SHABERSH) SHETIRMS/AT)
WBARAS (SHATHSE) .

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

3.12 A A BASRIR T AR ZRBILAR f FRANE 3 TARLE B E IRBIRIINEIN , MIA AT BABARRITEXTHAEL SHARXKMRRE |
HOAR T AR BRI AR FLRT RETTIAE i FRIIR BURALE R AN R HABE AN ZSR BB THME | A EERARESF LA B
RPBARFK , BEWRFRRIBEREARBEN , FONABA (BHBSAMAZTHXERRKA) AT XL SIREIEIMETT |, IAWA
STETARBERBIAIMATT (ARRMEMARILAT) | INWAMBERRTRETTE AR THME | RIBERIIE LB BRI RS
M, BEWRRKIBERERBOEN | BARE AR RSRIES_ LT AEHA RIALIE S B4 E RBIKAS SR B,

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

3.13 AR ATREERRON T R A TS AR IEAMTHA RREHESMETHSNGR , BFERERMET ; FMUEXHRHESME MRS
£, MRFE , 2BAENGAK ) MTTEBTRFDERMATHERBNARRGEBRINEE | BLUPIFABLSHIFERR , BIMEMX
BRI T RER M EERRES T A & =AML |, BIEAMA.
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3.14 The Purchaser is solely responsible (and the Company is not responsible in any way) for compliance with all applicable hold periods and resale
restrictions under which the Shares are subject;

3.14 AW A ST EST AR Z ST @ BB MBS E RN RER (ARARMETARIHRER) .

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

315 AW ER MR R E A RSTANMEMILE , WHERNRERABETRERANOEE , BRRREZEAFTEZIRELHRILTF LB
B, EARRT EFTﬁﬁﬂﬁﬁh@%ﬂiﬁﬁ]ﬁﬁiﬂﬂ%‘}%ﬁﬁﬁ%Dt)?’i&

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

3.16 REER. INWARZBIAWAFHER, A, RFRETAL \T#ETEEWW(TE&E‘]M%TE% REMEABM R PSRN RBEEELTRE
BEARSHRE, MEMERAXEEE BRIERATIREHAATFHIE) | BEXEEER : () ERENAMAREE RSB T AR
BRAnBE 5 (i) ARREEHEIIENBER T RAREWHIN—EDSY ; (i) 7 Tmlﬂjq%' 7’1‘& SIRETR Eﬂ& BT AR AABTH ; B

iv) RS=ATEERERXMERIAE. BUFRIN, SUEREREMER T MRS ; CAARTRL (1) AR, SVHImAIE ARSI AL
BIREARTWALR , (i) MR ATREREIARVFRIBGESR ST | B (i) ﬁwM’]AEﬁ ﬁﬁA{X)dZBﬁEfEfﬂﬁﬁﬁﬁ%u , AERATHER]
XS RESRA SRR

3.17 Regulation S Exemption. The Purchaser acknowledges and agrees that none of the Shares have been registered under the Securities Act, or under any
state securities or “blue sky” laws of any state of the United States, and are being offered only in a transaction not involving any public offering within the
meaning of the Securities Act, and, unless so registered, may not be offered or sold in the United States or to U.S. Persons (as defined herein), except
pursuant to an effective registration statement under the Securities Act, or pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act, and in each case only in accordance with applicable state and federal securities laws. The Purchaser understands that the
Shares are being offered and sold to him, her or it in reliance on an exemption from the registration requirements of United States federal and state
securities laws under Regulation S promulgated under the Securities Act and that the Company is relying upon the truth and accuracy of the
representations, warranties, agreements, acknowledgments and understandings of the Purchaser set forth herein in order to determine the applicability of
such exemptions and the suitability of the Purchaser to acquire the Shares. In this regard, the Purchaser represents, warrants and agrees that:
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3.17 S ZBIEAGRLRK. INWARABRERERIRIEFEASEEERMM ERAEFREEN , BIIBEREE LPRFEARBAR ST TELY ,
B, BEEHTAEEN , MeERERNSEmEEAL (APRNFEX) HE , ERRIRESRE T ERUEMESRR. SARIEIESRET ] AR %K.

