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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 1)

Tarena International, Inc.
(Name of Issuer

Class A Ordinary Shares, par value $0.001 per shal
(Title of Class of Securities

G8675B 10t
(CUSIP Number

David J. Sorkin, Esq.
Kohlberg Kravis Roberts & Co. L.P
9 West 57" Street, Suite 4200
New York, New York 10019

Telephone: (212) 750-8300

with a copy to:

John E. Lange, Esq.
Paul, Weiss, Rifkind, Wharton & Garrison LLP
Hong Kong Club Building, 12 Floor
3A Chater Road, Central
Hong Kong
Telephone: +852-2846-0300
(Name, Address and Telephone Number of Person Amtitbto Receive Notices and Communicatic

July 14, 2015
(Date of Event which Requires Filing of this Statat)

If the filing person has previously filed a staternen Schedule 13G to report the acquisition thahé subject of this Schedule 13D, and is f
this schedule because of 240.13d-1(e), 240.13bLE®0.13d-1(g), check the following box [ ].

Note: Schedules filed in paper format shall ineladsigned original and five copies of the schedulduding all exhibits. See 240.1-7(b) for
other parties to whom copies are to be sent.
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1 NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
Talent Fortune Investment Limited
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

©

SOLE DISPOSITIVE POWER

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CO

!Represents (i) 4,439,014 Class A Ordinary SharkekbdyeMr. Shaoyun Han as of July 15, 2015, inclgdine 2,000,000 Class A Ordinary Shares

purchased by Moocon in connection with this tratieac (i) 7,206,059 Class A Ordinary Shares isdeaipon conversion of the Class B Ordinary

Shares with par value $0.001 per share held byHdn as of July 15, 2015; (iii) 4,094,439 restrickaderican depositary shares (“ADSs”")
representing 4,094,439 Class A Ordinary SharestheMr. Han as of July 15, 2015; and (iv) 304,604sS A Ordinary Shares that Mr. Han may
purchase upon exercise of options within 60 daylibf 15, 2015. The Reporting Persons expresstfadm beneficial ownership over these

shares.

2Based on 52,292,108 Class A Ordinary Shares, wigjstesents the sum of (i) 44,781,445 Class A OrdiBaares outstanding as of July 15, 2!
including ADSs and the 8,826,263 Class B Ordindrsr8s that were converted to Class A Ordinary Shareonnection with this transaction, (ii)
7,206,059 Class A Ordinary Shares issuable upowersion of the Class B Ordinary Shares held byHém as of July, 2015 and which the

Reporting Persons may be deemed to have beneafigizrship of, and (iii) 304,604 Class A Ordinarna&s issuable upon exercise of options held

by Mr. Han as of July 15, 2015.
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Talent Wise Investment Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e)d
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

©

SOLE DISPOSITIVE POWER

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CO
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Talent Fortune Holdings Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e)d
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

©

SOLE DISPOSITIVE POWER

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CO
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR China Growth Fund L.P.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

PN
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Associates China Growth L.P.

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

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e)d

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

PN
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR China Growth Limited

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

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e)d

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CO
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Fund Holdings L.P.

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

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e)d

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

PN
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Fund Holdings GP Limited

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER
REPORTING PERSON

WITH 6,826,263 Shares

7 SOLE VOTING POWER

6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CO
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Group Holdings L.P.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

PN
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Group Limited

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CO
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR & Co. L.P.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

PN
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Management LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY 16,044,116 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,044,116 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
22,870,379 Shares
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
43.7% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

0]0)
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Henry R. Kravis

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8
SHARES
BENEFICIALLY

SHARED VOTING POWER

16,044,116 Sharés

OWNED BY EACH |9
REPORTING PERSON

SOLE DISPOSITIVE POWER

WITH 6,826,263 Shares
10 |SHARED DISPOSITIVE POWER
16,044,116 Sharés
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON

22,870,379 Shares

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

43.7% of Class A Ordinary Shares

14 TYPE OF REPORTING PERSON

IN
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NAME OF REPORTING PERSON OR
[.R.S. IDENTIFICATION NO. OF ABOVE PERSON

George R. Roberts

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O

SEC USE ONLY

4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(ed

CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8
SHARES
BENEFICIALLY

SHARED VOTING POWER

16,044,116 Sharés

OWNED BY EACH |9
REPORTING PERSON

SOLE DISPOSITIVE POWER

WITH 6,826,263 Shares
10 |SHARED DISPOSITIVE POWER
16,044,116 Sharés
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON

22,870,379 Shares

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

43.7% of Class A Ordinary Shares

14 TYPE OF REPORTING PERSON

IN
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Item 1. Security and Issuer

The following constitutes Amendment No. 1 (the “Amdenent”)to the Schedule 13D filed with the U.S. Securiiesl Exchange Commissi
by the undersigned on June 22, 2015 (the “OrigB@ledule 13D”).This Amendment relates to the shares of Class An@rg Shares, p
value $0.001 per share (“Class A Ordinary Share§™arena International, Inc., a limited liabiligpmpany organized and existing under
laws of Cayman Islands (the “Issuer”). The Isssiprincipal executive offices are located at Su@617, Building E, Zhongkun Plaza, A18
San Huan West Road, Haidian District, Beijing 10810Reoples Republic of China. Except as specifically amenie this Amendment, tl
Original Schedule 13D remains in full force andeeff Capitalized terms used but not defined ia A&thendment have meanings provide
the Original Schedule 13D.

Item 2. Identity and Background
(a) and (f)

Talent directly beneficially owns 6,826,263 shaoéthe Class A Ordinary Shares. As discussed furthdétem 6 below, on July 15, 20:
Talent Wise purchased a convertible bond from MooEducation Limited, a limited liability companycarporated in the British Virg
Islands wholly owned by Mr. Han (“Moocon”pursuant to a CBPA (defined in Item 6 below) amamgl between Talent, Talent Wi
Moocon, and Mr. Shaoyun Han, a citizen of the P&eRepublic of China. Under the CBPA, Mr. Han andoebn agreed to certain vot
restrictions. As a result, Talent and Talent Wisay be deemed to beneficially own the 16,044,11&eshof Class A Ordinary Sha
beneficially owned by the Founder Entities (defimedtem 6 below)?

Item 4. Purpose of Transaction
The information set forth in Item 4 of the Origir@&thedule 13D is hereby amended and supplementtx gllowing.
The information set forth in Item 6 is hereby iquorated by reference into this Item 4.
As further discussed in Item 6 below and in accocdawith the Reporting Person’s expectations adafdied in the Original Schedule 13D, the
CBPA contains certain provisions regarding thetjajppointment by Talent and Talent Wise of one pleseo the Issuer’s board of directors,

subject to certain conditions. The CBPA also cimstaertain provisions regarding the distributidrth@ Issuer’s distributable profits as
dividends, and places certain restrictions on Mmtdnd Moocon’s ability to sell their shares in lbguer.

3 Represents (i) 4,439,014 Class A Ordinary Shaslbsity Mr. Han as of July 15, 2015, including the@®,000 Class A Ordinary Shares purchi

by Moocon in connection with this transaction; {ij206,059 Class A Ordinary Shares issuable upamession of the Class B Ordinary Shares
with par value $0.0001 per share held by Mr. Haofakily 15, 2015; (iii) 4,094,439 restricted Anwam depositary shares (“ADSs”") representing
4,094,439 Class A Ordinary Shares held by Mr. Haofaluly 15, 2015; and (iv) 304,604 Class A Ordirfshares that Mr. Han may purchase upon
exercise of options within 60 days of July 15, 20Ibhe Reporting Persons expressly disclaim beiaéfhwnership over these shares. Talent Wise
has no direct shareholdings.
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Item 5. Interest in Securities of the Issuel
The information set forth in Item 5 of the Origir@&thedule 13D is hereby amended and supplementtxt gllowing.
(a) and (b)

Talent directly beneficially owns 6,826,263 shané<lass A Ordinary Shares that it has entered éotttracts to acquire, out of 55,356,
ordinary shares outstanding as of July 15, 201&chEClass B Ordinary Share is convertiblehet option of the holder into one Clas:
Ordinary Share. Class A Ordinary Shares are novertible into Class B Ordinary Shares under anguritstances. 8,826,263 Clas
Ordinary Shares were converted into Class A Orglirglrares in connection with this transaction, itesylin 44,781,445 Class A Ordin:
Shares and 10,574,896 Class B ordinary shareBhe shares that Talent directly beneficially owegresent 15.2% of the Class A Ordir
Shares outstanding following the completion of thésmsaction and 12.3% of all ordinary shares.effahas sole voting and dispositive pa
over the Class A Ordinary Shares it directly owns.

The Founders Entities own 15,739,512 ordinary shaemprised of 8,533,453 Class A Ordinary Sharetuding ADSs), and 7,206,059 Cl.
B Ordinary shares. The shares owned by the FOUDBEA Parties represent 19.1% of the Class A OrgiSaares and 68.1% of the Clas
Ordinary Shares outstanding as of July 15, 2018 tagether represent 28.4% of all outstanding shame52.9% of total votes. The Four
Entities also own options to purchase 304,604 Cha&xdinary Shares, which, if redeemed, would repnt 0.5% of all shares that woulc
outstanding following such redemption. Talent dadent Wise may be deemed to share voting and sithp® power with respect to and hi
beneficial ownership of all shares owned by therfelen Entities.

Iltem 6. Contracts, Arrangements, Understandings or Relatioships with Respect to Securities of the Issut
The information set forth in Item 6 of the Origir@thedule 13D is hereby amended and supplementtst bgllowing.

Share Purchase Agreements

Only July 10, 2015, Connion assigned its rightieriest and obligations under the GS SPA and IDG ®oocon.

Convertible Bond Purchase Agreement

On July 14, 2015, Talent and Talent Wise (togeth&@KR CBPA Parties”) entered into a Convertible BbRurchase Agreement (the “CBBA”
with Moocon and Mr. Han (together, the “Founder @BParties”)as disclosed as expected in the Original Schedile 1On July 15, 201
Talent Wise purchased a convertible bond with ajregpte principal amount of $20,500,000 (the “BQritim Moocon in accordance with 1
terms of the CBPA. The Bond is convertible intdioary shares of par value $0.000001 per sharbercapital of Moocon, such that uj
conversion

4 Each holder of Class A Ordinary Shares is entittedne vote per share and each holder of Classdh&@y Shares is entitled to ten votes
share on all matters submitted to them for a v@ass A Ordinary Shares and Class B Ordinary Shaste together as a single class on all m:
submitted to a vote by Issuer’s shareholders, éxagmay otherwise be required by law.




CUSIP No. G8675B 105 SCHEDULE 13D | Page 18 of 2

Talent Wise would hold 99.9999% of the entire isksleare capital of Moocon. Moocon used all ofgleceeds from the issuance of the E
to pay the purchase prices for the Isssi€ifass A Ordinary Shares under the GS SPA aniDBeSPA. The Bond will mature at the end of
twenty-sixth (26") month from the issuance date, and can be redebgnbtbocon in full or in part at any time beforeettenth business di
prior to the maturity date by paying the outstagdimincipal or portion to be redeemed and the axtand unpaid interest accrued thert
Talent Wise has the right to convert all of the Bamd any interest into such number of fully pdidres of Moocon as is equal to the princ
amount divided by $0.0001, at any time after thehtdousiness day prior to the maturity date uh##l day prior to the maturity date. Shc
Talent Wise exercise its conversion right, it woakltain beneficial ownership of any shares of Cha&rdinary Shares held by Moocon.

Share Charge

The CBPA requires that the Founder CBPA Partiesysmthat Moocon and Techedu Limited, a Britishgifirlslands company wholly own
by Mr. Han (“Techedu”, and together with Moocore tthnitial Chargors”)enter into share charge agreements with Talent Wisealtaneous!
with the issuance and purchase of the Bond. Abkdudescribed below, these agreements were exkontduly 15, 2015.

Under the CBPA, if on any date on which the NASD&Qpen for trading, the closing price of the Isssishares on the NASDAQ Glol
Select Market is less than $6 per share, adjustedrfy share split (a “Top-Up Eventthe Founder CBPA Parties are to charge, or cauke
charged, additional shares of the Issuer to TaMise®and/or redeem the Bond in full or in part and pagriest accrued thereon in accord:
with the terms of the Bond within 10 days, such théhe loan-tovalue ratio were calculated as if said actions wiaken the day before t
date of such Top-Up Event, the ratio would be naentban 50%.

If on any date on which the NASDAQ is open for tredafter the first Top-Up Event, the closing prickthe Issues shares is more th
$10.25 and the loan-tealue ratio is not more than 50%, the Founder CBRAies may require that Talent Wise release thegehover all ¢
part of the additionally charged shares, provided,tas of the date of the proposed release, the@ default under the terms of the Bond,
if the loan-to-value ratio as of the date of thegmsed release were recalculated as if such reftemsbeen made, no Tafp Event would occl
as a result of such release.

Voting Provisions

Under the CBPA, so long as the KKR CBPA Parties thedt affiliates hold not less than 4,195,662 sbaof the Issuer and Moocon has
redeemed the Bond in full, neither Mr. Han nor amity directly or indirectly controlled by him, elding the Issuer and its subsidia
(together with Mr. Han, the “Founder Entitiest)ay agree to have the Issuer or its subsidiaries aay of the following actions without 1
approval of Talent Wise:
(a) issue any securities of any type or classyaaut any equity financing or undertake any obiigain relation to any of the above,
with some exception:

5 If the shares are charged by a party to an egistirare charge agreement, they will fall undeettisting agreements. If charged by a different
charger, the Founder CBPA Parties will procure thatnew charger sign a share charge agreemdr satne form.
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(b) merge, amalgamate or reorganization, or adiprisexceeding $10 million, or take any action wihigould result in a change of
control or a transfer of an asset valued at $10anibr more;

(c) carry out business other than educatior

(d) delist or change its listing place, or take anyeotiictions which may affect the liquidity of thed®eting Persor’ investment

Transfer Restrictions

So long as the KKR CBPA Parties own any Bond, Maoadsaestricted from transferring any shares inlfiseier, except to the extent necessary
to give effect to the provisions of any of the agnents related to this transaction, in complianitke the provisions of the CBPA, or with
Talent Wise’s prior written consent.

