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schedule because of Rule 13d-1(e), Rule 13d-1(f) or Rule 13d-1(g), check the following box.  ☐
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  1 

  

NAME OF REPORTING PERSON
 
New Oriental Education & Technology Group Inc.
 

  2

  

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) ☑ (b) ☐
 

  3
  

SEC USE ONLY
 

  4

  

SOURCE OF FUNDS
 
OO (See Item 3)
 

  5

  

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
 
☐
 

  6

  

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Cayman Islands
 

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH:

  

7 

  

SOLE VOTING POWER
 
0
 

  

8 

  

SHARED VOTING POWER
 
1,000,000 Class A Ordinary Shares
 

  

9 

  

SOLE DISPOSITIVE POWER
 
0
 

  

10 

  

SHARED DISPOSITIVE POWER
 
1,000,000 Class A Ordinary Shares
 

 11 

  

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
 
1,000,000 Class A Ordinary Shares

 12

  

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
 
☑(1)
 
 

 13

  

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
2.1% (2)
 

 14

  

TYPE OF REPORTING PERSON
 
CO
 

(1) Mr. Shaoyun Han (“Mr. Han”) beneficially owns 17,294,192 ordinary shares, par value US$0.001 per share, in the share capital of the Issuer (each,
an “Ordinary Share”), representing (i) 7,206,059 Class B ordinary shares, par value US$0.001 per share, in the share capital of the Issuer (each, a
“Class B Ordinary Share”) held by Learningon Limited, (ii) 1,152,183 Class A Ordinary Shares (defined in Item 1) held by Techedu Limited, (iii)
2,000,000 Class A Ordinary Shares held by Moocon Education Limited, (iv) 3,594,439 restricted American depositary shares (“ADSs”) representing
3,594,439 Class A Ordinary Shares held by Connion Capital Limited, (v) 2,193,223 restricted ADSs representing 2,193,223 Class A Ordinary Shares
held by Learningon Limited, (vi) 415,000 Class A Ordinary Shares held by Mr. Han, and (vii) 733,288 Class A Ordinary Shares that Mr. Han may
purchase upon exercise of options within 60 days of May 3, 2021 (the information relating to these options held by Mr. Han is based on Amendment
No. 7 of the Schedule 13D filed by Mr. Han on May 3, 2021 with the U.S. Securities and Exchange Commission (the “SEC”)). Each Class B Ordinary
Share is convertible at the option of the holder into one Class A Ordinary Share. Class A Ordinary Shares are not convertible into Class B Ordinary
Shares under any circumstances. The rights of the holders of Class A Ordinary Shares and Class B Ordinary Shares are identical, except with respect to
conversion rights (noted above) and voting rights. Each Class B Ordinary Share is entitled to ten votes per share, whereas each Class A Ordinary Share
is entitled to one vote per share.
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The Reporting Person (defined in Item 2) may be deemed to be a part of a “group” with (i) Mr. Han, Learningon Limited, Connion Capital Limited,
Techedu Limited, and Moocon Education Limited (collectively “Mr. Han and his Related Entities”), (ii) Talent Fortune Investment Limited, which
beneficially owns 6,826,263 Class A Ordinary Shares, and (iii) Banyan Enterprises A Limited and Banyan Enterprises Limited (together with Banyan
Enterprises A Limited, Talent Fortune Investment Limited, and Mr. Han and his Related Entities, the “Other Rollover Shareholders”), which beneficially
own 127,173 Class A Ordinary Shares and 720,644 Class A Ordinary Shares, respectively. As discussed in Item 5 of this Schedule 13D, the Reporting
Person expressly disclaims beneficial ownership of any Ordinary Shares owned by the Other Rollover Shareholders.

(2) Percentage calculated based on 48,439,184 Class A Ordinary Shares outstanding as of February 28, 2021, as reported in the Issuer’s Annual Report
on Form 20-F, filed with the SEC on April 13, 2021 (the “Form 20-F”). If the percentage ownership of the Reporting Person was to be calculated in
relation to the Issuer’s outstanding Class A Ordinary Shares and Class B Ordinary Shares, such percentage would be 1.8%, based on 55,645,243
Ordinary Shares outstanding as of February 28, 2021, as reported in the Form 20-F. The voting power of the Issuer’s outstanding Ordinary Shares
beneficially owned by the Reporting Person represents 0.8% of the voting power of all Class A Ordinary Shares and Class B Ordinary Shares, based on
48,439,184 Class A Ordinary Shares and 7,206,059 Class B Ordinary Shares outstanding as of February 28, 2021, as reported in the Form 20-F.
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Item 1. Identity and Background

This Schedule 13D relates to the Class A ordinary shares, par value US$0.001 per share (the “Class A Ordinary Shares”), of Tarena
International, Inc., a limited liability company organized and existing under the laws of Cayman Islands (the “Issuer”).

The Issuer’s principal executive offices are located at (1) 6/F, No. 1 Andingmenwai Street, Litchi Tower, Chaoyang District, Beijing
100011, China, People’s Republic of China and (2) 1/F, Block A, Training Building, 65 Kejiyuan Road, Baiyang Jie Dao, Economic
Development District, Hangzhou 310000, People’s Republic of China.

 
Item 2. Identity and Background

This Schedule 13D is filed by New Oriental Education & Technology Group Inc. (the “Reporting Person”).

The principal business of the Reporting Person is to deliver comprehensive educational programs, services and products to students across
China through a nationwide physical network of schools, learning centers and bookstores, as well as pure-play learning platforms. The
address of the principal business office of the Reporting Person is No. 6 Hai Dian Zhong Street, Haidian District, Beijing 100080, People’s
Republic of China.

This Schedule 13D is filed by the Reporting Person pursuant to Rule 13d-1(k) of the Act.

During the last five years, neither the Reporting Person nor, to the best knowledge of the Reporting Person, any of the persons listed on
Schedule A hereto has been (i) convicted in any criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) a party
to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a
judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities
laws or finding any violation with respect to such laws.

The name, business address, present principal occupation or employment and citizenship of each executive officer and director of the
Reporting Person as of the date hereof, are set forth in Schedule A hereto and incorporated herein by reference.