BAZIEFEEMERZ G , BAE EREFMED TSR RBFRESRERNIEIRS . IAWAIERR | KR m R & RT3
ERFBAMIESRET SR BIMEREMERNA R, ATBEBTAMAEIRERFE, RE. &8, WAFEERNESEA R ERRR
SENRERRFRIELTREREAMAMARGEZELY. MXAME , AWARRR | RIEHEE

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

(i) WWAFEREAL , hIEATMRFAL ARIFEFIES0L (b) FRMEN) , BAMABMINEERAZEATHEMZEFES. “KEA
T E SCATSPHHERE—F4 -

(A) any natural person resident in the United States of America;

EMAXENEANER ;

(B) any partnership, limited liability company, corporation or other entity organized or incorporated under the laws of the United States of America;
TREFEARSRIAEMEK L, BRTEAT, ARHEHMIILK ;

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

AEE A AT ASEIE AHEAT T ;

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

ZREANREEA LR ;

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

AT RERSNEHADRAIEARA T ;

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

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

HTRLEANSFHABZIENRIL, AR (ANRENA) FRABRNSPERIK MK, (BT W=2d=E)
(H) any partnership, company, corporation or other entity if:

HAEIke |, BLR. ARSHASK , 2RHE -

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

ET TSN EBA AR SRR, ; F1

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

BXEALRUESREPIRBEAREMIAEFAEREN , HRIERHIEERAN , W siETHENERIREE RRIREFESBS01 (a) ) &’
M RREIRE .

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

FERINCTHAEMNEE B MRS B, A AFERESRSH.

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

IWMAT#E , REEHAXEFRR | (BMRAMAABLERATERR—EMRNFFERER. SCamig bk, SCAEMSR LKIIER THE | NFE
RAKIEIREARFAE. ANMAIA LRERE.

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

WMARREBRITRRAZIH G AEA (“XREBIR") P, ERERTREMBL), BE, FURSRAINGL , SCAXEALFESE K
EHEEAE (RIERRNFELERERNEATER) | SRMEHTHARETSKEIRARETEL), HE, FufsiBINEL,

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

WM NKESZIREPRERG , ARIBEREPRERNESEERR ALK , FHKBEROMISNERESABL), HE, FfsEnLER.
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(vi) The Purchaser was not in the United States engaged in, and prior to the expiration of the Restricted Period will not engage in, any short selling of or
any hedging transaction with respect to the Shares, including without limitation, any put, call or other option transaction, option writing or equity swap.

EXREPIRERAT , AMAREXE S SEMBRNETHE TR T RROSHES , AEFERRT , HAEK, BRSHAIRLS , I
HETUEAE .

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

WMABEEARRRMATAREE S 532 SEMEEERRE ELXEALTNTA , BAMAMEAEAHARRMA LD ETIEETIE
FIEFS FRBIRBLARBZK,

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

AR RIMZ SR SERERERMR KT SEREALIERH , ABRESS R MBI RIS =P R—545.

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

WM AB(HAHEARARRMA TR TR T REAT S SIER T RIRXERTIAERL. HABAM =R TA. IAMARERMEEHTRXTREY
ITEHIEIRREE TSR E M RN | RAATEMXTRRNEN , B SESERESKAITHFE | FEATEFARERE
BHAT |, I R R LA E NS,

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

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

14




USRI ESEERME. AMAZAETIA &, X BHSHMETTRE, X8 SEARAUE AR SRR B X R (E
BT SRS AL AR AR, AMABWERHERT , BEESASS , AEXERENITRR EHENE” (ASKBIFE
X)), BFEAREREE M TR AT R AR TRINKERTIAMEITA | BRER  IAWATT UETIESR AR AR RMNESRIE TR M TiE
IHLE A Bl A WY BOMTERLE X IR TH BB ASME B