The Founder Entities are restricted from directlyndirectly transferring any shares in the Issoem the issuance date of the Bond until the

last day of the sixth month from the issuance datbe Bond. The KKR CBPA parties and their affiis are also restricted from transferring
any shares in the Issuer for the same period, ¢ifcinere is a default under the terms of the BoRdrthermore, the Founder Entities cannot
directly or indirectly transfer more than 5,687, %bares in the Issuer so long as the KKR CBPA &sastiill hold any Bond in Moocon or any

shares in the Issuer acquired pursuant to the @So8Ehe IDG SPA or by conversion of the Bond, witlh the prior written consent of Talent

Wise.

So long as the KKR CBPA Parties own not less that 3132 shares in the Issuer, if the FounderiEstiropose to transfer more than 50% of
the shares in the Issuer held directly or indisebtt Mr. Han to a third party, they must providdice of the proposed transfer and disclose a
summary of the proposed transaction. The KKR CBR#ties then have the right but not the obligat@mrequire the third party purchaser to
purchase from the KKR CBPA Parties the same fraaifdts shares as proposed to be transferredebifdlinder Entities, at the same
consideration and upon the same terms and conslitiShould either of the KKR CBPA Parties choosexercise said right, they are to notify
the Founder entity proposing such transfer witlirddys of receiving notice of the proposed transfethe third party purchaser then fails to
purchase the KKR CBPA Parties’ shares in the IsgherFounder Entities are also prohibited fromgfarring their shares.

Under the CBPA, the KKR CBPA Parties may not transhy of the Class A Ordinary Shares acquiredyaunisto the GS SPA or the IDG S
to certain entities without Mr. Han’s prior writteensent, unless there is an default under thestefrthe Bond or the shares are transferred
through a public sale.

Issuance of Shares

Under the CBPA, Mr. Han is prohibited from agreeiadnave the Issuer issue any shares or otheryespdtrity of any type or class to any
person unless the Issuer has offered the KKR CB&#€2 the right to purchase a proportion of su@res or security equal to the proportion
of the shares held by them to the aggregate nuaflarshares of the Issuer, at the same considarahd upon the same terms and conditi
However, this restriction is subject to certaineptions, and will remain in effect only for a petiof two years from the date of the CBPA, so
long as the KKR CBPA Parties hold not less thal 3,432 shares in the Issuer.
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Observer Appointment

The CBPA grants the KKR CBPA Parties the rightggpant an observer to the board of directors ofilseer, so long as they hold not less
than 3,413,132 shares in the Issuer. As of the afathe issuance and purchase of the Bond, Mr.isitmuse his commercially reasonable
efforts to cause the observer to have the righttend all meetings of the board of the Issuertarmhuse the board of the Issuer to provide the
observer with copies of all notices, minutes, catsand other materials and information that ivjoled to its directors, at the same time arn
the same manner, to the extent permitted by lasngrule of any stock exchange on which any shitieeolssuer is listed.

Dividends

Under the CBPA, so long as the KKR CBPA Partiesl gt less than 3,413,132 shares in the IssueMammgon has not redeemed the Bond in
full, Mr. Han is to use his commercially reasonadforts to cause the Issuer to distribute not leas 25-35% of its annual net income to
shareholders in each year.

Devotement

Beginning from the date of the issuance and pubthe Bond, Mr. Han is not to resign from hisreat positions as chairman of the board
of directors and chief executive officer of theuiss and devote most of his time, attention antll sk¢lusively to the performance of his duties
in the Issuer, so long as the KKR CBPA Parties moidless than 1,365,252 shares in the Issuer.

Registration Rights Agreement

On July 17, 2015, Talent entered into a registratights agreement with the Issuer (the “RegisiraiRights Agreementpursuant to whic
Talent and its affiliates have certain rights tquiee the Issuer to register any Class A Ordindrgr8s that (i) are owned by Talent or any ¢
affiliates and were acquired from the GS Seller$Dg® pursuant to the GS SPA or the IDG SPA, asieglple, (ii) are indirectly owned |
Talent or any of its affiliates through Moocon awdre acquired from the GS Sellers or IDG pursuarthe GS SPA or the IDG SPA,
applicable, if Talent or any of its affiliates cositMoocon or (iii) may be sold or disposed of bgldnt or any of its affiliates after any che
under any Share Charge Agreement(defined belowdrbes enforceable in accordance with its terms ‘([®egistrable Shares™ynder th
Securities Act of 1933, as amended (the “SecurRigt¥), subject to certain conditions. Talent will be #at to make three requests to reg
all or any part of the Registrable Shares held aleft and its affiliates, subject to certain exmam and conditions set forth in the Registre
Rights Agreement. Talent and its affiliates wiB@have certain “piggy-back’egistration rights and Talent will have the rigbtrequest tr
Issuer to file a shelf registration statement urtier Registration Rights Agreement. The Issuel lvghr all expenses relating to registra
(subject to certain exceptions), other than undéngrdiscounts, commissions and fees, and cedtiar fees, and agrees to indemnify Te
and its affiliates against certain losses in cotiopowith the registration. The Issugrobligations with respect to the registration tsghill
terminate when all Registrable Shares could bewithtbut restriction under Rule 144(e) under theuBiéies Act within a ninety day period.

Share Charge Agreements

On July 15, 2015, Talent Wise entered into a Skdrarge Agreement with each of the Initial Chargeesch a “Share Charge Agreemeiairic
together the “Share Charge Agreementsi)der which the Initial Chargors each agreed tag#h2,000,000 shares of Class A Ordinary St
of the Issuer to Talent Wise to secure the obligetiof the Founder Entities under the agreememt€8and disclosed in the Original Schec
13D and this Amendment. In the event that anyteuddil shares
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are charged pursuant to the CBPA by any of thealn@hargors, they will also fall under the Shareaiye Agreements. Under the Sl
Charge Agreements, the Chargors may not sell, fegralienate or deal with any of the charged sharecreate any other security over ¢
shares, except pursuant to any of the agreemestiosied in the Original Schedule 13D or this Ameadm

The Share Charge Agreement will be immediately refable if there is a continuing default under@®PA. In the event that a Share Chi
Agreement becomes enforceable, Talent Wise wiliile to exercise all voting and other rights atiagto the charged assets under such ¢
Charge Agreement, transfer legal ownership of terged shares and register such shares in its panmethe name of its nominees. °
Chargors retain all voting rights and dividendsilusuch time that the Share Charge Agreement bes@néorceable, provided that any s
dividends will also be subject to the Share Cha&geement. The Share Charge Agreement is to lma@naing security notwithstanding
intermediate payment or settlement of accountsyvatdemain in force unless and until it is diseped in writing by Talent Wise following t|
full and valid payment or discharge of such obligyas.

The foregoing description of the terms of the CB&Ad the Share Charge Agreements are qualified @it #ntirety by reference to t
agreements that are listed in Item 7 and are imzatpd by reference in this Item 6.

Item 7. Material to Be Filed as Exhibits
The information set forth in Item 7 of the Origir@thedule 13D is hereby amended and supplementtxt gllowing.
Exhibit E Convertible Bond Purchase Agreement dated JulQ#5, by and among Talent, Talent Wise, MooconMncHan.
Exhibit F Registration Rights Agreement dated July 17, 20¥5nd between the Issuer and Tal
Exhibit G Share Charge Agreement dated July 15, 2015, bypetweeen Talent Wise and Mooct

Exhibit H Share Charge Agreement dated July 15, 2015, byetweeen Talent Wise and Teche
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After reasonable inquiry and to the best of my klenlge and belief, | certify that the informatiort &&rth in this statement is true, complete

correct.

Dated: July 23, 2015

Talent Fortune Investment Limited

By: /sl Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

Talent Wise Investment Limited

By: /s/ Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

Talent Fortune Holdings Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

KKR China Growth Fund L.P.

By: KKR Associates China Growth L.P., its General
Partner

By: KKR China Growth Limited, its General Partr

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

KKR Associates China Growth L.P.
By: KKR China Growth Limited, its General Partr

By: /s/ Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

KKR China Growth Limited

By: /s/ Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct
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KKR Fund Holdings L.P.
By: KKR Fund Holdings GP Limited, its General Pait

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

KKR Fund Holdings GP Limited

By: /s/ Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

KKR Group Holdings L.P.
By: KKR Group Limited, its General Partn

By: /s/ Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

KKR Group Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek, Direct

KKR & Co. L.P.
By: KKR Management LLC, its General Part

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh

Title: Attorney-in-fact for William J. Janetschek,
Chief Financial Office

KKR Management LLC

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh

Title: Attorney-in-fact for William J. Janetschek,
Chief Financial Office

Henry R. Kravis

By: /s/ Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for Henry R. Kravit

[Signature Page to Schedule 13D Amendment No. 1]
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George R. Roberts

By: /s/ Terence P. Gallagh
Name:Terence P. Gallagh
Title: Attorney-in-fact for George R. Rober

[Sgnature Page to Schedule 13D Amendment No. 1]
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Talent Wise Investment Limited
Talent Fortune Investment Limited
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Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building
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Central
Hong Kong
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Executior

CONVERTIBLE BOND PURCHASE AGREEMENT (this " Agreement) made on July 14, 2015

AMONG:

@)

Moocon Education Limited , a company with limited liability incorporated tine British Virgin Islands with its registered afi at the
offices of Trident Trust Company (B.V.l.) Limite@rident Chambers, PO Box 146, Road Town, Tortdla,British Virgin Islands, whose
sole shareholder is the Founder (tlissuer");

(2) HAN Shaoyun, a PRC passport holder (passport number: G2802&622" Founder");

3) Talent Wise Investment Limited, an exempted company with limited liability incorpted in Cayman Islands with its registered offite
PO Box 309, Ugland House, Grand Cayman, -1104, Cayman Islands (thdnvestor"); and

4) Talent Fortune Investment Limited , an exempted company with limited liability incorpted in Cayman Islands with its registered o
at PO Box 309, Ugland House, Grand Cayman, -1104, Cayman Islands (thdnvestor Affiliate™).

RECITALS:

(A) The Founder is a founder of Tarena Internatiome. (" Listco"), a limited liability company organized and ekigt under the laws of
Cayman Islands, whose shares are listed on The M&BSGIobal Select Market (NASDAQ ).

(B) The Investor Affiliate and Connion (as defineelow), an Affiliate of the Founder, entered to Steare Purchase Agreements (as defined
below) in respect of the purchase of certain shafrésstco. The Issuer Group (as defined below)hessto seek funding from the Investor
for purchasing the shares of Listco in accordarnitie tive Share Purchase Agreeme

© The Issuer wishes to (a) issue and sell tdrthestor a convertible bond in the aggregate ppaicamount of US$20,500,00@n the form
attached hereto as Exhibit(the “ Bond”), which will be convertible into ordinary shares o$$0.000001 par value per share in the ca
of the Issuer (“_Sharée$ and (b) use all of the proceeds of from the &me of the Bond to pay the purchase prices uhdeBiare
Purchase Agreemen

AGREEMENT:

SECTION 1
INTERPRETATION
1.1 Definitions. In this Agreement, unless the context otherwéspiires, the following words and expressions hheddllowing meanings

" Affiliate " of a Person (the " Subject Persymeans (a) in the case of a Person other thatumal person, any other Person that directly
or indirectly Controls, is Controlled by or is umammmon Control with the Subject Person and (lhécase of a natural person, any
other Person that is directly or indirectly Corliedlby the Subject Person




or is a Relative of the Subject Person. In the cfiske Investor, the term "Affiliate" includes (a&hy shareholder of the Investor, (w) an'
such shareholder's general partners or limitedhpest (x) the fund manager managing such sharah@dd general partners, limited
partners and officers thereof) and (y) trusts adled by or for the benefit of any such individued$erred to in (w) or (x).

" Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Héogg or New
York City are required or authorized by law or extéee order to be closed.

" Calculation Daté means a day on which the NASDAQ is generally ofeerrading in shares.

" Chargors' means the Issuer and Techedu Limited and any ottegor under any Additional Share Charge Agree(hestco).
" Commission' means the United States Securities and Exchange@ssion.

" Competitors' means (i) the entities as set forth in Scheduiergéto and (ii) for each such entity, such entffiliates.

" Completion" means the completion of the issuance and purabiabe Bond.

" Completion Daté’ means the date and time at which Completion takese.

" Connion" means Connion Capital Limited, a limited liakjltompany incorporated under the laws of the BriXfargin Islands and an
Affiliate of the Founder.

" Contingent Obligatiori means, as to any Person, any direct or indirability, contingent or otherwise, of that Persoithwespect to an

Indebtedness, lease, dividend or other obligatfamother Person if the primary purpose or intdrihe Person incurring such liability, or
the primary effect thereof, is to provide assuraiocine obligee of such liability that such liatyilshall be paid or discharged, or that any
agreements relating thereto shall be complied withhat the holders of such liability shall beteaied (in whole or in part) against loss

with respect thereto.

" Control" of a Person means (a) ownership of more thay fiiércent (50%) of the shares in issue or otheitgqierests or registered
capital of such Person or (b) the power to direetrhanagement or policies of such Person, whethengh ownership or voting proxy of
the voting power of such Person, through the paweppoint a majority of the members of the bodrdil@ctors or similar governing
body of such Person, through contractual arrangtserotherwise.

" Conversion Sharésmeans Shares issued upon conversion of the Bond.

" Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd of trust, title
retention, security interest or other encumbrari@ny kind securing, or conferring any prioritydyment in respect of, any obligation of
any Person, including any right granted by a tratisa which, in legal terms, is not the grantingseturity interest or any other
encumbrance but which has an economic or finaeéiatt similar to the granting of security interestany other encumbrance under
applicable law, (b) any lease, sub-lease, occupancy




agreement, easement or covenant granting a righdebr occupancy to any Person, (c) any proxy gp@ivattorney, voting trust
agreement, interest, option, right of first offeegotiation or refusal or transfer restrictionawdr of any Person and (d) any adverse claim
as to title, possession or use.

" Equity Securitie$ means, with respect to any Person, such Persbatss, capital stock, membership interests, pahigeinterests,
registered capital, joint venture or other owngyshterests or any options, warrants or other seesithat are directly or indirectly
convertible into, or exercisable or exchangeahledach shares, membership interests, partnenstapests, registered capital or joint
venture or other ownership interests (whether ¢snoh derivative securities are issued by suchdpgr

" Goldman Sachsmeans Goldman Sachs Investment Partners Mastef, EUP. and Goldman Sachs Investment Partnerateriv
Opportunities Holdings, L.P.

" Governmental Authorityf means any government or political subdivisiorr¢io& any department, agency or instrumentalitgrof
government or political subdivision thereof; anyidar arbitral tribunal; and the governing bodyaofy securities exchange or other self-
regulatory body, whether domestic or foreign, infeease having competent jurisdiction.

" Hong Kong" means the Hong Kong Special Administrative Reg@ibthe People’s Republic of China.
" IDG " means IDG Technology Venture Investments, L.P.

" Indebtednes’ of any Person means, without duplication (i)iaflebtedness for borrowed money, (ii) all obligatiassued, undertaken
assumed as the deferred purchase price of propessrvices, including (without limitation) “capliteases” in accordance with generally
accepted accounting principles (other than tragelgas entered into in the ordinary course of g (iii) all reimbursement or paym:
obligations with respect to letters of credit, syfgonds and other similar instruments, (iv) alligétions evidenced by notes, bonds,
debentures or similar instruments, including olilya so evidenced incurred in connection withabguisition of property, assets or
businesses, (v) all indebtedness created or ansidgr any conditional sale or other title retemé@reement, or incurred as financing, in
either case with respect to any property or assmigired with the proceeds of such indebtednesn(though the rights and remedies of
the seller or bank under such agreement in thet®fetefault are limited to repossession or salsuzh property), (vi) all monetary
obligations under any leasing or similar arrangeime&hether or not classified as a capital leasgctordance with generally accepted
accounting principles, (vii) all indebtedness reddrto in clauses (i) through (vi) above secureddnyor which the holder of such
Indebtedness has an existing right, contingentteerwise, to be secured by) any Encumbrance up@nany property or assets (including
accounts and contract rights) owned by any Pemsan though the Person which owns such asset®peny has not assumed or become
liable for the payment of such indebtedness, aiil &1 Contingent Obligations in respect of indetiness or obligations of others of the
kinds referred to in clauses (i) through (vii) abov

" Investor Group' means the Investor and the Investor Affiliated Adnvestor Group Membérmeans any of them as the context may
require.




" Investor Group Pro Rata Shdrmeans the proportion that the number of sharésstéo held by the Investor Group bears to the
aggregate number of all shares of Listco, in easle on a fully-diluted basis.

" Issuer Groug means the Founder and the Issuer, and " Issu@rg@@viembef’ means any of them as the context may require.

" Listco Group" means the Listco and its Subsidiaries, and a neemib’ Listco Groug' means any of them.
" LTV " means, on any Calculation Date, the ratio of:
(@ the aggregate of the outstanding principal amofittteéBond and interest accrued thereor

(b) the product of the Closing Price and the aggregatmber of the Initial Charged Shares of Listco @mthe Share Char
Agreements(Listco) and if any, the Additional Creddshares of Listco (to the extent that the chakge the Additional Chargs
Shares of Listco has not been released in acccedaitic the terms of this Agreement and the Shamr@d Agreements

" Obligors" means the Founder, the Issuer, Connion and tlaegGhs, and " Obligdt means any of them, as the context may require.

" Party" or " Parties' means any signatory or the signatories to thiss&ment and any Person that subsequently becopstyao this
Agreement as provided herein.

" Person' means any natural person, firm, company, Govemat@uthority, joint venture, partnership, asstioia or other entity
(whether or not having separate legal personality).

" Relative" of a natural person means the spouse of sucbmpargd any parent, grandparent, child, grandcsiltding, first cousin, uncle,
aunt, nephew, niece or in-laws of such person ousp.

" SEC Report§ means all material reports, schedules, formsestants and other documents filed or required tfildd by any Issuer
Group Member or Listco with the Commission under $ecurities Act and the Exchange Act includingekiaibits thereto, documents
incorporated by reference therein and any matefilats or furnished under the Exchange Act, whethremot any such reports were
required.

" Share Charge Adreements(List¢apeans, collectively, the share charge agreenmeatden the Issuer and the Investor and the share
charge agreement between Techedu Limited and thestior, both in respect of charge over sharesstchiand in the form attached hereto
as_Exhibit C.

" Share Charge Agreemeritmeans the Share Charge Agreements(Listco) andddifional Share Charge Agreement(Listco).

" Share Purchase Agreemehiseans the following agreements in respect ofsfierof Listco’s shares:




1.2

(a) the share purchase agreement dated June 13, 2@l dne Investor Affiliate, Connion, Goldman Sacisg
(b) the share purchase agreement dated June 13, 2@l dne Investor Affiliate, Connion and ID

" Subsidiary' of any Person (the " Parehtmeans any other Person directly or indirecthntalled by the Parent, provided that a
Subsidiary of the Founder shall not include any tenof the Listco Group.

" Tax" means any tax, duty, deduction, withholding, isipdevy, fee, assessment or charge of any nathagseever (including, without
limitation, income, franchise, value added, salsg, excise, stamp, customs, documentary, trangtéholding, property, capital,
employment, payroll, ad valorem, net worth or gnes=eipts taxes and any social security, unemploymeother mandatory contributiol
imposed, levied, collected, withheld or assesseadnyylocal, municipal, regional, urban, governmerstate, national or other body in any
jurisdiction and any interest, addition to tax, @y surcharge or fine in connection therewith.

" Tax Authority" means any Governmental Authority which imposesBax in any jurisdiction.

" Tax Returns' means any and all reports, returns, declaratidiss|osures, or statements supplied or requirdmbtsupplied to a Tax
Authority in connection with any Tax, including asghedule, attachment or amendment thereto.

" Transaction Documentsmeans this Agreement, the Bond, the Share Chisggeements and the Share Purchase Agreements. A"
Transaction Documeritmeans any of them, as the context may require.

" US$" means United States Dollars, the lawful curreofcthe United States of America.

Terms Defined Elsewhere in this Agreem. The following terms are defined in this Agreemasffollows:

" Additional Charged Shares of List" Section 8.2(a

" Additional Share Charge Agreement(List" Section 8.2
" Agreemen” Preamble

" Bond" Recital

" Claims" Section 5.¢
" Closing Price" Section 8.2
" Confidential Informatior” Section 6.1
" Consideratior" Section 2.1
" Event of Defaul" Section 4 of Exhibit £
" Founde!" Preamble

" Indemnified Party" Section 5.¢
" Initial Charged Shares of List(" Section 8.1
" Investor" Preamble

" Investor Affiliate" Preamble

" Investor Observe" Section 7.¢
" Investor Warrantie" Section 5.2
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" Issuer"

" Issuer Group Warrantie"
" Listco"

" Losses"

"NASDAQ"

" Offeree”

" Proceed!"

" Proposed Issuan¢'

" Proposed Recipiel"

" Representative”

" Share¢"

" Significant Transfe
" Tac-Along Right"

Top-Up Event"
" Transfer"

" Transfere¢"
" Transferring Part"
" Transfer Notice"

Interpretatior.

Preamble
Section 5.1
Recital
Section 5.¢
Recital
Section 7.6(b
Section 2.2
Section 7.7(b
Section 7.7(a
Section 6.1
Recital
Section 7.6(a
Section 7.6(b
Section 8.2
Section 7.3(a
Section 7.6(a
Section 7.6(a
Section 7.6(a

Directly or Indirectly. The phrase " directly or indirectymeans directly, or indirectly through one or morermediate Persons

Gender and NumbetUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) stalidemed
to include each of the masculine, feminine anderegienders, and words importing the singular ineliné plural and vice vers

Headings. Headings are included for convenience only ardl slot affect the construction of any provisiontios Agreement

are inclusive of and similar expressions are not expressionsmfdtion and

Law. References to"laWshall include all applicable laws, regulationdes and orders of any Governmental Authority, any
common or customary law, constitution, code, ond@ea statute or other legislative measure and egwylation, rule, treaty, orde

(a)
or through contractual or other arrangements, edirect or indirec" has the correlative meanir
(b)
(©)
(d) Include not Limiting " Include," " including," "
shall be construed as if followed by the worwithout limitation."
(e)
decree or judgment; ancdawful " shall be construed according
®

References to DocumentsReferences to this Agreement include the Sclesdarhd Exhibits, which form an integral part hereof
A reference to any Section, Schedule or Exhibitirdess otherwise specified, to such Section o§atredule or Exhibit to this
Agreement. The words_" heredf* hereundef and "_heretq" and words of like import, unless the contextuiegs otherwise,
refer to this Agreement as a whole and not to amiqular Section hereof or Schedule or ExhibiteterA reference to any
document (including thi




2.1

2.2

2.3

(9)

(h)

0

(k)

Agreement) is, unless otherwise specified, to doaument as amended, restated, consolidated, so@pled, novated or replaced
from time to time

Knowledge Where any statement is qualified by the expresdimthe knowledge of a Person” or any similarregpion, that
statement shall, unless otherwise stated, be detonmeter to the knowledge of a prudent Persohéngosition of such Person
who shall be deemed to have knowledge of such maitehe would have discovered, had he made suagliries and
investigations as a prudent Person would have nmadenfirm the subject matter of the statem

Share Calculations In calculations of share numbers, (i) referertodsfully diluted basis mean that the calculation is to be
made assuming that all outstanding options, wasrantl other Equity Securities convertible intoxereisable or exchangeable
for shares (whether or not by their terms thenemily convertible, exercisable or exchangeablejehmseen so converted,
exercised or exchanged and (ii) references toacbnverted bastsmean that the calculation should be made assuthatghe
Bond has been so converted . Any share calcul#imtnmakes reference to a specific date shalppeoariately adjusted to take
into account any share split, share consolidatigsiilar event after such da

Foundets ObligationsWhere the Founder is required to perform his obilbges hereunder, unless the context otherwise regjui
he shall act in every capacity that he has, incly@is a director of Listco, a chief executive @fiof Listco and a holder directly
or indirectly holding shares or other Equity Setiesiin Listco or the Issuer, subject to applicdale, the rules of NASDAQ or
any other stock exchange on which any share dfigieo is listed, including the fiduciary dutiesthbie Founder under applicable
law where he acts in his capacity as a directdvigito.

Writing . References to writing and written include any moéireproducing words in a legible and non-tramgiform including
emails and faxe:

Language. This Agreement is drawn up in the English langu

SECTION 2
SALE AND PURCHASE OF THE BONDS

Bond. Upon the terms and subject to the condition$igfAgreement, the Investor agrees to purchasethenidsuer agrees to issue and
sell to the Investor at Completion, the Bond fdaotal purchase price of US$20,500,000 (tiConsideratior").

ConsiderationUpon the terms and subject to the condition$isf Agreement, the Investor shall pay the Constierat Completion in
the manner as set forth in Section 4.2

Use of ProceedsThe Issuer shall use all of the proceeds fronighigance of the Bond (the " Proce&d® pay the purchase prices for the
Founder Target Shares (as defined in the Shardh&gd\greements) under the Share Purchase Agree|




3.1

SECTION 3
CONDITIONS PRECEDENT TO COMPLETION

Conditions Precedent to Obligations of the steeat Completion The obligation of the Investor to complete theghase of the Bond at

Completion is subject to the fulfillment, prior o simultaneously with Completion, of the followiegnditions, any one or more of which
may be waived in writing by the Invest:

@)
(b)

(©

(d)

(e)

()

(9)

(h)
@)

the Issuer Group Warranties remaining true andecbon the Completion Date as provided in Sectién

the Issuer and the other Obligors having peréat and complied with all of its agreements anéjatibns contained in the
Transaction Documents to which it is a party thatrequired to be performed or complied with bgritor before Completior

the Issuer and the other Obligors having dttigraled to and carried out all corporate procedilvasare required under the laws
of its place of incorporation or establishmentffeet its execution, delivery and performance afte@ransaction Document to
which it is a party and the transactions conteraplahereby

all consents and approvals of, notices to dimdj$ or registrations with any Governmental Authoor any other Person required
pursuant to any applicable law of any Governmetehority, or pursuant to any contract binding be Obligors or whereby
their respective assets are subject or bound,nisuromate the transactions contemplated under tivisefnent and the other
Transaction Documents (to the extent that suctséetions are to be completed on or prior to the @etion Date) having been
obtained or made, and copies thereof having bemndwed to the Investor (each certified by a dulthatzed director to be true,
complete and correct copies thereof as of the Cetiopl Date).

there being no Governmental Authority or ofRerson that has instituted or threatened any ledaitral or administrative
proceedings or inquiry against the Issuer or ahgo®bligor to restrain or prohibit the transactommtemplated hereby or under
any Transaction Documer

each of the Transaction Documents having beexwed by each party thereto other than the Inv&stoup and delivered to the
Investor Grouy;

except for the condition set forth in clausg @ondition to Obligations of the Founder PurchaBanding) of each Share
Purchase Agreement, all conditions precedent t&-thumder Closing (as defined in each Share Purchgeement) having been
satisfied or waived in accordance with the ternesehf;