 
Item 3. Source and Amount of Funds or Other Consideration

The funds used by the Reporting Person to acquire the 1000,000 Class A Ordinary Shares reported in this Schedule were derived from
cash on hand of the Reporting Person.

Pursuant to an agreement and plan of merger, dated as of April 30, 2021 (the “Merger Agreement”), among Kidedu Holdings Limited, an
exempted company incorporated with limited liability under the laws of the Cayman Islands (“Parent”), Kidarena Merger Sub, an
exempted company incorporated with limited liability under the laws of the Cayman Islands and a wholly-owned subsidiary of Parent
(“Merger Sub”) and the Issuer, Merger Sub will be merged with and into the Issuer, with the Issuer continuing as the surviving company
and a wholly owned subsidiary of Parent (the “Merger”).
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Pursuant to the terms and conditions in the New Oriental Support Agreement (as defined below), the 1,000,000 Class A Ordinary Shares
directly held by the Reporting Person (the “New Oriental Rollover Shares”) will be cancelled for no consideration at the Closing (as
defined in the Merger Agreement), in exchange for newly issued Class A ordinary shares, par value US$0.00001 per share, of Parent.

The descriptions of the Merger, the Merger Agreement and the New Oriental Support Agreement set forth in Item 4 below are incorporated
by reference in their entirety into this Item 3.

 
Item 4. Purpose of Transaction

On April 30, 2021, the Issuer announced in a press release that it had entered into the Merger Agreement with Parent and Merger Sub.
Pursuant to the Merger Agreement, Merger Sub will be merged with and into the Issuer, with the Issuer continuing as the surviving
company and a wholly owned subsidiary of Parent. At the effective time of the Merger (the “Effective Time”), each Ordinary Share and
each ADS issued and outstanding immediately prior to the Effective Time will be cancelled and cease to exist in exchange for the right to
receive US$4.00 per Ordinary Share or US$4.00 per ADS (less applicable fees, charges and expenses payable by ADS holders pursuant to
the depositary agreement, dated April 2, 2014, entered into by and among the Issuer, Citibank, N.A. (the “Depositary”) and all holders and
beneficial owners of ADSs issued thereunder), in each case, in cash, without interest and net of any applicable withholding taxes, except
for (a) all Ordinary Shares beneficially owned by the Reporting Person and the Other Rollover Shareholders (the “Rollover Shares”),
which will be cancelled without payment of any cash consideration therefor, (b) Ordinary Shares (including Class A Ordinary Shares
represented by ADSs) owned by Parent, Merger Sub or the Issuer or any of its subsidiaries or held in the Issuer’s treasury, and any
Ordinary Shares (including Class A Ordinary Shares represented by ADSs) held by the Depositary and reserved for issuance, settlement
and allocation pursuant to the Issuer’s share plans, which will be cancelled without payment of any consideration therefor, and
(c) Ordinary Shares that are issued and outstanding immediately prior to the Effective Time and that are held by shareholders of the Issuer
who shall have validly exercised and not effectively withdrawn or lost their rights to dissent from the Merger in accordance with
Section 238 of the Companies Act (2021 Revision) of the Cayman Islands (the “Dissenting Shares”), which will be cancelled at the
Effective Time and will entitle the holders thereof to receive the payment of the fair value of such Dissenting Shares held by them
determined in accordance with the provisions of Section 238 of the Companies Act (2021 Revision) of the Cayman Islands.

The consummation of the Merger is subject to the satisfaction or waiver of a number of conditions set forth in the Merger Agreement,
including the approval of the Merger by the affirmative vote of holders of Shares (as defined in the Merger Agreement) (including Shares
represented by ADSs) representing at least two-thirds of the voting power of the outstanding Shares present and voting in person or by
proxy as a single class at the shareholders meeting of the Issuer or any adjournment or postponement thereof. The Merger Agreement may
be terminated by the Issuer or Parent under certain circumstances.



CUSIP No. G8675B 105  SCHEDULE 13D  Page 6 of 7 Pages
 

The purpose of the transactions contemplated under the Merger Agreement, including the Merger, is to acquire all of the outstanding
Ordinary Shares other than the Rollover Shares. If the Merger is completed, the Issuer’s ADSs would become eligible for termination of
registration pursuant to Section 12(g)(4) of the Exchange Act and would be delisted from the Nasdaq Global Select Market. The
information disclosed in this paragraph and the preceding two paragraphs is qualified in its entirety by reference to the Merger Agreement,
which is incorporated herein by reference in its entirety.

Concurrently with the execution of the Merger Agreement, the Reporting Person entered into a Rollover and Support Agreement with
Parent (the “New Oriental Support Agreement”), dated as of April 30, 2021, pursuant to which, among other things and subject to the
terms and conditions set forth therein, the Reporting Person has agreed to (A) vote all New Oriental Rollover Shares in favor of the
authorization and approval of the Merger Agreement and the transactions, including the Merger, and (B) upon the terms and subject to the
conditions of the New Oriental Support Agreement, the New Oriental Rollover Shares will be cancelled for no consideration at the Closing
(as defined in the Merger Agreement), in exchange for newly issued Class A ordinary shares, par value US$0.00001 per share, of Parent.

The information disclosed in this Item 4 does not purport to be complete and is qualified in its entirety by reference to the full text of the
Merger Agreement and New Oriental Support Agreement, copies of which are attached as Exhibits 1 and 2 hereto respectively, and which
are incorporated herein by reference in their entirety.

Other than as described in Item 4 above, neither the Reporting Person nor, to the best knowledge of the Reporting Person, any of the
persons named in Item 2, has any plans or proposals which relate to or would result in any of the actions specified in clauses (a) through (j)
of Item 4 of Schedule 13D. The Reporting Person may, at any time and from time to time, formulate other purposes, plans or proposals
regarding the Issuer, or any other actions that could involve one or more of the types of transactions or have one or more of the results
described in clauses (a) through (j) of Item 4 of Schedule 13D.