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

319 BFHEZER. INUARBERIT AT SH RIS X T AR B BIENATTRZR. IAWA S AERBT HPE.

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

3.20 BEFIHAR, HARIESHKBITO02 (f) FKFAERATAN NIRRNH & DNEEES KA TN RF BT, THE , (EHZAEIE
XEEBOOH ERERERNIEAE. IAUWAREEHIERAHH ERENERRNEBL , BRAPAMARGHIEERNEE (FF) .

4 LEGENDS, ETC.

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

4155, EMRIMBEEANEAN A5 A TRFHANEET | BILERERFEM

IEFERRBEHINGE :

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

WEHNMIEREAL (AKEUESRERSMRESRE (TE5E) BRBER) R, WEHMBESAS KR ERDESRHER
£iEA.
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“TRANSFER OF THESE SECURITIES IS PROHIBITED, EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF REGULATION S
PROMULGATED UNDER THE SECURITIES ACT, PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT, OR PURSUANT TO
AVAILABLE EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE
WITH THE SECURITIES ACT.”

“BEAEREIESIESES). RIBEFZTMAE , SARIERT AL , MEEZES. RIERFSIEREINE  MeHTIH3ES. ~
4.2 Company’s Refusal to Register Transfer of Shares. The Company shall refuse to register any transfer of the Shares not made (i) in accordance with the

provisions of Regulation S, (ii) pursuant to an effective registration statement filed under the Securities Act, or (iii) pursuant to an available exemption
from the registration requirements of the Securities Act.

4.2 E RO R L SN TERUARAER | AT VARBXIARBEIALITEIC : (1) SHEOLSSHFAIMAMRNEARR ; (i) SRR
EFRI MR SUEMFERRT ; (i) AR SERET AT RAE.

5 MISCELLANEOUS

Hth

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

51BASEEE. FIRLPRNPHERMEOARAE  PRUE—FNETSSESME., 20, SHTMEMERAXNFEASHE , RS
FRBORF, R, F. THFMPITHARH LS.

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

52BRASHRIE. ATFAMARGRE SRS MR B R AT L.
5.3 Indemnification.
(i) The Purchaser agrees to indemnify and hold harmless the Company and each director, officer or agent thereof from and against any and all losses,

damages, liabilities and expenses arising out of or in connection with any breach of, or inaccuracy in, any representation or warranty of the undersigned,
whether contained in this Agreement or otherwise.

5.3%M%.
() TR TEREINX P RSS2 ARHFR S RIESH AR AR MERAHL, E, MEMERE  NWAREIMEHRR AT RHE
=, EEARSAREANTE .
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(i1) The Company shall indemnify and hold harmless the Purchaser, its officers, agents and employees, each person who controls the Purchaser (within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers, directors, agents and employees of each such controlling
person, to the fullest extent permitted by applicable law, from and against any and all losses, claims, damages, liabilities, costs (including, without
limitation, reasonable attorneys’ fees) and expenses that arise out of or are based upon (i) any breach of, or inaccuracy in, any representation or warranty of
the undersigned, whether or not contained in this Agreement, and (ii) any untrue or alleged untrue statement of a material fact contained in the SEC Reports
(or any reports filed or furnished by the Company with the SEC hereafter), or arising out of or relating to any omission or alleged omission to state a
material fact required to be stated therein or necessary to make the statements therein not misleading.

(AT BIEFEAFRTEENTEAMEFRBIANBA | INMARBEAR , EF , REBARER , 8—DAUAREFIA (EFFEISFREX
BEXZE20FNEN) , ARHAEFIANEEAR & , AEARER , BE—VK , &iF, F , TF , £F (BEEFRTSEN
ImeE) | URAAMEUTELESETUATEANER () FSREEINT | EAEF AFRAMBIERE REAERRIRR , (i) £
ARG (REWEATRTBRMMIEZSNETIRE) PHENNERERNAKFRASPIERRAKFR | REFERREBIEFRRIRE
RERBMLERER , HTRS.