Connion having assigned each Share Purchase Agnésortbe Issuel

there having been since the date of this Agesrmo material adverse change in, and no changecumstances that has or
would result in a material adver




3.2

)

(k)

impact on the business, operations, propertiemanéial condition or prospects of any Oblig

no SEC Report filed or furnished, at the tirheyt were filed or furnished (and if amended or ssgded by a filing prior to the
date of this Agreement or the Completion Date, tvetthe date of such filing and as amended or seged), containing any
untrue statementof a material fact or omitted to state a mateaat fequired to be stated therein or necessarydier @0 make th
statements therein, in the light of the circumsésnender which they were made, not misleading;

the Issuer having delivered to the Investoedificate, dated the Completion Date and signedrbguthorized signatory of the
Issuer, certifying that the conditions set forthhis Section 3.1 have been satisfi

Conditions Precedent to Obligations of Issa&ampletion. The Issuer's obligation to complete the issuafitke Bond at Completion is

subject to the fulfillment, prior to or simultanesbywith Completion, of the following conditionspyone or more of which may be waiv

by the Issuer

(@) the Investor Warranties remaining true and comedhe Completion Date as provided in Section

(b) each Investor Group Member having performedamdplied with all of its agreements and obligasi@ontained in the
Transaction Documents to which it is a party thiatraquired to be performed or complied with bgritor before Completior

(c) each Investor Group Member having duly attendeghtbcarried out all corporate procedures thategaired under the laws of
place of incorporation or establishment to effesexecution, delivery and performance of each Jaation Document to which it
is as a party and the transactions contemplatedtiiag

(d) there being no Governmental Authority or otRerson that has instituted or threatened any lagdaitral or administrative
proceedings or inquiry against any Investor Growgnier to restrain or prohibit the transaction comt@ated hereby

(e) this Agreement having been executed by each paetgto other than the Obligors and delivered tdgkeer Grouy;

4] except (i) for the condition set forth in claug.3 (Condition to Obligations of the Founder Paser; Funding) of each Share

Purchase Agreement and (ii) where a condition {satisfied solely due to the failure of Connionife permitted assignee) to t
its reasonable commercial efforts to consummatéréimsactions contemplated by each Share Purctgreeent, all conditions
precedent to the Founder Closing (as defined ih &are Purchase Agreement) having been satisfiedived in accordance
with the terms thereof; ar




3.3

4.1

4.2

4.3

(9) the Investor having delivered to the Issueeificate, dated the Completion Date and signedrbgputhorized signatory of the
Investor, certifying that the conditions set fairitthis Section 3.2 have been satisfi

Notices of Breache. Each of the Issuer Group and the Investor Grbiall give the other group prompt notice of any gyveandition or
circumstance occurring prior to the Completion Dtht would constitute a breach by any member ofi goup of any terms and
conditions contained in this Agreeme

SECTION 4
COMPLETION ACTIONS

Time and Place of Completio@ompletion shall take place remotely by electdransmission on the Founder Closing Date (aigeif

in the Share Purchase Agreements) (or at such tther@nd place as the Parties may agree or abmdgtermined pursuant to Section
4.3), provided that all the conditions precedetfath in Sections 3.1 and 3.2 (other than thas®litions precedent that by their terms
cannot be fulfilled until Completion) have beensfad or waived in writing on or prior to such de

Actions at Completiol. At Completion,

(a) the Issuer shall issue the Bond to the Investar dmred clear of all Encumbrances; ¢

(b) the Investor shall pay the Consideration toliseer, and the Issuer hereby irrevocably insirtie Investor to pay the
Consideration in the following manne

0] the Investor shall pay US$12,675,488.25 toabeounts designated by Goldman Sachs, the detailsich are set forth
in Schedule §; and

(ii) the Investor shall pay US$7,824,511.75 to the amicdesignated by IDG, the details of which arefeeh in Schedule !,
as discharge of the Issuer’s obligations to payptirehase prices of the Founder Target Sharesfased in the Share Purchase

Agreements) to Goldman Sachs and IDG under theeSharchase Agreements, and the payment pursutire &bove sulgectior
(b)(i) and (ii) shall be treated as a full discheagf the obligation of the Investor to pay the Gdesation to the Issuer.

Actions if Conditions not Fulfilled If any condition set forth in Section 3 shalt have been fulfilled or waived in writing by thednder
Closing Date

(a) the Investor, in the case of a failure of any & tlonditions set forth in Section 3.1 by the IssBeyup, may, at its option, withc
prejudice to its rights hereunder and in accordavite applicable law

0] defer Completion to a later da

(ii) so far as practicable, proceed to Completior
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5.1

5.2

5.3

5.4

55

5.6

(iii) terminate this Agreement, in accordance with Sacti®.2; anc

(b) the Issuer, in the case of a failure of any ofdbmeditions set forth in Section 3.2 by the Inve€ooup, may, at its option, withc
prejudice to its rights hereunder and in accordavite applicable law

0] defer Completion to a later da
(ii) so far as practicable, proceed to Completior
(iii) terminate this Agreement in accordance with Sectid2.

SECTION 5
REPRESENTATIONS, WARRANTIES AND INDEMNITY

Issuer Group Warrantiegach of the Issuer Group Member represents andmia to the Investor in the terms of the waremset forth
in Schedule Zsuch warranties, the_" Issuer Group Warrarifiesmd acknowledges that the Investor in entenimg this Agreement is
relying on the Issuer Group Warranti

Investor WarrantiesThe Investor represents and warrants to eadtedssuer Group Member in the terms of the wareargét forth in
Schedule Isuch warranties, the_" Investor Warrantipand acknowledges that the Issuer in entering tims Agreement is relying on the
Investor Warranties

No Prejudice to Claim. No investigation by or on behalf of any InvegBioup Member shall prejudice any claim made byriter the
indemnity contained in Section 5.6 or operate tuce any amount recoverable thereunder. It sbaba a defense to any claim agains
Obligor that an Investor Group Member knew or oughtave known or had constructive knowledge of iafiyrmation relating to the
circumstances giving rise to such cla

Separate and Independehe Issuer Group Warranties shall be separaténalegpendent and save as expressly provided Sbidhen
limited by reference to any other paragraph orlangtin this Agreement or the Schedul

BringDown to Completion The Issuer Group Warranties shall be deemed tefimated as at the Completion Date as if they wade o
and as of the Completion Date and all referenceeth to the date of this Agreement were referetméise Completion Date. The Investor
Warranties shall be deemed to be repeated as @otingletion Date as if they were made on and élseo€ompletion Date and all
references therein to the date of this Agreememne waferences to the Completion Dz

Indemnity. Each Issuer Group Member shall indemnify the s$tmeand its Affiliates (collectively, the " Indeiified Parties'), against, an
hold such Indemnified Party harmless from, all éss<laims, damages, liabilities and related exge(iacluding the expenses of
preparation and reasonable attorneys' fees andrdesinents) (collectively, the " Loss&sncurred by an Indemnified Party in connection
with all claims, actions, proceedings, investigasiodemands, judgments and awards (together " €l3iagainst or otherwise involve the
Indemnified Party, in connection with or arising ofi (i) any breach by any Obligor of the repres#ions, warrantie
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5.7

5.8

6.1

6.2

or covenants or agreements given by it under thieément or any other Transaction Document (exetuttie Share Purchase
Agreements) to the Investor Group, (ii) any failbgeany Issuer Group Member to comply with anywtabr regulation (including any
requirement of statute or regulation in relatiod &x) in relation to the issue and sale of the Beademption or conversion of the Bond or
other transactions under any other Transaction Beat (excluding the Share Purchase Agreementsii)any investigation, preparatio
dispute or defense of, or provision of evidencednnection with, any Claim arising out of clausg®x (i) above (whether or not the
Indemnified Party is an actual or potential pactygtich Claim) or establishment of any Claim arisingof clauses (i) or (ii) above or
mitigation of any Loss on its part or otherwiseanément of its rights under this Section 5.6, Whshall be additional and without
prejudice to any rights which the Indemnified Parigty have at common law or otherwise, provided (ijato Issuer Group Member shall
be liable under this Section 5.6 unless the aggeemraount of Losses exceeds US$500,000 in whiahtbaslssuer Group Members shall
be liable for all such Losses, and (ii) the maximaggregate liability of the Issuer Group shall eeteed US$22,800,00

Limited Recourse to FoundeNotwithstanding anything in this Agreement to toatrary, no Party shall seek any claim agairst th
Founder's personal assets other than his dirdadimect right or interest related to the Charges$éts (as defined in each Share Charge
Agreement), unless the Founder breaches its oldigatinder Section 8.2 (Top-Up) of this Agreemerdray restriction on Transfer of
shares in the Issuer or Listco under this Agreeraeahy other Transaction Docume

Survival. The representations and warranties made by aarl€&roup Member under this Agreement shall coetinuull force and effect
until the end of the twenty-seventh (27th) monthofeing the Completion Date. The agreements ancertallings made by an Issuer
Group Member under this Agreement shall continugliforce and effect notwithstanding completiditloe arrangements for the issue
and sale of the Bon

SECTION 6
CONFIDENTIALITY

General ObligationEach of the Issuer Group Members and the Invé&atoup Members undertakes to each member of ther gtbup

that it shall not reveal, and that it shall usec@mmercially reasonable efforts to procure thataspective directors, equity interest hold
officers, employees, agents, counsel and advisbosake in receipt of any Confidential Informatiaol{ectively, " Representative} do

not reveal, to any third party any Confidentialdmhation without the prior written consent of tl@cerned Party or use any Confidential
Information in such manner that is detrimentaht® ¢oncerned Party. The term " Confidential Infdiora" as used in this Section 6
means: (a) any non-public information concernirgdhganization, structure, business or financislits or condition of any Party; (b) the
terms of this Agreement and any other Transactioaument, and the identities of the Parties and tespective Affiliates; and (c) any
other information or material prepared by a PartifsoRepresentatives that contains or otherwifieats, or is generated from, Confiden
Information.

Exceptions. The provisions of Section 6.1 shall not apply
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6.3

7.1

7.2

@)

(b)

(©

(d)
(e)

disclosure of Confidential Information thabisbecomes generally available to the public othan as a result of disclosure by or
at the direction of a Party or any of its Repreatiwvis in violation of this Agreemer

disclosure by a Party to a Representative dkféiliate if such Representative or Affiliate (i under a similar obligation of
confidentiality or (ii) is otherwise under a bindiprofessional obligation of confidentialit

disclosure, after giving prior notice to théaet Parties to the extent practicable under tleigistances and subject to any
practicable arrangements to protect confidential@ythe extent required under the rules of angkséxchange on which the she
of a Party or its parent company are listed origliaable laws or governmental regulations or jiadior regulatory process or in
connection with any judicial process regarding kaggal action, suit or proceeding arising out ofalating to this Agreement;
provided that no prior notice to any Party shaltdguired to be given under this Section 6.2(chwéspect to any dispute arising
out of or relating to this Agreemel

disclosure by a Party to its permitted transfemesssignees;

disclosure by an Investor Group Member or fffliates of Confidential Information that is reasbly necessary in connection
with its reporting requirements to its limited peats in the ordinary course of busine

Publicity. Except as required by law, by any Governmentgh@rity or otherwise agreed by all the Partiespublicity release or public
announcement concerning the relationship or invobk#mst of the Parties shall be made by any Partwiged that any such publicity relee
or public announcement shall be reviewed and adogedle Parties prior to its relea

SECTION 7
COVENANTS AND UNDERTAKINGS

Benefit of Covenant.

@)

(b)

The covenants of the Issuer Group under thiti@®e7 shall be for the sole benefit of the Ineegsroup, its successors and its
permitted transferees or assigns. For the avoidafhdeubt, the covenants of the Issuer Group uttdeiSection 7 shall not arise
unless and until Completion and the issuance oBthra, if at all.

The covenants of the Investor Group underSieistion 7 shall be for the sole benefit of eachds&roup Member, its successors
and its permitted transferees or assigns. Fonthilance of doubt, the covenants of the Investau@under this Section 7 shall
not arise unless and until Completion and the isse®f the Bond, if at al

Compliance with Law; Disclosure of CriminalRegulatory InvestigatiorThe Issuer shall comply in all material respecthail

applicable laws. The Issuer shall keep the Invgstomptly informed of any events, discussions,gegtior changes with respect to any
criminal or regulatory investigation or materiatian involving the Issuer or any director, officar, to the extent feasible, any other Person
acting for
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7.3

or on behalf of the Issuer, so that the counteysrall have the opportunity to take appropriagpstto avoid or mitigate any regulatory
consequences to the counterparty that might axige $uch criminal or regulatory investigation oti@e. The Issuer and any director or
officer shall, and the Issuer shall use commescighsonable efforts to cause any other Persomgafeii or on behalf of the Issuer to,
reasonably cooperate with the Investor in an effpetvoid or mitigate any cost or regulatory conmages that might arise from such
investigation or action (including, its legally p@ssible, by providing an opportunity review writteubmissions in advance, attend
meetings with authorities, coordinate and provisiEsiance in meeting with regulators and, by ma&ipgblic announcement of such
matters). The provisions in this Section 7.2 shalln full force and effect only for as long as theestor owns any Bond, provided,
however, that if there is any criminal or regulgtmvestigation or material action that has ocatipgor to conversion of the Bond, the
Issuer shall continue to perform its obligationslemthis Section 7.2 in respect of such criminalegulatory investigation or material
action.