 
Item 5. Interest in Securities of the Issuer
 

(a) See rows (11) and (13) of the cover pages to this Schedule 13D for the aggregate number of Class A Ordinary Shares and percentages of
Class A Ordinary Shares beneficially owned by the Reporting Person.

 

(b) See rows (7) through (10) of the cover pages to this Schedule D for the number of Class A Ordinary Shares as to which the Reporting
Person has the sole or shared power to vote or direct the vote and sole or shared power to dispose or to direct the disposition. As a result of
entering into the New Oriental Support Agreement, the Reporting Person may be deemed to share the power to vote and dispose of the
New Oriental Rollover Shares with Parent.
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Because of the arrangements as set forth in Item 4, for purposes of Section 13(d) of the Act, the Reporting Person may be deemed to be
part of a “group” with the Other Rollover Shareholders. Collectively, the “group” may be deemed to beneficially own 18,028,925 Class A
Ordinary Shares (including Class A Ordinary Shares represented by ADSs, excluding 733,288 Class A Ordinary Shares that Mr. Han may
purchase upon exercise of options within 60 days of May 3, 2021) and 7,206,059 Class B Ordinary Shares, which represents
approximately 45.3% of total outstanding Ordinary Shares as of February 28, 2021 on the Issuer’s Form 20-F, assuming conversion of all
Class B Ordinary Shares into Class A Ordinary Shares. However, the Reporting Person expressly disclaims beneficial ownership of the
Ordinary Shares (including Class A Ordinary Shares represented by ADSs) beneficially owned (or deemed to be beneficially owned) by
any of the Other Rollover Shareholders. Neither the filing of this Schedule 13D nor any of its contents shall be deemed to constitute an
admission that the Reporting Person beneficially owns any Ordinary Shares (including Class A Ordinary Shares represented by ADSs) that
are beneficially owned (or deemed to be beneficially owned) by any of the Other Rollover Shareholders. The Reporting Person is only
responsible for the information contained in this Schedule 13D and assume no responsibility for information contained in any other
Schedules 13D filed by any of the Other Rollover Shareholders.

 

(c) Except as set forth herein, the Reporting Person has not engaged in any transactions in the Issuer’s securities during the past 60 days prior
to the obligation to file this Schedule 13D. To the knowledge of the Reporting Person, none of any director or executive officer of the
Reporting Person listed on Schedule A hereto has effected any transactions in the Issuer’s securities during the past 60 days prior to the
obligation to file this Schedule 13D.

 

(d) To the best knowledge of the Reporting Person, no person other than the Reporting Person has the right to receive, or the power to direct
the receipt of dividends from, or proceeds from the sale of, the Class A Ordinary Shares reported herein.

 

(e) Not applicable.

 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

The descriptions of the agreements in Item 4 of this Schedule 13D are incorporated herein by reference. The summaries of certain
provisions of such agreements in this Schedule 13D are not intended to be complete and are qualified in their entirety by reference to the
full text of such agreements. The agreements in this Item 6 are filed herewith as Exhibits 1 and 2 and are incorporated herein by reference.

 
Item 7. Material to be Filed as Exhibits
 

Exhibit 1: Agreement and Plan of Merger, among Kidedu Holdings Limited, Kidarena Merger Sub and the Issuer, dated as of April 30, 2021,
incorporated herein by reference to Exhibit 99.2 to the Report on Form 6-K filed by the Issuer to the SEC on May 3, 2021.

 

Exhibit 2: Rollover and Support Agreement, dated as of April 30, 2021, by and between Parent and the Reporting Person.



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, the undersigned certifies that the information set forth in this Schedule 13D
is true, complete and correct.

Date: May 10, 2021
 

New Oriental Education & Technology Group Inc.

/s/ Yang Zhihui
Name: Yang Zhihui
Title: Executive President & Chief Financial Officer



Schedule A

DIRECTORS AND EXECUTIVE OFFICERS OF
NEW ORIENTAL EDUCATION & TECHNOLOGY GROUP INC.

The name, position, citizenship and present principal occupation or employment of each of the executive officers and directors of the Reporting Person
are set forth below. Unless otherwise indicated below, the business address of each executive officer and director of the Reporting Person is No. 6 Hai
Dian Zhong Street, Haidian District, Beijing 100080, People’s Republic of China.
 

Name   Position   Present Principal Occupation   Citizenship
Michael Minhong Yu

  
Executive Chairman

  
New Oriental Education & Technology
Group, Executive Chairman   

PRC

Chenggang Zhou

  

Director and Chief Executive Officer

  

New Oriental Education & Technology
Group, Director and Chief Executive
Officer   

PRC

Zhihui Yang

  

Executive President & Chief Financial
Officer

  

New Oriental Education & Technology
Group, Executive President and Chief
Financial Officer   

PRC

Louis T. Hsieh
  

Director
  

New Oriental Education & Technology
Group, Director   

United States
of America

Robin Yanhong Li
  

Independent Director
  

Baidu , Inc., Chairman of the board and
Chief Executive Officer   

PRC

Denny Lee
  

Independent Director
  

New Oriental Education & Technology
Group, Independent Director   

Hong Kong
SAR, PRC

John Zhuang Yang
  

Independent Director
  

New Oriental Education & Technology
Group, Independent Director   

United States
of America



Exhibit 2

Execution Version

ROLLOVER AND SUPPORT AGREEMENT

This ROLLOVER AND SUPPORT AGREEMENT (this “Agreement”) is entered into as of April 30, 2021 by and between Kidedu Holdings
Limited, an exempted company with limited liability incorporated under the Laws of the Cayman Islands (“Parent”) and the person set forth on
Schedule A hereto (the “Rollover Shareholder”). Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the
Merger Agreement (as defined below).