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

54%% BT, WINXEHFRETFZOOREER R, BT, B8, ML B ERsEsin—AUBaEXRE.

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

5.5 & RbRLE REll, APRXFRSEFAMGESEER | RERUEAA AR PRE AT HA#E,

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

S.00BAEE ; . TTRALMIFENIEERERNRERNEMAE , AN ZEIEERLMN M PERNERNERFHRIBZO S THER. TR
FHEMAER RS ETRANAE | BEA LSRR PR DEERAMME BRI TR G5 RPN, (PEHRERER3E , B HERE
E. TEGES (BFEXH) AIOE. (PEEREARN , XRTEAERN,

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

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

5.8.1  if'to the Purchaser:
The address included on the signature page.
5.8.2  if'to the Company:

U Power Limited

2F, Zuoan 88 A, Lujiazui,

Shanghai, People’s Republic of China
Attn: Bingyi Zhao

E-Mail: rebecca.zhao@upincar.com

5.8 A, AMXTRFTABNSHMBEMIRABEER | FERUTARBRFIAERRE , ERSRaETESE , ZRUERE , BIEM
13, B FASEFEE. WRTWHEAFENX TFoRANEE , EANRAARIHITERYX , BT TFom/aikk , MEKAREN F—
THEH (REFREREWIARMBEEEHANE)

58.1  MEENAMA :
EF TP EFERHE,

582 WMEHMAF :
U Power Limited
_EiETIbh R A A8 8 B B I A FE2 1%
XSRAWR

FBFHP48: rebecca.zhao@upincar.com

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

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

5 10ERPNY. BEERY (BIEHFHA) MR AMHERETA RN PRSI LEBMTTEED | EAA BN HH TR SRR HEmsA
SKERSUHILBRREEUH.

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

S5.1ELAERME, INATHIEHEMASR, AE. RLATRFTTRERIEEREARARE AT, L, BARTHIT , APRNEHEAbSR. M
E. ZABREERIFTLEY , FARMAEAARLEZERE, TSR, WX RRHREL SRS NHEHFREERAR , AR
PHRIEBRERFR,. AE. RATRENAZKARIBAER I HRINLER.

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

512805, MRARSKHEANYEIEAER FRMERFBEREIEEZ S  IAMANMATEERURIB RIS ENFE BT, TN RES&RNE
ATRETTIESS NS RATA NP R L S E R T R BHEE: | HEEAESRIHER DO T R B EHTEI TG EAMVRAT R E B
17,

5.13 Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an opportunity to revise this Agreement and,

therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or any amendments thereto.

51308, PRXRARERAIEESBRENSHEFENSBEITIHENY, Rt , BT AR E A AR RN — RN ER
FAYRISIETEITHRERE.

19




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

5. 14— RIE. PROTTRAEBIARIEX TSR | ATERAMNFTAE , EHBAEERT , XA ST —S TR, B29M3C
. AR E WSS B R T& B TR RN A L5

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

5.158 %, PRUEM—FXAMNXREAFRR. FAREROEMRLII R EERRFEM RS | BTEAEARR. FMSERH%.
BT —FTIERSARBEBATATNI P RUEARR] | R XSHARFIEZ SR B TEEA AR L EERE.