Restrictions on ActionsConditional upon Completion and the issuancénefBond, other than the transactions contemplatddnthe

Transaction Document

(a) only for as long as the Investor Group owns Bagd or Conversion Share, without prejudice teotiestrictions set forth in this
Section 7 including Section 7.5 (Transfer Limitadiothe Founder shall not directly or indirectlg|isgive, assign, hypothecate,
pledge, encumber, grant a security interest inttogravise dispose of, or grant any right, titlemerest (including any contractual
or other legal arranging having the effect of tfarming any or all of the benefits of ownership) am suffer to exist any
Encumbrance (each, a " Transfpany shares in the Issuer, except (i) and teettlient necessary to give effect to the provisions
contained in this Agreement or any other Transadliocument, (ii) in compliance with the provisiohtlois Section 7 or (iii) with
the Investc’'s prior written consen

(b) only for as long as the Investor Group owns Bagd, without prejudice to other restrictions fegth in this Section 7, the Issuer
shall not Transfer any share in Listco, excepafijl to the extent necessary to give effect to theigions contained in this
Agreement or any other Transaction Document,r{igampliance with the provision of this Sectionr{is) with the Investor’s
prior written consent

(c) only for as long as the Investor owns any Bamithout the prior written consent of the Investibie Issuer shall not, and the
Founder shall procure the Issuer not

0] amend, modify or waive any provisions of its chadecuments

(ii) change its name

(i) engage in any business other than implementatitimecf ransaction Documen
(iv) merge, amalgamate or consolidate with any othétye

14




(v) issue, redeem, repurchase any securities @imduany Equity Securities or any debt or otheusées of any kind) of
any type or class

(vi) undertake any recapitalization or similar saation, or consolidate, sub-divide, convert, resifgt or redesignate its share
capital;

(vii) change its auditors or change the accounting eslighcluding financial year enc

(viii)  change its jurisdiction of incorporatio

(ix) establish any joint venture, partnership, brancéuisidiary

x) pass any resolution which would result in its winglup, liquidation or entering into administrationreceivership
(xi) make any investment or incur any commitmu

(xii) borrow any sum or obtain any financial faciliti

(xiii)  declare any dividend, make any payment dreotdistribution to any shareholder (whether irh¢agcurities, property or
other assets), or set any policy regarding the s

(xiv)  change the size or composition of its board ofades or any committee there:
(xv) sell, dispose of or transfer any of its assetsiness or shares;

(xvi)  incur any Indebtedness (other than any reaBlenand customary corporate agent fee and govetrgharge that (x) are
incurred solely for the purpose of maintaining teeporate existence and good standing of the Issu(y), if the Bond
is converted, shall be reimbursed by the Foundergrior to conversion of the Bond) or create &mgumbrance over
the whole or any part of its undertaking, propentyassets; c

(xvii)  enter into or permit any transaction, ditgatr indirectly, with any Person (other than aegsonable and customary
corporate agent engagement solely for the purpbs®imtaining the corporate existence and gooddstgnof the Issuer
and

(d) only for so long as the Investor Group holdslass than 4,195,662 shares in Listco and thesidsas not redeemed the Bond in
full, without the approval of the Investor, neitltke Founder nor its Subsidiaries including thedsshall agree to have any
member of the Listco Group to take any of the felltg actions:

0] issue any securities (including any Equity Sé@@s or any debt or other securities of any kiafiany type or class, carry
out any equity financing or undertake any obligatio relation to any of the above, provided tha Bection 7.3(d)(i)
shall not apply to (x) any grant
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7.4

7.5

share-based awards pursuant to share incentive pfdristco or any exercise of share-based awanasted pursuant to
any existing share incentive plan of Listco (whpthn is adopted on or prior to the date hereoj)aty issuance of Class
A ordinary shares of Listco upon the conversioflafss B ordinary shares of Listco pursuant to bistenemorandum
and articles of association or (z) any issuandequfity Security in connection with any share dividesubdivision,
combination or reclassification of capital stockahich all shareholders of Listco are entitled &otjzipate on a pro rata
basis;

(ii) merge, amalgamate or reorganization, or aétijois in each case exceeding US$10 million, oetaky action which
would result in a change of control or a transfatsasset the value of which is US$10 millionmaore;

(iii) carry out business other than education busineis iirature; o
(iv) delist or change its listing place, or takey ather actions which may affect the liquidity bEtinvestor Group’s

investment contemplated under the Transaction Dectsnprovided that the Investor Group shall prexddpport if
Listco intends to list its shares or its subsic’s shares in a stock exchange located in the F's Republic of Chine

Lockup Perioc.

@)

(b)

For the period commencing from the issuance dathe Bond and ending on the last day of thih€i&) month after the issuance
date of the Bond, the Founder shall not, and gnatture its Subsidiaries not to, directly or indthg sell, give, assign, dispose of
or transfer any shares in Listc

For the period commencing from the issuance dathe Bond and ending on the last day of thén &) month after the issuance
date of the Bond, each Investor Group Member stwjland each Investor Group Member shall prodsraAffiliates not to,
directly or indirectly sell, give, assign, dispadeor transfer any shares in Listco, except whieed is an Event of Defau

Transfer Limitatior.

@)

(b)

Notwithstanding any other provision of this Agreemend conditional upon Completion and beginniogrfthe Completiol
Date, only for as long as the Investor Group owmnsBond, Conversion Shares or shares of Listcoieagjpursuant to the Share
Purchase Agreements, the Founder shall not, adidosbeure its Subsidiaries not to, sell, give,igesdispose of or transfer,
directly or indirectly, an aggregate of 5,687,90%mwre shares in Listco through one or more traimas; without the prior
written consent of the Investc

Without the Founder’s prior written consent,Ingestor Group Member shall (i) assign this Agreatror any of its rights or
obligations hereunder to a Competitor or (ii) sgilie, assign, dispose of or transfer any Bond,v@msion Share or share in List
acquired pursuant to the Share Purchase AgreenteatS€ompetitor; provided, however, that this Seci.5(b) shall not apply
where (i) there is an Event of Default or (ii) amvéstor Group Member transfer shs
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in Listco through a public sale (including a bldckde through a broker or underwrite

7.6 Investor Grou’'s Tac-Along Rights.

@

(b)

(©)

(d)

(e)

Transfer Notice Subject to any other restrictions under thise®gnent or any other Transaction Document, if thenBer or any
of his Subsidiaries (the " Transferring Pdftyproposes to make a sale, disposition or trarsffghares in Listco and the numbe
the shares being sold, disposed of or transfegadle or exceeds 50% of the shares in Listco heltid Founder directly or
indirectly through his Subsidiaries (a " Signifitamansfer"), the Transferring Party shall deliver a transfetice (the " Transfer
Notice") which shall include, in addition to those itespecified in Section 7.6(b), (i) the name of thepmsed transferee (the "
Transfere€), (ii) the number and class of shares in Listeat the Founder then directly owns or indirectlynewhrough his
Subsidiaries, (iii) the expected date of consumomatif the Significant Transfer, (iv) a represemtatinat the Transferee has been
informed of the Tag-Along Rights provided for incBen 7.6 and has agreed to purchase the shangise@do be purchased in
accordance with the terms of this Section 7.6 ahd (epresentation that no consideration, tangiblatangible, is being
provided to the Transferring Party that is noteetied in the price to be paid to the Offeree exergiits Tag-Along Rights
hereunder. Such Transfer Notice shall be accorepdry true and complete copies of all agreemeritgdas the Transferring
Party and the Transferee regarding the Signifidaanbsfer.

TagAlong Rights. Any Investor Group Member (the " Offer8eshall have the right (the_ " Tafjlong Right") but not the
obligation to require the Transferee in a Signiftc@ransfer to purchase from such Offeree, forsdm@e consideration per share
Listco and upon the same terms and conditions be fmid and given to the Transferring Party, ua toaximum of the number
of shares of Listco held by such Offeree multiplogda fraction, the numerator of which is the numiifethe shares of Listco
proposed to be Transferred by the TransferringyRarti the denominator of which is the total nunddehe shares of Listco held
by the Founder directly or indirectly through higbSidiaries; provided, however, that the Offereadlsiot be required, in
connection with the Significant Transfer, to makeg eepresentation or warranty solely concerning meynber of the Listco
Group.

TagAlong Notice. Within 30 days after receiving the Transfer Metwith respect to a Significant Transfer, eacte@# who
elects to exercise its Tag-Along Right shall deli@avritten notice of such election to the Transfey Party, specifying the
number of shares with respect to which it has etetd exercise its T-Along Right.

Consummation Where an Offeree has properly elected to exeitssTag-Along Right and the Transferee fails tochase the
shares of Listco from such Offeree, the TransfgrRarty shall not make the Significant Transfed dupurported to be made,
such Significant Transfer shall be va

The provisions in this Section 7.6 shall natdime effective or enforceable unless and until Qetigm and the issuance of the
Bond, if at all, and sha

17




remain in full force and effect only for as longthe Investor Group owns not less than 3,413,18Peshin Listco

7.7 Investor Grou’'s Preemptive Right

@

(b)

(©

Restrictiors. The Founder shall not agree to have Listcogodsany share or any other Equity Security of gpg br class to
any Person (the_" Proposed Recipigninless Listco has offered the Investor Groupdnordance with the provisions of this
Section 7.7 the right to purchase the Investor @@ Rata Share of such issuance for a per unsideration, payable solely in
cash, equal to the per unit consideration to bé pypithe Proposed Recipient and otherwise on thme darms and conditions as
are offered to the Proposed Recipient; providetittreaforegoing restriction shall not apply todiy grant of share-based awards
pursuant to any share incentive plan of Listco ¢htplan is adopted on or prior to the date herdibf)any exercise of shargasec
awards granted pursuant to such share incentivegblhistco, (iii) any issuance of Class A ordinatyares of Listco upon the
conversion of Class B ordinary shares of Listco), fjnancing activities for the purpose of purclmasequipment for Listco Grou
(v) Equity Security issued in connection with aimaie dividend, subdivision, combination or recffisaiion of capital stock in
which all shareholders of Listco are entitled tetipgpate on a pro rata basis or (vi) any issuarfdequity Security in
consideration of an acquisition or merger (provitlet if the Investor’'s approval is required fockwacquisition or merger
pursuant to Section 7.3(d), such approval has bbtined)

Notic e. Not less than 30 days before a proposed issuarsmrurities other than in connection with amiggee permitted under
Section 7.7 (a " Proposed Issuaticehe Founder shall use his commercially reasteneftforts to deliver or use his commercially
reasonable efforts to cause to be delivered tontestor written notice of the Proposed Issuanttingeforth (i) the number, type
and terms of the securities to be issued, (iixcthsideration to be received by Listco in connectidgth the Proposed Issuance
(iii) the identity of the Proposed Recipier

Exercise of Rights Within 30 days following delivery of the noticeferred to in Section 7.7(b), subject to the cahsé Listco
which consent the Founder shall use his commeydiefisonable efforts to cause Listco to give, avestor Group Member may
exercise its rights under this Section 7.7 by gjwritten notice to Listco specifying the numberseturities to be purchased b
If the Investor Group fails to give the notice re)gqd under this Section 7.7(c) because of the it inability of the Founder to
deliver, or cause Listco to deliver, the noticeteomplated under this Section 7.7, the Founder sioalagree to have Listco to
issue any share or any other Equity Security tdPtteposed Recipient in the contemplated transacfidve Founder shall not
agree to have Listco to complete any Proposed issuander this Section 7.7 not purchased by thesbov Group to the Propos
Recipient, unless the Proposed Issuance is condpleteterms and conditions not more favorable thase offered to the Inves
Group. If such issuance is not consummated wils0-day period from the expiration of the 30-dayiqu described above, the
Founder shall not agree to have Listco to pursyePaopose(
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7.8

7.9

7.10

(d)

Issuance without again going through the procedewaetemplated by this Section 7

The provisions in this Section 7.7 shall notdraee effective or enforceable unless and until detigm and the issuance of the
Bond, if at all, and shall remain in full force aeffect only for a period of two (2) years from tit&te of this Agreement, provided
that the provisions in this Section 7.7 shall imragaly terminate and be of no further effect in évent that the Investor Group
holds less than 3,413,132 shares in Lis

No Avoidance of Restrictior. The provisions set forth in Section 7 cannoabeided by Transfer of any direct or indirect ietgr legal o

beneficial, in the Equity Securities in any Perséor purposes of this Section 7, any direct oiread Transfer of any portion of any Eqt
Securities in the Issuer or any other SubsidiahefFounder which directly or indirectly holds sk&in Listco shall be deemed to be a
Transfer of a corresponding portion of the shamdsstco by the Founder. Any Transfer of sharearor attempt to Transfer any shares in
violation of this Section 7 shall be null and vaid initio.

Investor Observe.

@)

(b)

Conditional upon Completion and beginning fritie Completion Date, the Investor Group shall Haeeright to appoint one (1)
observer (the Investor Observe") in:

0] the Issuer, only for as long as the Issuer hasatttemed the Bond in full; ai
(ii) Listco, only for so long as the Investor Group Isatdt less than 3,413,132 shares in Lis

Conditional upon Completion and beginning frtta Completion Date, and subject to Section 7.8)&te Founder shall use his
commercially reasonable efforts to cat

0] the Investor Observer to have the right to attdhoheetings of the board of Listco or the Issuextfee case may be); a

(ii) the board of Listco or the Issuer (as the aasg be) to provide the Investor Observer with esgf all notices, minutes,
consents and other materials and information th@abivides to its directors at the same time arttiénsame manner as
provided to its directors, to the extent not inlaimn of any applicable law or any rule of NASDA®any other stock
exchange on which any share of the Listco is lis

Dividends of Listco Conditional upon Completion and beginning frdra Completion Date, and only for so long as (i)Ithestor Grou|

holds not less than 3,413,132 shares in Listco(i@ntthe Issuer has not redeemed the Bond in flaél, Founder shall use his commercially
reasonable efforts to cause Listco to distributeess than 2-35% of its annual net income to its shareholdeesich year
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7.11

7.12

7.13

8.1

8.2

Registration Rights Conditional upon Completion and beginning frdra Completion Date, the Founder shall use his camiaily

reasonable efforts to cause Listco to enter imgsstration rights agreement in the form attadmebto as Exhibit Bvith the Investor
Affiliate within 30 days after the date hereof, yided that Listco has obtained prior written coridezm Goldman Sachs and IDG for
Listco to enter into such registration rights agneat.