WHEREAS, Parent, Kidarena Merger Sub, an exempted company with limited liability incorporated under the Laws of the Cayman Islands and a
wholly owned Subsidiary of Parent (“Merger Sub”), and Tarena International, Inc., an exempted company with limited liability incorporated under the
Laws of the Cayman Islands (the “Company”) have, concurrently with the execution of this Agreement, entered into an Agreement and Plan of Merger,
dated as of the date hereof (as amended, the “Merger Agreement”), which provides, among other things, for the merger of Merger Sub with and into the
Company, with the Company continuing as the surviving company and a wholly owned subsidiary of Parent (the “Merger”), upon the terms and subject
to the conditions set forth therein;

WHEREAS, as of the date hereof, the Rollover Shareholder is a “beneficial owner” (within the meaning of Rule 13d-3 under the Exchange Act)
of the Shares (including Shares represented by ADSs) as set forth opposite its name on Schedule A (the “Rollover Shares”) (the Rollover Shares,
together with any other Shares (including Shares represented by ADSs) acquired, whether beneficially or of record, by the Rollover Shareholder after
the date hereof and prior to the earlier of the Effective Time and the termination of all of the Rollover Shareholder’s obligations under this Agreement,
by means of purchase, dividend or distribution, or issuance upon the exercise of any Company Options or warrants, the conversion of any convertible
securities, the vesting of any Company RSUs or otherwise, being collectively referred to herein as the “Securities”);

WHEREAS, in connection with the consummation of the Merger, the Rollover Shareholder agrees to have its Rollover Shares cancelled for no
consideration in exchange for newly issued Class A ordinary shares (or Class B ordinary shares when the Rollover Shares are Class B Ordinary Shares
of the Company), par value US$0.00001 per share, of Parent (the “Parent Shares”), upon the terms and conditions set forth herein;

WHEREAS, in order to induce Parent and Merger Sub to enter into the Merger Agreement and consummate the transactions contemplated
thereby, including the Merger, the Rollover Shareholder is entering into this Agreement;

WHEREAS, the Rollover Shareholder acknowledges that Parent and Merger Sub are entering into the Merger Agreement in reliance on the
representations, warranties, covenants and other agreements of the Rollover Shareholder set forth in this Agreement; and

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and agreements set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:



ARTICLE I

VOTING; GRANT AND APPOINTMENT OF PROXY

Section 1.1    Voting. During the period commencing on the date hereof and continuing until the termination of this Agreement in accordance with
its terms (the “Term”), the Rollover Shareholder hereby irrevocably and unconditionally agrees that at the Shareholders Meeting or any other meeting
(whether annual or special) of the shareholders of the Company, however called, at which any of the matters described in paragraphs (a) through (f)
hereof is to be considered (and any adjournment or postponement thereof), the Rollover Shareholder shall (i) appear or cause its representative(s) to
appear at such meeting or otherwise cause its Securities to be counted as present thereat for purposes of determining whether a quorum is present, and
(ii) vote or cause to be voted (including by proxy, if applicable) all of the Rollover Shareholder’s Securities:

(a)    in favor of the authorization and approval of the Merger Agreement, the Plan of Merger and the Transactions;

(b)    against the approval of Competing Transaction, or any other transaction, proposal, agreement or action made in opposition to the
authorization or the approval of the Merger Agreement or in competition with, mutually exclusive with or inconsistent with the Merger and the other
Transactions;

(c)    against any other action, agreement or transaction that is intended, that could reasonably be expected, or the effect of which could
reasonably be expected, to materially impede, interfere with, delay, postpone, discourage or adversely affect the Merger or any of the other Transactions
or this Agreement or the performance by the Rollover Shareholder of its obligations under this Agreement;

(d)    against any action, proposal, transaction or agreement that would reasonably be expected to result in a breach in any respect of any
covenant, representation or warranty or any other obligation or agreement of the Rollover Shareholder contained in this Agreement;

(e)    in favor of any adjournment or postponement of the Shareholders Meeting or other annual or special meeting of the shareholders of
the Company, however called, at which any of the matters described in paragraphs (a) through (f) hereof is to be considered as may be reasonably
requested by Parent in order to consummate the Transactions, including the Merger; and

(f)    in favor of any other matter necessary to effect the Merger and the other Transactions.

Section 1.2    Grant of Irrevocable Proxy; Appointment of Proxy.

(a)    The Rollover Shareholder hereby irrevocably appoints Parent and any designee thereof, each of them individually, as its proxy and
attorney-in-fact (with full power of substitution), to vote or cause to be voted (including by proxy, if applicable) the Securities in accordance with
Section 1.1 above at the Shareholders Meeting or other annual or special meeting of the shareholders of the Company, however called, including any
adjournment or postponement thereof, at which any of the matters described in Section 1.1 above is to be considered. The Rollover Shareholder
represents that all proxies, powers of attorney, instructions or other requests given by it prior to the execution of this Agreement in respect of the voting
of its Securities, if any, have been revoked or substituted by Parent and any designee thereof with respect to the Rollover Shareholder’s Securities in
connection with the transactions contemplated, and to the extent required, under the Merger Agreement and this Agreement, including the Merger. The
Rollover Shareholder shall take (or cause to be taken) such further action or execute such other instruments as may be necessary to give effect to this
proxy.
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(b)    The Rollover Shareholder affirms that the irrevocable proxy set forth in this Section 1.2 is given in connection with the execution of
the Merger Agreement, and that such irrevocable proxy is given to secure the performance of the duties of the Rollover Shareholder under this
Agreement. The Rollover Shareholder further affirms that the irrevocable proxy is coupled with an interest and, except as set forth in this Section 1.2, is
intended to be irrevocable prior to the termination of this Agreement. If for any reason the proxy granted herein is not irrevocable, then the Rollover
Shareholder agrees to vote its Securities in accordance with Section 1.1 above prior to the termination of this Agreement. The parties agree that the
foregoing is a voting agreement.