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

S.16E AL, EXBREIMM S —ARIBEREMELT , PRNRE—ARRER IO THAL. (BRARIEFAMIESIEFH I IMY
PHARMENERT , AR EAFII L S LTSNS (1) WAMALEIFL T REFGHSRTL RO BRNBE=AEK (ii)
WA T BER. ERMEAFTTVIRER AT SHMS SHELRIAMARGHRATBERE , EAWANELR AT SIERGEERN , WAhXHLL
REFNEPRNFRIAMAREM LS , BXUEAPERERZERTAMAR R THREDESMAR. R RAREE BT IR 15
BIRIEARAREAFZLTT . AR PIRB AR S KRR A T R TR S AR AR A A RIS FT ASNRYEAT 2435 AL HRN P A1
AR, R, NFEAMRE , BRI A HRHIE.

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

SATESIE. AMAEIIFIRE .. YPSRINMIENS R =S, PESTHRCaHE,
[Signature Pages Follow]

[FRAZFT]

20




IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first written above and agree to be bound by the terms and
conditions hereof.

UTEF AN E— R AT B EATNY , IRIEST.

Company:

U Power Limited

By:
B

Name (&  JiaLi
%)
Title (ERfiz) Chief Executive Officer
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOR THE PURCHASER FOLLOWS]

[ATFFEAMTERE T, TRAUNMAZEFTIT]
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U POWER LIMITED
PURCHASER SIGNATURE PAGE TO
SUBSCRIPTION AGREEMENT
INEHRGA A ZEF T
The Purchaser hereby elects to purchase Class A Ordinary Shares at a per share price of $1.64 for a total purchase price of $
W AZELLRTE A KBS TR BAFSEBR , ®.645T.
Date (NOTE: To be completed by the Purchaser): August , 2026

B (F : EBAMANIAS) 20265 8_A__H.

Name of Purchaser Identification Number Co

N A B FR avilee)

By:

/B :
Name (%) : Jurisdiction of Organization
Title (BRf) : RBOLFT e EFEX

August , 2026

Date Address

HiA ik
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Exhibit A
fFA
INVESTOR SUITABILITY QUESTIONNAIRE
FOR NON-U.S. INVESTORS AS DEFINED IN RULE 902 OF REGULATION S
BREAEEMERE
(S&BI2 AN TIERERTH)
CONFIDENTIAL

RE

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

U Power Limited (“/A8)”) ¥ERAA T X REKEIZFITEFEITRE B BEBFIMMRESE T 1@k,

BRIRE. £F. FHEMFFRILRSHRENE  BEAFRERTRAEE

Bingyi Zhao
XRIA
E-mail: rebecca.zhao@upincar.com

EFHF4A: rebecca.zhao@upincar.com
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|Name: | |

% - | |
(EXACT NAME AS IT SHOULD APPEAR ON SECURITIES)
(BREESs ORI )
1. Please indicate the country in which you maintain your principal residence and how long you have maintained your principal residence in that

country. RS ST R FBHER R EEFELE RN,

Country: THAILAND
E

Duration:

HAA]

Address:
Huhk

Email Address:
B FHRF -

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

BRE , AR RIS L INAA R A TRUERATIAATERFAMAESE FHRRAMRT UERRICH . BRREHRIENAENEERR
KEIEHH , BEMEAT RHRFHKIE SRR SEREETICIMMESRAE. BRE , RTINS E R eI SE i & i@
pSI7ACT

(Signature)
(&%)

Legal Representative
Title or capacity of signing party :

EFHNEHFESH

Date: August, 2026
SEIE
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I. NON-INDIVIDUAL INVESTORS

SRS A NIRWETT

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

WREE LT —MRRKEHTIRE | FAE—DREETE—HAE

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

INITIAL EACH BOX TRUE OR FALSE

ESREBNRSARERNE TS

Disclosure of Foreign Ownership.

1. You are an entity organized under the laws of a jurisdiction other than those of the United States or any state, territory or possession
True ££ False 75 of the United States (a “Foreign Entity”).