Founder DevotementConditional upon Completion and beginning frdva Completion Date, and only for so long as thester Group
holds not less than 1,365,252 shares in Listcol-thender shall (a) not resign from his current fiass as chairman of the board of
directors and chief executive officer of Listco gbdl devote most of his time, attention and skilthe performance of his duties in List

Investor Groug Right Not to Take ActionNotwithstanding any other provision of this Agment, no Investor Group Member shall be
obligated to take any action or omit to take amjoacunder this Agreement that it believes, in géaith based on the written advice of its
counsel, would cause it to be in violation of applicable law or any rule of NASDAQ or any othesat exchange on which any share of
the Listco is listed

SECTION 8
SECURITIES

Securities Conditional upon Completion and the issuancéefBond, each Issuer Group Member shall procutestich Chargor shall (a)
enter into the corresponding Share Charge Agreemigmthe Investor simultaneously with Completi@im) charge in total 4,000,000
shares of Listco (the_“ Initial Charged Shares istdo”) to the Investor pursuant to the terms of ther8l@harge Agreements
simultaneously with Completion and (c) perform otbkligations thereunder upon entry into the Si@rarge Agreement

TopUp . Conditional upon the signing of the Share Ch@&geements, if on any Calculation Date after thenPletion Date, the closing
price of Listco’s shares on The NASDAQ Global SeMarket (the “ Closing Pric8 is less than US$6 per share, as adjusted for aarg
split, share consolidation or similar event after tlate of this Agreement (a* Tajp Event’), the Issuer Group shall immediately notify
the Investor and take the following actions withhBusiness Days after such Calculation D

(@) charge, or caused to be charged, additiona¢stud Listco (the “ Additional Charged Shares @tto”) to the Investor which shall
become part of the Charged Assets (as defineckisltare Charge Agreements(Listco) or Additionak&kharged Agreement
(Listco), as applicable); and /

(b) redeem in part or in full the Bond and pay inteeestrued thereon in accordance with the termseoBtind,

such that if the LTV were to be tested as of sualt@ation Date on a pro forma basis as if sucloasthad been taken before such
Calculation Date, the LTV would be not more thafb0
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8.3

9.1

10.1

10.2

If the Additional Charged Shares of Listco (or gayt of them) are not owned by a Chargor or thestor reasonably requires that a
separate share charge agreement in respect offidfohal Charged Shares of Listco shall be entertr the Founder and each of the
other Issuer Group Members shall procure that #ireeo(s) of the Additional Charged Shares of Listhall within 10 Business Days after
the aforesaid Calculation Date (or, in case wheseparate share charge agreement is required Iywvstor, within 10 Business Days
after the Investor so requires) (i) enter into areftharge agreement (an “ Additional Share Chaggeement(Listco}) in substantially
the same form as the Share Charge Agreements(Listttothe Investor and (ii) charge the Additio@targed Shares of Listco to the
Investor in accordance with the terms thereunder.

Releaself on any Calculation Date after the date of aoence of the first Top-Up Event, (x) the ClosingcB, as adjusted for any share
split, share consolidation or similar event after tate of this Agreement, is more than US$10.25@nthe LTV is not more than 50%,
the Issuer Group may deliver a written notice ® lthvestor and require the Investor to releaseliaege over all or part of the Additional
Charged Shares of Listco within 10 Business Datgs afich notice, provided thi

(@) as of the date of the proposed release, there isrant of Default; an

(b) ifthe LTV as of the date of the proposed releaseewecalculated on a pro forma basis taking intmant the proposed release (&
such release had been made), nc-Up Event would occur as a result of such rele

and, for the avoidance of doubt, no charge ovetrtlial Charged Shares of Listco shall be relegagguant to this Section 8.3.

SECTION 9
FEES AND EXPENSES

Fees and Expens&ach Party shall bear the fees and expensegéachy it in connection with the transaction conpéated, except
otherwise provided in this Agreement or any othemBaction Documen

SECTION 10
TERMINATION

Effective Date; TerminatianThis Agreement shall become effective upon exenty all of the Parties and shall continue ircéountil
terminated in accordance with Section 1

Events of Terminatio.. This Agreement may be terminated prior to Coniqiteas follows:

(@) if any one or more of the conditions set fantisection 3.1 to the obligation of the Investoctunplete has not been fulfilled on or
prior to the Founder Closing Date, the Investotldtave the right to terminate this Agreement wigspect to its purchase of the
Bond,;
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(b) if any one or more of the conditions set fartiSection 3.2 to the obligation of the Issueramplete has not been fulfilled on or
prior to the Founder Closing Date, the Issuer diele the right to terminate this Agreement witkpeet to its issuance of the Bol

(c) if any Issuer Group Member has breached atlgeofssuer Group Warranties or any covenant oreaige@t contained in this
Agreement, which breach cannot be cured or, § @apable of being cured, is not cured within ) flays after the breach, any
Investor Member shall have the right to terminate Agreement

(d) if the Investor has breached any of the Invedtarranties, or any Investor Group Member hasdired any covenant or agreement
contained in this Agreement, which breach cannatused or, if capable of being cured, is not cusittiin ten (10) days after the
breach, any Issuer Group Member shall have the tigterminate this Agreemeror

(e) if Completion does not occur within ninety (B))siness Days after the date of this AgreementPamty may, at its sole discretion,
give written notice to the other Parties to terrterthis Agreemen

provided, that any right to terminate this Agreetirsuant to this Section 10.2 shall not be abtglto (x) any Issuer Group Member if
any Obligor is in breach of any of its obligatiamsder any Transaction Document or (y) any Inve&i@mup Member if any Investor Group
member is in breach of any of its obligations uraley Transaction Document.

10.3 Survival If this Agreement is terminated in accordancén@éection 10.2, it shall become void and of nohfeirforce and effect, except
the provisions of Section 6 (Confidentiality), Sent9 (Fees and Expenses), Section 5.6 (Indemtiitig) Section 10.3 (Survival), Section
11 (Notices) and Section 13 (Governing Law andsdiiction); provided that such termination shalless otherwise agreed to by the
Parties, be without prejudice to the rights or gdions of any Party in respect of a breach of Alggeement prior to such terminatic

SECTION 11
NOTICES

11.1  Notices. Each notice, demand or other communication goremade under this Agreement shall be in writingimglish and delivered or
sent to the relevant Party at its address or fambar as set out below (or such other address ardmber as the addressee has by five (5)
Business Days' prior written notice specified te tther Parties). Any notice, demand or other conication given or made by letter
between countries shall be delivered by internalicommercial overnight delivery service or cougrch as Federal Express or DHL).
Any notice, demand or other communication so addi@s$o the relevant Party shall be deemed to hese delivered, (a) if delivered in
person or by messenger, when proof of delivenptsioed by the delivering Party; (b) if sent by fpeghin the same country, on the third
(3rd) Business Day following posting, and if septdost to another country, on the seventh (7th)ri&ass Day following posting; and (c)
given or made by fax, upon dispatch and the recdipttransmission report confirming dispat
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11.2

121

12.2

Addresses and Fax Numbt. The initial address and facsimile for each P&otythe purposes of this Agreement ¢

if to an Investor Group Membe with a copy to

c/o KKR Asia Limited Paul, Weiss, Rifkind, Wharton & Garrison

Level 56, Cheung Kong Center 12" Floor, Hong Kong Club Building

2 Queen's Road Central, Hong Kong 3A Chater Road, Central

Facsimile: (852) 2219-3000 Hong Kong

Attention: Julian J. Wolhardt and Lane Zhao Facsimile: (852) 2840-4300

Attention: John E. Lang

if to an Issuer Group Membe with a copy to:

c/o Tarena International, Inc. Skadden, Arps, Slate, Meagher & Flom

Address: Suite 10017, Building E, Zhongkun Plaza, 42/F, Edinburgh Tower, The Landmark,

A18 Bei San Huan West Road, Haidian District 15 Queen’s Road Central, Hong Kong

Beijing 100098, People’s Republic of China Fax Number: (852) 3910-4863 / (852) 3910-4891

Facsimile: +8610-6211-0873 Email: Julie.Gao@skadden.cdiwill. Cai@skadden.com

Attention: Mr. Shaoyun Ha Attention: Julie Z. Gao / Will H. Ce

SECTION 12
MISCELLANEOUS

No Partnershij. The Parties expressly do not intend to form énegaship, either general or limited, under anysdiction's partnership lay
The Parties do not intend to be partners to edudr gpartners as to any third party, or createf@ugiary relationship among themselves,
solely by virtue of transactions contemplated hgmbthe Investor Group's status as holder of thedBor Conversion Share. Each Issuer
Group Member further acknowledges that each Invéstoup Member is not acting as a financial advediiduciary of any Issuer Group
Member or any other Obligor (or in any similar ceipg with respect to the Transaction Documents twedtransactions contemplated
hereby and thereby, and no Issuer Group Memberetassed any advice given by any Investor Group denor any of its
representatives or agents in connection with tleJaction Documents and the transactions conteedjtetreby except for the Investor
Warranties set forth iSchedule ‘hereto.
Amendment This Agreement may not be amended, modified ppunented except by a written instrument exechyeeach Party.

Notwithstanding the forgoing, the Investor Groupyrterminate or waive any of its rights (or paritpfunder this Agreement by deliveril
written notice to the Issuer Group with immedidfea, and the Issuer Group may terminate or waiwg of its rights (or part of it) under
this Agreement by delivering written notice to theestor Group with immediate effe
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12.3

12.4

12.5

12.6

12.7

12.8

12.9

Waiver. No waiver of any provision of this Agreement sl effective unless set forth in a written ingtent signed by the Party waivi
such provision. No failure or delay by a Party xermeising any right, power or remedy under thiségment shall operate as a waiver
thereof, nor shall any single or partial exercitthe same preclude any further exercise thereti®exercise of any other right, power or
remedy. Without limiting the foregoing, no waiver & Party of any breach by any other Party of awoyipion hereof shall be deemed to
be a waiver of any subsequent breach of that oo#msr provision hereo

Entire AgreementThis Agreement (together with the other TransacBocuments and any other documents referredr@rher therein)
constitutes the whole agreement among the Paeiiating to the subject matter hereof and supersauegprior agreements or
understandings relating to such subject ma

Severability Each and every obligation under this Agreemeal &le treated as a separate obligation and shalelerally enforceable as
such and in the event of any obligation or obligiai being or becoming unenforceable in whole quraii. To the extent that any provision
or provisions of this Agreement are unenforcealndy shall be deemed to be deleted from this Agregraed any such deletion shall not
affect the enforceability of such provisions oftlligreement as remain not so dele

CounterpartsThis Agreement may be executed in one or moreteoparts including counterparts transmitted bgdepier or facsimile,
each of which shall be deemed an original, bubfalthich signed and taken together, shall constitute documen

Transfer; Assignmer.

(a) No Issuer Group Member shall assign this Agreeraeany of its rights or duties hereunder to anysBemwithout the prio
written consent of the Investc

(b) Subject to Section 7.5(b), each Investor Griglgonber may assign this Agreement or any of itsteigin obligations hereunder to
any Person, provided that such Investor Group Membdertakes to promptly notify the Issuer Grouviiting of any such
assignment

Further Assurance&ach Party shall do and perform, or cause todoe énd performed, all such further acts and thiagd shall execute
and deliver all such other agreements, certificatestruments and documents, as the other Parigs@asonably request in order to carry
out the intent and accomplish the purposes ofAgigement and other Transaction Documents andahguenmation of the transactions
contemplated hereby and there

RemediesIn addition to being entitled to exercise alltig provided herein or granted by law, includingonery of damages, each Party
shall be entitled to specific performance underfttensaction Documents. The Parties agree that taxgnéamages may not be adequate
compensation for any loss incurred by a Party lgoe of any breach of obligations hereunder bycdhgr Party, and each Party hereby
agrees to waive and not to assert in any actioegdecific performance of any such obligation thizdse that a remedy at law would be
adequate
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SECTION 13
GOVERNING LAW AND JURISDICTION

13.1 Governing Law This Agreement shall be governed by and constimedcordance with the laws of Hong Kong, withgiving effect tc
its conflicts of law principles

13.2 Dispute ResolutionEach Party submits to the nerelusive jurisdiction of the courts of Hong Komgany suit or proceeding arising ou
or relating to this Agreeme

[ The remainder of this page is intentionally lefirik]
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IN WITNESS WHEREOF this Agreement has been execoitethe day and year first above written.

Signature page to Convertible Bond Purchase Agreement

Moocon Education Limited

By: /s/ Shaoyun Ha

Name: Shaoyun Hs
Title: Director

HAN Shaoyun

/s/ Shaoyun Ha

Talent Wise Investment Limited

By: /s/ William J. Janetsche

Name: William J. Janetschi
Title: Director

Talent Fortune Investment Limited

By: /s/ William J. Janetsche

Name: William J. Janetschi
Title: Director




SCHEDULE 1

PARTICULARS OF THE ISSUER

E:—Sie;rtered Company Nam Moocon Education Limite:

Registered Address : the offices of Trident T@smpany (B.V.l.) Limited, Trident Chambers,
PO Box 146, Road Town, Tortola, the British Virdgatands

Registration Numbe 1879483

Place of Incorporation British Virgin Islands

Director(s) : HAN Shaoyur

Authorized Share Capita 1,000,000,00t

Issued Share Capita 1

Financial Year End : 31 December

Shareholder (and percentage of HAN Shaoyun (100%)

shareholding) :

Subsidiary: None

1-1




SCHEDULE 2

ISSUER GROUP WARRANTIES

Definitions

In this Schedule, capitalized terms not otherwistngéd have the meanings set forth in this Agrednserd the following terms have the mean
specified:

" Assets" means all assets, rights and privileges of antyureaand all goodwill associated therewith, inchgdrights in respect of Contracts,
intellectual property, equipment, any share or yomivnership.