Section 1.3    Restrictions on Transfer. Except as provided for in Article III below or pursuant to the Merger Agreement, the Rollover Shareholder
hereby agrees that, from the date hereof until the termination of this Agreement, it shall not, directly or indirectly, (a) sell (constructively or otherwise),
transfer, assign, tender in any tender or exchange offer, pledge, grant, encumber, hypothecate or otherwise similarly dispose of (by merger, testamentary
disposition, operation of law or otherwise) (collectively, “Transfer”), either voluntarily or involuntarily, or enter into any Contract, option or other
arrangement or understanding with respect to the Transfer of any Securities or any interest therein, or with respect to any limitation on voting right of
any Securities, including, without limitation, any swap transaction, option, warrant, forward purchase or sale transaction, futures transaction, cap
transaction, floor transaction, collar transaction or any other similar transaction (including any option with respect to any such transaction) or
combination of any such transactions, in each case involving any Securities which (x) has, or would reasonably be expected to have, the effect of
reducing or limiting the Rollover Shareholder’s beneficial ownership interest in such Securities and/or (y) grants a third party the right to vote or direct
or otherwise influence the voting of such Securities (any such transaction, a “Derivative Transaction”), (b) deposit any Securities into a voting trust or
enter into a voting agreement or arrangement or grant any proxy or power of attorney with respect thereto that is inconsistent with this Agreement,
(c) knowingly take any action that would, or would reasonably be expected to, make any representation or warranty of the Rollover Shareholder set
forth in this Agreement untrue or incorrect or have the effect of preventing it from performing any of its obligations under this Agreement or that is
intended, or would reasonably be expected, to impede, frustrate, interfere with, delay, postpone or prevent the consummation of the Merger or the other
transactions contemplated by the Merger Agreement or this Agreement or the performance by the Company of its obligations under the Merger
Agreement or by the Rollover Shareholder of its obligations under this Agreement, (d) exercise, convert or exchange, or take any action that would
result in the exercise, conversion or exchange, of any Securities, or (e) agree (whether or not in writing) to take any of the actions referred to in the
foregoing clauses (a) through (d). Any purported Transfer or Derivative Transaction in violation of this Section 1.3 shall be null and void.
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ARTICLE II

ROLLOVER

Section 2.1    Cancellation of Rollover Shares. Subject to the terms and conditions set forth herein, (a) all of the Rollover Shareholder’s right, title
and interest in and to its Rollover Shares shall be cancelled at the Closing for no consideration, other than the consideration received in Section 2.2, and
(b) the Rollover Shareholder shall take all actions necessary to cause its Securities to be treated as set forth herein.

Section 2.2    Issuance of Parent Shares. Immediately prior to the Closing, in consideration for the cancellation of the Rollover Shares by the
Rollover Shareholder in accordance with Section 2.1, Parent shall issue such Parent Shares in the name of the Rollover Shareholder (or, if designated by
the Rollover Shareholder, one or more affiliates of the Rollover Shareholder) in the amount set forth opposite the Rollover Shareholder’s name under the
column titled “Parent Shares” on Schedule A hereto. The Rollover Shareholder hereby acknowledges and agrees that (a) delivery of such Parent Shares
shall constitute complete satisfaction of all obligations towards or sums due to the Rollover Shareholder by Parent and Merger Sub in respect of the
Rollover Shares held by the Rollover Shareholder and cancelled pursuant to Section 2.1 above, and (b) the Rollover Shareholder shall have no right to
any Per Share Merger Consideration, or any other merger consideration in respect of the Rollover Shares held by the Rollover Shareholder. Except for
Parent Shares reserved under a new equity or equity-linked incentive plan to be adopted immediately prior to or upon the Closing (the “ESOP Plan”, the
size of which shall represent the sum of (a) certain Parent Shares representing the Vested Company Options and Vested Company RSUs as of the
Effective Time (excluding any Company Option or Company RSU granted to the Persons set forth on Schedule 2.02 to the Merger Agreement) (such
Vested Company Options and Vested Company RSUs, collectively, the “Vested Awards”) that the holders thereof have elected to or deemed to have
elected to receive employee incentive awards in accordance with the Merger Agreement with respect to the Vested Awards, plus (b) 13% of the Parent’s
issued share capital as of the Closing (after giving effect to the adoption of the ESOP Plan)), no Parent Shares issued in connection with the Merger shall
be issued at a lower price per share than the Parent Shares issued hereunder (it being understood that the Parent Shares issued hereunder are deemed to
be issued at a price per share based on each Rollover Share having a value equal to the Per Share Merger Consideration).

Section 2.3    Rollover Closing. Subject to the satisfaction in full (or waiver, if permissible) of all of the conditions set forth in ARTICLE VII of
the Merger Agreement (other than conditions that by their nature are to be satisfied or waived, as applicable, at the Closing), the closing of the issuance
of Parent Shares contemplated hereby (the “Rollover Closing”) shall take place immediately prior to the Closing.

Section 2.4    Deposit of Rollover Shares. No later than five (5) Business Days prior to the Rollover Closing, the Rollover Shareholder and any
agent of the Rollover Shareholder holding certificates evidencing any Rollover Shares (if any) shall deliver or cause to be delivered to Parent all
certificates representing such Rollover Shares in such person’s possession, for disposition in accordance with the terms of this Agreement; such
certificates and documents shall be held by Parent or any agent authorized by Parent until the Closing. To the extent that any Rollover Shares of the
Rollover Shareholder are held in street names, book entries or otherwise represented by ADSs, the Rollover Shareholder shall execute such instruments
and take such other actions, in each case, as are reasonably requested by Parent to reflect or give effect to the cancellation of such Rollover Shares in
accordance with this Agreement, including converting its ADSs into Shares prior to the Rollover Closing.
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ARTICLE III

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE ROLLOVER SHAREHOLDER

Section 3.1    Representations and Warranties. The Rollover Shareholder hereby represents and warrants to Parent as of the date hereof and as of
the Closing:

(a)    the Rollover Shareholder has full legal right, power, capacity and authority to execute and deliver this Agreement, to perform the
Rollover Shareholder’s obligations hereunder and to consummate the transactions contemplated hereby;

(b)    if the Rollover Shareholder is not a natural person, the Rollover Shareholder is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its formation;

(c)    this Agreement has been duly executed and delivered by the Rollover Shareholder and the execution, delivery and performance of
this Agreement by the Rollover Shareholder and the consummation of the transactions contemplated hereby have been duly authorized by all necessary
action on the part of the Rollover Shareholder (if applicable) and no other actions or proceedings on the part of the Rollover Shareholder (if applicable)
are necessary to authorize this Agreement or to consummate the transactions contemplated hereby;