ENAFEESAEATERERE N E EEROMAEREEN T B (— D oMNERIE”)

2. You are a corporation of which, in the aggregate, more than one-fourth of the capital stock is owned of record or voted by Foreign
True f& False & Citizens, Foreign Entities, Foreign Corporations (as defined below) or Foreign partnerships (as defined below) (a “Foreign
Corporation”)
FBR—AELBRE NS 2 —WRRSRRANBINE AR, SNEKE, SMEAT (TREX) BSNEEK (TREX) HBEK
2T (—ASHER)

3. You are a general or limited partnership of which any general or limited partner is a Foreign Citizen, Foreign Entity, Foreign
True &£ False &5 Government, Foreign Corporation or Foreign Partnership (as defined below) (a “Foreign Partnership”)

BR—N—BIEREK , HPEAT— BB REKARINELR, SMNESE, SMEBF. SNEATSSNEGK (TRE
) (—MSNEEK)

True 5 False & You are a representative of, or entity controlled by, any of the entities listed in items 1 through 3 above.

f ot ARESE A p Al NS NG N: NN N € A SN
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Verification of Status as a Non-*“U.S. Person” under Regulation S

True &£ False

)

True f£ False

)

True f& False

AN
(=)

True &£ False

)

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

EREERE T ARSI AT]

You are an estate of which any executor or administrator is a U.S. Person. If the preceding sentence is true, but the

executor or administrator who is a U.S. Person is a professional fiduciary and (i) there is another executor or

administrator who is a non-U.S. Person who has shared or sole investment discretion with respect to the assets of the

estate; and (ii) the estate is governed by foreign law, you may answer “False.”

BFRIPIT AR EIEARRKEA. RATRAR" , EEXEBNPITAREEAR LI =EEAR
(1) BERF—RIEXEBOPITARBEALRSIE MR R IRERE ; B (2) RSN IEEL

*, ERIEE,

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

BAZFEAREKEALHETE. RARAR” , ERXERNIIEAZRIWM~EETAR (1) BH—2F
LERNZFEAXFSIRE M EERERIRRRE , B (2) TEEHNOETREA | FREE.

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

FRAT RERSNESURRARE TN .
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10.

True &£ False &

True £ False &

True & False &

True &£ False &

True &£ False &

True &2 False &%

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

BRIEFELNSWTHASAENNEE AR FSEHF A IELAKESARUIK S (BRAEIETE) .

You are a discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary
organized or incorporated, or (if an individual) resident in the United States. If the preceding sentence is true, but
such account is held by a dealer or other professional fiduciary organized or incorporated, or resident in the United
States for the benefit or account of a non-U.S. Person, you may answer “False.”
BRERERNESFSLCASHMARRAL, BEE (WREDPAN) KEFEFERLRRIK,. 0RwT
RAR”, (BRUIK FAKERNENESRLCASHAALR, AL, SUEENTREEAIERE AWK FSH
FRFERIKS , FHRIEE,

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

&R AEEANEETINEBTERUEE T RCLRARSIE RS R EMOEAR R EIKEAT] . MRATRAE ,
EEZBEREHIREE FEAAN, FEET) RSB AT (DEBITS01 (a) FKEX) 3B

(IR

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

R IRIRAERE N BRI EE I AN SR AEIR R T AR AR,

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

ERAXERSMIZEALHAIEAZNI (1) ARRLFRELE ; (2) S5REERITLS ; B
(3) RPTEHEARRTURITALELIR.

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

LRERETES, AEEHRARMEFRT, RERENARRT. IHARRT. IENRRRIT. KaE
BN TR KA.
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11. SIGNATURE
RS BF

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

BRE , AR JRER RIS E R R AT RUEAATIANEBFPMMNESRE PSRN UEREICH%. ERFELFIENIEENEERE
KEIEWHK , BEMEAAT RAARBRLEENASEMEETHFAINENRAE. ERE  ERITHMITREE sk TSk ki
BEAAT].

Name of Entity:
SR FR:

(Signature)
(&7F) :
Name of Signing Party :

BFHE:

Title of Signing Party:
KFHIAGL :

Date: August , 2026
SEHE
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