" Contracts” means all contracts, agreements, licenses, engags, leases, financial instruments, purchasergrammmitments and ott
contractual arrangements, that are currently stibgiand not terminated or completed.

" Litigation " has the meaning set forth in Clause 10 of thiseSale 2
Warranties
1. CORPORATE MATTERS
@ Organization, Good Standing and Qualificatidine Issuer has been duly incorporated and orgdrand is validly existing (i) in

good standing and (ii) in compliance with all régiion and approval requirements in all mategsbpects. Each Issuer Group
Member has the power and authority to own and ¢pétisAssets and properties and to carry on iséness as currently conduct

(b) Charter DocumentsThe copies of the memorandum and articles ofcéesson of the Issuer are effective, have not begrerseded
and are true, correct and complete. All legal amd@dural requirements concerning the adoptionuofi €harter documents have

been duly and properly complied with in all respe

(c) Capitalization and Other Particularfhe particulars of the Issuer's share capitdicstt in Schedule are a true, complete and
correct description of the share capital of theéson the date hereof and on the Completion Odite Issuer is not in violation of
any term of or in default under its certificateasticles of incorporation, memorandum and artiofeassociation, by-laws, or their
organizational charter or other constitutional doeuts, respectivel

(d) Options, WarrantsExcept for the Bond and Conversion Shares, thereo outstanding options, warrants, rights (itdiclg
conversion or preemptive rights) or agreementshifersubscription or purchase of any Equity Seasitif the Issuer. No shares of
the Issuer, or shares issuable upon exercise @ahd, are subject to Encumbranc
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(e)

®

(9)

preemptive rights, rights of first refusal or othigihts to subscribe for or purchase such sharesppnt to any agreement or
commitment (except for this Agreement). The isseamud sale of the Bond and Conversion Sharesrsbtalesult in a right of any
Person to exercise any preemptive rights, righfgstfrefusals or other rights, or to adjust tiereise, conversion, exchange or r
price under any of such securities, except as oguiteed by this Agreement. The issuance and saledBond or Conversion
Shares shall not obligate the Issuer to issue Sharequivalents thereof or other securities toResson (other than the Investor).
All issued shares of the Issuer are fully paid hade been issued in compliance with applicable Exeept for the Transaction
Documents, there are no shareholders' agreemeitsy agreements or other similar agreements egpect to the Issuer's shares
to which the Issuer is a party or, to the knowledfjthe Issuer, between or among any of the Issshdreholders and other Pers

Subsidiaries The Issuer does not hold any Equity Securitie®ioény direct or indirect interest of any kind amy other Person
(except for Listco)

Corporate RecordsThe registers of shareholders, resolutions adnattar documents of the Issuer required to e &efiled with
any relevant Governmental Authority under all aggtile law have been properly maintained, filedutimsitted for filing in
accordance with applicable la

No Immunity. No property of an Obligor enjoys any right of iminity from set off, suit or execution with respéxsuch Obligor's
obligations under any Transaction Docum

AUTHORIZATION AND VALIDITY OF TRANSACTIONS

@)

(b)

Authorization Each Obligor has the power and authority to eteeaeliver and perform the Transaction DocumentEwvit has
signed as a party and, if such party is not a ahRerson, such party is duly incorporated or omgahand existing under the laws
the jurisdiction of its incorporation or organizati All actions on the part of the Issuer necesgaryhe authorization, allotment,
issuance and delivery of the Bond and Conversiaredhhave been taken or shall be taken prior t€tmapletion (in case of the
Bond) or shall be taken on or prior to conversiorcése of the Conversion Share

Valid Issuance of Bond and Conversion Shafdse Bond, at the time of issuance, will be dulyharized and validly issued and
free of restrictions on transfer other than resitnts on transfer described_in Exhibitafd any applicable securities or corporate
laws. The Conversion Shares when issued and paasfprovided upon conversion of the Bond shatlldg authorized and validly
issued, fully paid and are and shall be free dfic®ns on transfer other than restrictions @nsfer described in Exhibit &nd any
applicable
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(©

(d)

(e)

(®

securities or corporate laws . Upon conversiorhefBond, the Conversion Shares shall be equalttes®than 99.9999% of entire
issued share capital of the Issuer. As of Compietionumber of Shares shall have been duly auttend reserved for issuance
exceeds one hundred fifty percent (150%) of thelmemof Shares issuable upon conversion of the BasslLiming for purposes
hereof, that the Bond is convertible at the prieeferth in the Exhibit Aand without taking into account any limitationstbe
conversion of the Bond set forthExhibit A ).

Enforceability. The Transaction Documents to which an Obligar arty, when executed by such Obligor (and assyithie due
authorization, execution and delivery by all otparties to such Transaction Documents), shall kid aad binding obligations of
such Obligor, enforceable against such Obligorctoadance with their respective terms, except whaoh enforceability may be
limited by applicable bankruptcy, insolvency, reamization, moratorium or similar laws affectingditers' rights generally or
general principles of equit

Valid Security. Each Share Charge Agreement, once entered indt) pgrties thereto and duly registered and fileitl, create the
security interest which it purports to create with ranking and priority it is expressed to havel such security interests are valid
and effective. All necessary registration or fikng respect of the Share Charge Agreements wibliit@ined in accordance with
their terms

Consents and Approval&ll consents, approvals, orders or authorizatioi®r registrations, qualifications, designations
declarations or filings with, any Governmental Aty or any other competent corporate authorityuieed in connection with the
execution, delivery and performance by an Obligahs Agreement or any other Transaction Docunegrthe consummation of t
transactions contemplated hereby or thereby hase bbtained or will be obtained prior to or promtfter Completion

No Breact. The execution and delivery by each Obligor ofheafcthe Transaction Documents to which it is ayand the
implementation and performance by the foregoingieatof all the transactions contemplated undehsiransaction Documents do
not and shall no

0] breach or constitute a default under any chatteument of such entity or of the memorandumssbaiation, articles of
association, k-laws or other constitutional document of such Qlrligis applicable

(ii) result in a material breach of, or constitatdefault under, or give rise to any right to aeyden to declare a default under,
any contract to which such entity or individuakiparty or by which such entity or individual @/ftis property or Assets
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(9)

bound or result in the acceleration of any obliaf such entity or individual (whether to makemp&nt or otherwise) to
any Person; ¢

(i) result in a violation or breach of or default unday law.

Private Offering No registration of the Bond, pursuant to the iowns of the United States Securities Act of 13&3amended (tt

" Securities Act') or any state securities or “blue sky” laws, viiél required by the issuance of the Bond in acema&avith this
Agreement. The Issuer agrees that neither it, ngore acting on its behalf, shall offer to sell Bend or any other securities of the
Issuer so as to require the registration of thedBmrsuant to the provisions of the Securities @&any state securities or “blue sky”
laws.

LEGAL COMPLIANCE

@)

(b)

(©)

(d)

No Violation of Law. The Issuer has at all times carried on its bgsiie compliance with all applicable laws, regulas and
governmental guidance in all material respects. [$aeer has not committed any criminal offenceryr lareach of the requirements
or conditions of any statute, treaty, regulatioy-law or other obligation relating to it or the camy on of its busines!

Permits and Registration3 he Issuer has all permits and has completadatiérial government registrations, licenses andeots
necessary for the conduct of its business as diyresnducted and to own or use its assets. Thetds not in breach of or default
under any such Permit, and there is no reasonlievbesuch Permit shall be suspended, cancelleevoked.

SEC ReportsNo SEC Report filed or furnished, at the timeythere filed or furnished (and if amended or supéesl by a filing,
then on the date of such filing and as amendedmerseded), containing any untrue statemeht material fact or omitted to state
a material fact required to be stated therein cesgary in order to make the statements theretheifight of the circumstances
under which they were made, not mislead

Interference with TransactionThere is no Governmental Authority and to thewtedge of the Issuer Group, no other Person that
has requested any information in connection witmstituted or threatened in writing any legal gredings, arbitration or
administrative proceedings or inquiry, regulatargiry against any Obligor to restrain, prohibitotherwise challenge the issuance
of the Bond or the Conversic Shares or any of the transactions contemplatedrdhdéransaction Documen




(e)

®

Ownership The Issuer does not hold any equity interesesiinPerson, except for the shares in Listco tpusehased in
accordance with the Share Purchase Agreen

Ethic . None of the Issuer Group and any of its repredisess has violated the U.S. Foreign Corrupt PeastAct (“ FCPA), the
UK Bribery Act 2010 (and, in relation to conductqurto 1 July 2011, the Public Bodies Corrupt Pt Act 1889 and the
Prevention of Corruption Act 1906 (together witke Bribery Act 2010, the " UK Corruption Lawyg or any other anti-bribery or
anti-corruption laws applicable to the Companymy &ompany Affiliate (collectively, * AntiCorruption Laws’). For these
purposes, the offences created by the FCPA andkh€orruption Laws shall be deemed to apply tolfseier Group and its
representatives in respect of acts or omissiorthday which may directly or indirectly affect theslr, irrespective of the
jurisdictional scope of those offenc:

ASSETS

No Other Assets Except for the shares in Listco to be purchasedcordance with the Share Purchase Agreeméetsssuer does not own
any Assets (other than funds for paying reasoraiiecustomary corporate agent fee and governmangelincurred solely for the purpose
of maintaining the Issuer’s corporate existencegoat standing).

CONTRACTS AND TRANSACTIONS

No Other Contract or Transactioixcept for the Transaction Documents and thestretipns contemplated thereunder and matters freces

of maintenance of the Issuer’s corporate existamckgood standing, the Issuer has not enterediimtc@ontract or any transaction.

FINANCIAL MATTERS

@

No Financial Obligation. Except for the transactions contemplated undeitiansaction Documents, there are at the datet-

0] no loans, guarantees, material undertakingsera commitments on capital account or unusdilities, actual or
contingent, made, given, entered into or incurnedibon behalf of the Issue

(ii) no mortgages, charges, liens or other Encumbrantése assets of the Issuer or any part the
(iii) no outstanding loan capital or other loans to Hseér; an
(iv) no Indebtedness incurred by the Issuer (cth@n any reasonable and customary corporate &ggand government

charge that (x) are incurred solely for the purpafseaintaining
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10.

(b)

the corporate existence and good standing of teetsand (y) if the Bond is converted, will be rbirsed by the Founder
on or prior to conversion of the Bonu

Books and Financial Recordall the accounts, books, registers, ledgers amahtial and other material records of whatsoeumat k
of the Issuer have been fully properly and acclydtept and completed in all material respectstetege no inaccuracies or
discrepancies of any kind contained or reflectexuetim.

TAX, RECORDS AND RETURNS

(a) Compliance with LawsThe Issuer is not or has not at any time beefolation of any applicable law or regulation redjag Tax
which may result in any liability or criminal or amhistrative sanction or otherwise have a matexilerse effect on i

(b) Tax Returns and Payment§ he Issuer has duly and timely filed all Tax®as as required by law, and such Tax Returnsraee t
and correct as of the time of filing. The Issues paid all Taxes when due and is not liable togayfine, penalty, surcharge or
interest in relation to Ta:

BUSINESS

(a) No Other Busines. Except for the transactions contemplated undefftlansaction Documents, the Issuer does not havether
business

(b) No Material Adverse Effec. To the best knowledge of the Issuer, there isxisting fact or circumstance that may have a rater
adverse effect on the ability of the Issuer to amdks business

EMPLOYEES

No Employee The Issuer has not employed any employees simagcbrporation, except for directors, officerslaorporate secretaries of
the Issuer, if any.

CLAIMS AND PROCEEDINGS

@

No Litigation. The Issuer is not engaged in or has not beefigwbth writing that it is the subject of any liion, arbitration or
administrative or criminal proceedings (collectiv€l Litigation "), whether as plaintiff, defendant or otherwiséjetn may give rise
to any claim against it. None of the shareholdemsouity interest holders of the Issuer or its clives or officers is engaged in or has
been notified that it is the subject of any Litigat whether as plaintiff, defendant or otherwisbijch has had or may have an
adverse effect on the Issuer. There is no judgngeatee, or order of any court in effect againstifisuer, and the Issuer is not in
default with respect to any order of any GovernrakAtithority to which it is a party or by whichig bound.




(b) No Pending Proceedini. No Litigation is pending or, to the best knowledyf the Issuer, threatened, against the Issuethd best
knowledge of the Issuer, there are no facts ounistances likely to give rise to any Litigation exgathe Issuer or any of its
shareholders, directors or office

(c) No Insolvency. No order has been made and no resolution hasgassed for the winding up or liquidation or dissioin of the
Issuer. No distress, execution or other procesbéeas levied on the whole or a substantial patti@fissets of the Issuer. The Issuer
is solvent and able to pay its debts as they fadl

(d) No Investigation or Inquir. The Issuer is not the subject of any investigatipinquiry by any Governmental Authority, andhe
best knowledge of the Issuer, there are no facishadre likely to give rise to any such investigator inquiry.
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1.

SCHEDULE 3
INVESTOR WARRANTIES

Each Investor Group Member is an exempted cogngaly incorporated and organized and validly engsunder the laws of the Cayman
Islands (i) in good standing and (ii) in compliarvai¢h all registration and approval requirementalimaterial respects. Each investor Group
Member has the power and authority to own and ¢péisasAssets and properties and to carry on isness as currently conduct.