(d)    assuming due authorization, execution and delivery by the parties hereto other than the Rollover Shareholder, this Agreement
constitutes a legal, valid and binding agreement of the Rollover Shareholder, enforceable against the Rollover Shareholder in accordance with its terms,
except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights
generally and by general principles of equity (regardless of whether considered in a proceeding in equity or at law);

(e)    (i) The Rollover Shareholder (A) is and, immediately prior to the Closing, will be the beneficial owner of, and has and will have good
and valid title to, the Securities, free and clear of Liens other than as created by this Agreement, and (B) has and will have sole or shared (together with
affiliates controlled by the Rollover Shareholder) voting power, power of disposition, power to demand dissenter’s rights and power to agree to all of the
matters set forth in this Agreement, in each case of the foregoing clauses (A) and (B), with respect to all of the Securities, with no limitations,
qualifications, or restrictions on such rights, subject to applicable United States federal securities Laws, Laws of the Cayman Islands, Laws of the
People’s Republic of China (the “PRC”) and the terms of this Agreement; (ii) except described herein, there are no options, warrants or other rights,
agreements, arrangements or commitments of any character to which the Rollover Shareholder is a party relating to the pledge, disposition or voting of
any of the Securities, and the Securities are not subject to any voting trust agreement or other Contract to which the Rollover Shareholder is a party
restricting or otherwise relating to the voting or Transfer of the Securities other than this Agreement; (iii) the Rollover Shareholder has not Transferred
any Securities or any interests therein pursuant to any Derivative Transaction; (iv) as of the date hereof, other than its Rollover Shares, the Rollover
Shareholder does not beneficially own any Securities, or any direct or indirect interest in any such Securities (including by way of derivative securities);
and (v) the Rollover Shareholder has not appointed or granted any proxy or power of attorney that is still in effect with respect to any of its Rollover
Shares, except as contemplated by this Agreement;
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(f)    except for the applicable requirements of the Exchange Act, the Securities Act, any other U.S. federal or state securities Laws, rules
and regulations of NASDAQ, Laws of the Cayman Islands and the Laws of the PRC, (i) no filing with, and no permit, authorization, consent or approval
of, any Governmental Authority is necessary on the part of the Rollover Shareholder for the execution, delivery and performance of this Agreement by
the Rollover Shareholder or the consummation by the Rollover Shareholder of the transactions contemplated hereby, and (ii) neither the execution,
delivery or performance of this Agreement by the Rollover Shareholder nor the consummation by the Rollover Shareholder of the transactions
contemplated hereby, nor compliance by the Rollover Shareholder with any of the provisions hereof shall (A) if the Rollover Shareholder is not a natural
person, conflict with or violate any provision of the organizational documents of the Rollover Shareholder, (B) result in any breach or violation of, or
constitute a default (or an event which, with notice or lapse of time or both, would become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, or result in the creation of a Lien on property or assets of the Rollover Shareholder pursuant to any Contract
to which the Rollover Shareholder is a party or by which the Rollover Shareholder or any property or asset of the Rollover Shareholder is bound,
(C) violate any Law applicable to the Rollover Shareholder or any of the Rollover Shareholder’s properties or assets, or (D) otherwise require the
consent or approval of any other person pursuant to any Contract binding on the Rollover Shareholder or its properties or assets;

(g)    as of the date hereof, there is no Action pending against the Rollover Shareholder or, to the knowledge of the Rollover Shareholder,
any other person or, to the knowledge of the Rollover Shareholder, threatened against the Rollover Shareholder or any other person that restricts or
prohibits (or, if successful, would restrict or prohibit) the performance by the Rollover Shareholder of its obligations under this Agreement;

(h)    the Rollover Shareholder has been afforded the opportunity to ask such questions as it has deemed necessary of, and to receive
answers from, representatives of Parent concerning the terms and conditions of the transactions contemplated hereby and the merits and risks of owning
the Parent Shares and the Rollover Shareholder acknowledges that it has been advised to discuss with its own counsel the meaning and legal
consequences of the Rollover Shareholder’s representations and warranties in this Agreement and the transactions contemplated hereby; and
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(i)    the Rollover Shareholder understands and acknowledges that Parent, Merger Sub and the Company are entering into the Merger
Agreement in reliance upon the Rollover Shareholder’s execution, delivery and performance of this Agreement.

Section 3.2    Covenants. The Rollover Shareholder hereby:

(a)    agrees, prior to the termination of this Agreement, not to knowingly take any action that would make any representation or warranty
of the Rollover Shareholder contained herein untrue or incorrect or have or could have the effect of preventing, impeding or interfering with or
adversely affecting the performance by the Rollover Shareholder of its obligations under this Agreement;

(b)    irrevocably waives, and agrees not to exercise, any rights of appraisal or rights of dissent from the Merger that the Rollover
Shareholder may have with respect to the Rollover Shareholder’s Securities (including any rights under Section 238 of the CICA) prior to the
termination of this Agreement;

(c)    agrees to permit the Company to publish and disclose in the Proxy Statement (including all documents filed with the SEC in
accordance therewith), the Rollover Shareholder’s identity and beneficial ownership of Shares or other equity securities of the Company and the nature
of the Rollover Shareholder’s commitments, arrangements and understandings under this Agreement, provided that (i) the form and terms of any such
announcement or disclosure shall have been notified to the Rollover Shareholder and the Rollover Shareholder shall have had a reasonable opportunity
to comment on the form and terms of such announcement or disclosure relating to the Rollover Shareholder, and (ii) Parent shall give due consideration
to all reasonable suggested changes suggested by the Rollover Shareholder with respect to disclosure relating to the Rollover Shareholder;

(d)    agrees and covenants that the Rollover Shareholder shall promptly notify Parent of any new Shares with respect to which beneficial
ownership (within the meaning of Rule 13d-3 of the Exchange Act) is acquired by the Rollover Shareholder, including, without limitation, by purchase,
as a result of a stock dividend, stock split, recapitalization, combination, reclassification, exchange or change of such shares, or upon exercise or
conversion of any securities of the Company after the date hereof and that such Shares shall automatically become subject to the terms of this
Agreement as its Rollover Shares, and Schedule A shall be deemed amended accordingly; and

(e)    agrees further that, upon request of Parent, the Rollover Shareholder shall execute and deliver any additional documents, consents or
instruments and take such further actions as are necessary to carry out the provisions of this Agreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT

Parent hereby represents and warrants to the Rollover Shareholder that as of the date hereof and as of the Closing:
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(a)    Parent is duly organized, validly existing and in good standing under the Laws of the Cayman Islands and has all requisite power and
authority to execute and deliver this Agreement and to perform its obligations hereunder and to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Parent, and the execution, delivery and performance of this Agreement by Parent and
the consummation of the transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of Parent and no
other corporate actions or proceedings on the part of Parent are necessary to authorize this Agreement or to consummate the transactions contemplated
hereby. Assuming due authorization, execution and delivery by the Rollover Shareholder, constitutes a legal, valid and binding obligation of Parent,
enforceable against Parent in accordance with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights generally and by general principles of equity (regardless of whether considered in a proceeding in
equity or at law).

(b)    Except for the applicable requirements of the Exchange Act and Laws of the Cayman Islands, (i) no filing with, and no permit,
authorization, consent or approval of, any Governmental Authority is necessary on the part of Parent for the execution, delivery and performance of this
Agreement by Parent or the consummation by Parent of the transactions contemplated hereby, and (ii) neither the execution, delivery or performance of
this Agreement by Parent, nor the consummation by Parent of the transactions contemplated hereby, nor compliance by Parent with any of the
provisions hereof shall (A) conflict with or violate any provision of its organizational documents, (B) result in any breach or violation of, or constitute a
default (or an event which, with notice or lapse of time or both, would become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, or result in the creation of a Lien on such property or asset of Parent pursuant to any Contract to which Parent is a party
or by which Parent or any of its property or asset is bound or affected, (C) violate any Law applicable to Parent or any of its properties or assets, or
(D) otherwise require the consent or approval of any other person pursuant to any Contract binding on Parent or its properties or assets.

(c)    At the Rollover Closing, the Parent Shares to be issued under this Agreement shall have been duly and validly authorized and when
issued and delivered in accordance with the terms hereof, will be validly issued, fully paid and nonassessable ordinary shares of Parent, free and clear of
all Liens, other than restrictions (i) arising under applicable securities Laws, (ii) arising under any agreements entered into at or prior to the Rollover
Closing by the Rollover Shareholder pursuant to the transactions contemplated by the Merger Agreement and the Financing Document, or (iii) arising
under the organizational documents of Parent.

(d)    As of the date hereof, there is no proceeding pending against Parent or, to the knowledge of Parent, threatened against Parent that
would, individually or in the aggregate, prevent or materially delay the consummation of any of the Transactions by Parent or otherwise be materially
adverse to the ability of Parent to perform its obligations under the Transaction Documents.

(e)    Parent has no assets, liabilities or obligations of any nature other than those incident to its formation and capitalization and pursuant
to this Agreement, the Merger Agreement, the Financing Document and the transactions contemplated hereby and thereby.
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(f)    As of the date hereof, the authorized share capital of Parent is US$50,000 divided into 5,000,000,000 shares, par value US$0.00001
per share, of which, as of the date hereof, one (1) share (the “Initial Share”) is issued and outstanding, each of which is duly authorized, validly issued,
fully paid, non-assessable and wholly owned by Kidon Limited.

(g)    Except for the Initial Share and the commitments to issue shares, options or other equity securities in Parent contemplated by or
pursuant to this Agreement, other rollover and support agreements executed by other rollover shareholders on the same date hereof, the Merger
Agreement, the Financing Document and the ESOP Plan, there are no options, warrants, convertible debt or other convertible instruments or other
rights, agreements, arrangements or commitments of any character relating to the issued or unissued share capital of Parent or obligating Parent to issue
or sell any share capital of, or other equity interests in, Parent.

ARTICLE V

TERMINATION

This Agreement, and the obligations of the Rollover Shareholder hereunder (including, without limitation, Section 1.2 hereof), shall terminate and
be of no further force or effect immediately upon the earlier to occur of (a) the Closing and (b) the date of termination of the Merger Agreement in
accordance with its terms. Notwithstanding the preceding sentence, this Article V and Article VI shall survive any termination of this Agreement.
Nothing in this Article V shall relieve or otherwise limit any party’s liability for any breach of this Agreement prior to the termination of this
Agreement. If for any reason the Merger fails to occur but the Rollover Closing contemplated by Article II has already taken place, then Parent shall
promptly take all such actions as are necessary to restore the Rollover Shareholder to the position it was in with respect to ownership of its Rollover
Shares prior to the Rollover Closing.

ARTICLE VI

MISCELLANEOUS

Section 6.1    Notices. All notices and other communications hereunder shall be in writing in the English language and shall be deemed duly given
(a) on the date of delivery if delivered personally, or if by facsimile or email, upon written confirmation of receipt by facsimile or email, (b) on the first
Business Day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day courier, or (c) on the earlier of confirmed
receipt or the fifth (5th) Business Day following the date of mailing if delivered by registered or certified mail (return receipt requested, postage
prepaid). All notices hereunder shall be delivered to the addresses set forth below (or at such other address for a party as shall be specified in a notice
given in accordance with this Section 6.1):

(i)     If to the Rollover Shareholder, to the addresses set opposite its name as set forth on Schedule A;

(ii)    If to Parent:
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Address: 6F, No.1, Andingmenwai Street, Litchi Tower, Chaoyang
District, Beijing 100011, China
Email Address: hansy@tedu.cn
Tel: +86 010 62135687
Attn: Mr. Han Shaoyun

Section 6.2    Severability. Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as
to be effective and valid under applicable Law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable Law in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
provision or portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if such
invalid, illegal or unenforceable provision or portion of any provision had never been contained herein.

Section 6.3    Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and
supersedes all prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof.

Section 6.4    Specific Performance. (i) The parties hereto agree that this Agreement shall be enforceable by all available remedies at law or in
equity. (ii) Each party acknowledges and agrees that monetary damages would not be an adequate remedy in the event that any covenant or agreement of
such party in this Agreement is not performed in accordance with its terms, and therefore agrees that, in addition to and without limiting any other
remedy or right available to any other party hereto, each other party will have the right to seek an injunction, temporary restraining order or other
equitable relief in any court of competent jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof. Each party
agrees not to oppose the granting of such relief in the event a court determines that such a breach has occurred, and to waive any requirement for the
securing or posting of any bond in connection with such remedy. All rights, powers, and remedies provided under this Agreement or otherwise available
in respect hereof at law or in equity shall be cumulative and not alternative, and the exercise or beginning of the exercise of any thereof by a party shall
not preclude the simultaneous or later exercise of any other such right, power or remedy by such party. Notwithstanding anything contrary in the
foregoing, under no circumstances will any party be entitled to both the monetary damages and the right of specific performance.

Section 6.5    Amendments; Waivers. This Agreement may not be amended, modified or supplemented except by an instrument in writing signed
by Parent, the Rollover Shareholder and the Company (at the direction of the Special Committee). Parent, on the one hand, and the Rollover
Shareholder, on the other hand, with the prior written consent of the Company (at the direction of the Special Committee), may (a) extend the time for
the performance of any of the obligations or other acts of the other party, (b) waive any inaccuracies in the representations and warranties of the other
party contained in this Agreement or in any document delivered under this Agreement, or (c) waive non-compliance with any of the covenants or
conditions contained in this Agreement by the other party. Any agreement on the part of a party to any extension or waiver shall be valid only if
specifically set forth in an instrument in writing signed by such party and the Company (at the direction of the Special Committee). The failure of any
party to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights, nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege under this Agreement.
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Section 6.6    Governing Law; Dispute Resolution; Jurisdiction.

(a)    This Agreement shall be interpreted, construed and governed by and in accordance with the Laws of the State of New York. Subject
to the last sentence of this Section 6.6(a), any Action arising out of or relating to this Agreement or its subject matter (including a dispute regarding the
existence, validity, formation, effect, interpretation, performance or termination of this Agreement) shall be finally settled by arbitration. The place of
arbitration shall be Hong Kong, and the arbitration shall be administered by the HKIAC in accordance with the HKIAC Rules. The arbitration shall be
decided by a tribunal of three (3) arbitrators. The award of the arbitration tribunal shall be final and conclusive and binding upon the disputing parties as
from the date rendered. Any party to an award may apply to any court of competent jurisdiction for enforcement of such award and, for the purpose of
the enforcement of an award, the parties irrevocably and unconditionally submit to the jurisdiction of any competent court and waive any defenses to
such enforcement based on lack of personal jurisdiction or inconvenient forum.

(b)    Notwithstanding the foregoing, the parties hereby consent to and agree that in addition to any recourse to arbitration as set out in
Section 6.6(a), any party hereto and the Company, pursuant to Section 6.7 below, may, to the extent permitted under the Laws of the jurisdiction where
an application is made, seek an interim injunction from a court or other authority with competent jurisdiction and, notwithstanding that this Agreement
is governed by the Laws of the State of New York, a court or authority hearing an application for injunctive relief may apply the procedural Law of the
jurisdiction where the court or other authority is located in determining whether to grant the interim injunction. For the avoidance of doubt, this
Section 6.6(b) is only applicable to the seeking of interim injunctions and does not restrict the application of Section 6.6(a) in any way.

Section 6.7    Third Party Beneficiaries. Nothing in this Agreement, express or implied, is intended to or shall confer upon any person other than
the parties and their respective successors and permitted assigns any legal or equitable right, benefit or remedy of any nature under or by reason of this
Agreement; provided, that the Company is an express third-party beneficiary of this Agreement and shall be entitled to seek specific performance of the
terms hereof, including an injunction or injunctions to prevent breaches of this Agreement by the parties hereto, in addition to any other remedy at law
or in equity.

Section 6.8    Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be
assigned or delegated, in whole or in part, by any party without the prior written consent of the other parties and the Company (at the direction of the
Special Committee), and any such assignment without such prior written consent shall be null and void. Subject to the preceding sentence, this
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns and, in the case
of the Rollover Shareholder, its estate, heirs, beneficiaries, personal representatives and executors.
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Section 6.9    No Presumption Against Drafting Party. Each of the parties to this Agreement acknowledges that he or it has been represented by
independent counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of law or any legal
decision that would require interpretation of any claimed ambiguities in this Agreement against the drafting party has no application and is expressly
waived.

Section 6.10    Counterparts. This Agreement may be executed in one or more counterparts (including by facsimile or email pdf format), each of
which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument, and shall become effective when
one or more counterparts have been signed by each of the parties and delivered (by email pdf format or otherwise) to the other parties.

Section 6.11    Anti-Bribery. If either party is or becomes aware of any act which is or may be deemed as an act of bribery under applicable Laws
in connection with the transactions contemplated by this Agreement, such party may report the act to the Audit and Supervision Department of the
Rollover Shareholder at Tel: 010-62605388, or Mail: wubijubao@xdf.cn.

[Remainder of page intentionally left blank]
 

12



IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement as of the date and year first written above.
 

PARENT:

Kidedu Holdings Limited
 

By:  /s/ Shaoyun Han
 Name:  Shaoyun Han
 Title:  Director
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement as of the date and year first written above.
 

ROLLOVER SHAREHOLDER:

New Oriental Education & Technology Group Inc.
 

By:  /s/ Yang Zhihui
 Name:  Yang Zhihui
 Title:  Authorized Signatory
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SCHEDULE A
 

Name of Rollover Shareholder   Address of Rollover Shareholder   Rollover Shares   Parent Shares
New Oriental Education & Technology
Group Inc.

  

Address: No. 6 Haidian Zhongjie,
Haidian District, Beijing,
China 100080
Email:wanghao477@xdf.cn
Attention: Mr. Wang Hao   

1,000,000 Class A Ordinary Shares

  

1,000,000 Class A ordinary shares