Each Investor Group Member has the full power arttiaity to enter into, execute and deliver thenBection Documents and to perform
transactions contemplated hereby. The executiordalneery by each Investor Group Member of eacthefTransaction Documents to
which it is a party and the implementation and @enance by such Investor Group Member of the ti@imas contemplated under such
Transaction Documents have been duly authorizealllmecessary corporate or other action of suckdtor Group Member. Assuming the
due authorization, execution and delivery hereogéagh Issuer Group Member, the Transaction Docwsreamtstitute legal, valid and bindi
obligation of the Investor Group Members, enfordeagainst the each Investor Group Member in aecoare with the terms of the
Transaction Documents, except as such enforceatility be limited by applicable bankruptcy, insolegreorganization, moratorium or
similar laws affecting creditors' rights genera

The execution, delivery and performance of tren$action Documents by each Investor Group Mertabehich it is a party and the
implementation and performance by the foregoingieatof all the transactions contemplated undehstransaction Documents do not and
shall not:

(a) breach or constitute a default under any chddeument of such entity or of the memorandumsgbaiation, articles of association,
by-laws or other constitutional document of such Itwe&roup Member, as applicab

(b) conflict with or result in any material breaghviolation of any of the terms and conditionsafconstitute (or with notice or lapse
of time or both constitute) a material default undey agreement to which such Investor Group Merisba party or by which such
Investor Group Member is bour

(c) violate any court order, judgment, injunctiamyard, decree or writ against, or binding uponhdagestor Group Member or upon
its securities, properties or business

(d) result in violation or breach of or default unday daw.
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9.

All consents, approvals, orders or authorizatiof) or registrations, qualifications, designasiotleclarations or filings with, any
Governmental Authority or any other competent caap®authority required in connection with the exm, delivery and performance by
an Investor Group Member of this Agreement or atmgioTransaction Document or the consummationefridnsactions contemplated
hereby or thereby have been obtained or will baiabt prior to or promptly after Completic

The Investor is acquiring the Bond that it isqliasing pursuant to this Agreement for investnfi@nits own account for investment purposes
only and not with the view to, or with any intentiof, resale, distribution or other dispositionrt@f. The Investor does not have any direct
or indirect arrangement, or understanding with aifner persons to distribute, or regarding the ithistion of the Bond in violation of the
Securities Act or any other applicable state séesriaw.

The Investor did not contact the Issuer as a redualhy general solicitatiol

The Investor acknowledges that the Bond is fietet] securitiesthat have not been registered under the Secufitiesr any applicable ste
securities law. The Investor further acknowleddned, tabsent an effective registration under theiigzs Act, the Bond may only be offere
sold or otherwise transferred pursuant to an exiemtom registration under the Securities /

The Investor has been advised and acknowletigetissuing the Bond to the Investor pursuanttoe the Issuer is relying upon the
exemption from registration provided by Regulat®bander the Securities Act (" Regulatiot) S The Investor is acquiring the Bond in an
offshore transaction in reliance upon the exemgftiom registration provided by Regulation

The Investor understands that the certificate sapriing its Bond will bear a legend to the followigffect:

“THIS BOND AND THE SECURITIES REPRESENTED HEREBY N/& NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT"), OR UNDER ANY OTHER SECURITIES LAWS. THISGND AND
THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TORRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NO
BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDERE SECURITIES ACT AND OTHER APPLICABLE SECURITIES
LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREER.”
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SCHEDULE 4

LIST OF COMPETITORS

China Distance Education Holdings Limited

Chinasoft International Limited

Guangdong Qtone Education Co., Ltd.) (0000000000
Neusoft Corporatioll 110 [][][]

New Oriental Education & Technology Group i

TAL Education Group

Xueda Education Group
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SCHEDULE 5
BANK ACCOUNTS
Goldman Sachs’s Bank Accounts:
Goldman Sachs Investment Partners Master Fund, L.P.

The Bank of New York Mellon

ABA Code: 021000018

Swift Code: IRVTUS3N

Bank Address: Bank Of New York Mellon, One Wallesit, New York NY 10286, USA
A/C Credit Suisse Securities (USA) LLC

A/C No. 8901148814

CS Client fund account number: 7P3790

Goldman Sachs Investment Partners Private Opptigsitioldings, L.P.

The Bank of New York Mellon

ABA Code: 021000018

Swift Code: IRVTUS3N

Bank Address: Bank Of New York Mellon, One Wallesit, New York NY 10286, USA
A/C Credit Suisse Securities (USA) LLC

A/C No. 8901148814

CS Client fund account number: 70KKYO

IDG’s Bank Account:

Correspondent bank: Bank of America, N.A. New York
ABA: 026009593
Swift: BOFAUS3N

Beneficiary bank: Bank of America, N.A. Hong Kong

Bank Address: 20/F, Tower 2, Kowloon Commerce Gergl Kwai Cheong Road, Kwai Chung, Hong Kong
Swift: BOFAHKHX

Account name: IDG Technology Venture InvestmenB. L.

Account number: 6055-82490-016
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EXHIBIT A
FORM OF THE BONDS
Moocon Education Limited
CONVERTIBLE BOND

Original Principal Amount: US$20,500,000
[e], 2015 (the “Issuance Datg

[e], 201[e] (the “ Maturity Date")

FOR VALUE RECEIVED, Moocon Education Limited (the " Issuet’), hereby promises to pay tbalent Wise Investment Limited (the "

Holder", including any permitted transferee) the amoettosit above as the original principal amount (ay e amended pursuant to the terms
hereof related to redemption, conversion or othegwthe “ Principdl) and interest (“ Interes) on any outstanding Principal at the applicable
Interest Rate in accordance with the terms hefidog convertible Bond (including all notes issueakchange, transfer or replacement hereof, and
as may be amended and restated from time to timae,Bond”) is issued pursuant to a Convertible Bond Puretfsgreement between the Issuer,
the Holder and other parties thereto (the “ Puretfereement) dated o], 2015 . Certain capitalized terms used in this®are defined in

Section 6 hereof.

THIS BOND AND THE SECURITIES REPRESENTED HEREBY HEWOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT"), OR UNDER ANY OTHER SECURITIES LAWS. THISGND AND
THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TOHRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NO
BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDERE SECURITIES ACT AND OTHER APPLICABLE SECURITIES
LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THERERERM.

1. RANK
1.1  Rank. All payments due under the Bond shall r@aki passu with any other Indebtedness of the Issuer.

2. MATURITY; REDEMPTION; INTEREST

2.1 Maturity . On the Maturity Date, the Issuer shall redeeeneihtire outstanding Bond (to the extent not redekem
or not converted) by paying to the Holder an amauictash representing all outstanding Principaluafh outstanding Bond
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and accrued and unpaid Interest. The “ MaturityeDahall be the date as indicated above, whichesaid of the twenty-sixth (26) month from
the Issuance Date .

2.2  Redemption Notwithstanding anything in this Bond to the trany, but s ubject to the Holder’s rights upon an
Event of Default as set forth in Section 4 herabfiny time before the tenth (20 Business Day prior to the Maturity Date, the &smay redeem
all or any portion of the outstanding Bond from th&der by paying in cash to the Holder an amouptaéto the aggregate of (a) the outstanding
Principal of the Bond or the portion of it to beleemed and (b) the accrued and unpaid Interesiexttihereon. The redemption rights of the Issuer
shall be exercised by the delivery of a writtenigeto the Holder at least five (5) Business Daysrgo the proposed redemption date. As soon as
possible, and in no event later than two (2) Bussri@ays prior to the proposed redemption dateitider shall provide the Issuer with details of
the bank account of the Holder for receiving thedfufor the redemption. On the proposed redemptéde, the Holder shall surrender this Bond at
the office of legal counsel to the Issuer for cdlatien, against payment by the Issuer of the rgat@n amount. In the event that less than alhef
outstanding Principal of the Bond is redeemed,va Bend in the form of this Bond representing theagieemed portion of the Principal shall be
issued to the Holder within five (5) Business Daf¢he cancellation of this Bond.

2.3 Interest. Interest shall accrue on the outstanding Rralat a rate equal to 5% per annum (the " IntdRast")
from the Issuance Date, payable by the Issuersh tathe Holder on the date that the Bond on wittielinterest has accrued are redeemed or
converted in accordance with the terms hereof.

2.4  Payment No payment to the Holder hereunder shall be addat reduced by virtue of any Tax (including any
withholding Tax).

3. CONVERSION .

3.1 Conversion The Holder shall have the right, but not thagdilon, at any time after and including the tefit@
th) Business Day prior to the Maturity Date and befand including the Business Day immediately priegethe Maturity Date to (a) convert all of
the outstanding Bond into such number of fully paidhres as is equal to the quotient of (i) thetanting Principal of the Bond plus (if the Holder,
at its sole discretion, elects to covert Interast) such amount of unpaid Interest accrued thessdhe Holder may elect to convert, divided by (ii)
US$0.1 (the " Conversion Priteand (b) require the Issuer to pay to the Hottlerunpaid Interest accrued on the outstandingipahof the Bond
to the extent that such Interest is not convemnéal $hares in accordance with the preceding suse(a). For the avoidance of doubt, in the event
that the Holder elects to exercise its right ofvamsion pursuant to this Section 3.1, the Holdey ordy elect to convert the entirety of the
outstanding Bond, and the Holder may not elecbtovert only a portion of the outstanding Bond.

3.2 Conversion Procedures
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3.2.1  Subject to Section 3.1, the conversion rights & Bond shall be exercised by the surrender by the
Holder on a Business Day of this Bond at any timend) usual business hours at the office of legaihsel to the Issuer, and accompanied by
written notice (such notice to be in the form ohibit A-1 attached hereto (a " Conversion Notiespecifying (a) the Holder elects to convert the
Bond and (b) the number of Shares which this Bdvadl e converted into. This Bond shall be delkekto the Issuer (together with the Conver:
Notice) for cancellation and shall be canceledtbMatwithstanding anything in this Bond to the trany, the Holder may only request that
Shares be issued to the Holder upon conversion.

3.2.2  As soon as practicable after the receipt of thisdBdut in no event later than ten (10) BusinesgsDa
thereafter, the Issuer shall (a) take all actionsexecute all documents necessary to effect suaie and registration in the Issuer’s register of
members of such Shares (including giving all nemgsmstruction to the register of members to dffech issuance and registration) and (b) de
to the Holder certificate(s) representing the nunabéully paid Shares calculated in accordancén\@iection 3.1 above, as applicable.

3.3  Fractional Shares If the conversion of this Bond would result lretissuance of any fractional share, the Issuer
shall round up or down the fractional share tortbarest whole share (with 0.5 share rounded down).

3.4 Replacement of Bond Upon any loss, theft, destruction or mutilatadrthis bond,

3.4.1 inthe case of loss, theft or destruction, of indéynfrom the Holder reasonably satisfactory to the
Issuer, or

3.4.2 inthe case of mutilation, upon surrender and déatien thereof,

the Issuer shall within five (5) Business Days exe@nd deliver to the Holder, in lieu thereofeavrBond, dated and bearing
interest from the date hereof, and the Holder skathburse the Issuer for its reasonable expensesred in preparing and delivering such
replacement Bond.

3.5  Termination of Rights All rights and obligations under the Bond, irdihg but not limited to the obligations of
the Issuer under Section 2.1 of this Bond, shath@diately terminate upon the earlier of when (@)ehtire Principal of the Bond, the Interest
accrued thereon and any other amounts payablégitioreto the Bond have been paid to the Holde(bpthe Bond is converted pursuant to Sec
3.1 above.

3.6  Availability of Shares The Issuer covenants that it will at all timesarve and maintain authority to issue, sc
for the purpose of issue or delivery upon any cosive herein provided, the maximum number of Shemsable upon conversion of this Bond.
The Issuer covenants that all Shares, when issued o
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delivered pursuant to Section 3.2, be duly andilxsalssued and fully paid, free and clear of alcEmbrances.

4. RIGHTS UPON EVENT OF DEFAULT.

4.1  Event of Default Each of the following events shall constitute’ &vent of Default’:

4.1.1 the Issuer fails to pay to the Holder any amounhefPrincipal or Interest when and as due undsr th
Bond,;

4.1.2 the Issuer fails to convert the Bond in accordamitie Section 3.2.2;

4.1.3  other than Sections 4.1.1 and 4.1.2, the Issuaches any obligation, undertaking, covenant or any
other term or condition under this Bond in any mateespect and if such breach is capable of rgmiadls to remedy within ten (10) Business
Days after its breach;

4.1.4  an Obligor breaches any representation, warrabtigation, undertaking, covenant or any other term
or condition under a Transaction Document in anyenia respect and if such breach is capable oenin accordance with the terms of the
Transaction Document, fails to remedy its breachcicordance with the terms of the Transaction Dasurwithin ten (10) Business Days after s
breach or such longer grace period as may be allmmder the relevant Transaction Document;

4.1.5 (a) an Obligor or a significant member of the Lis€@roup is or deemed to be unable or admits irg
to pay its debts as they fall due, suspends makagnents on any of its debts or, by reason of otuanticipated financial difficulties, commenc
negotiations with one or more of its creditors watkiew to rescheduling any of its Indebtednessth value of the assets of any Obligor or a
significant member of the Listco Group is less titaitiabilities (as determined in accordance veifiplicable generally accepted accounting
standards) or (c) a moratorium is declared in retspleany indebtedness of any Obligor or any sigaift member of the Listco Group;

4.1.6 any obligation of an Obligor under any Transacfimtument is not or cease to be legal, valid, bigdin
or enforceable and the cessation individually anglatively materially and adversely affects theissts of the Issuer;

4.1.7 (a) delisting of the American depositary sharekistto from NASDAQ or (b) suspension from trad

of the American depositary shares of Listco on NAgDfor a period of ten (10) consecutive tradingslay for more than an aggregate of
thirty (30) trading days in any 368ay period, except where such suspension is daggohnological problem with NASDAQ); or
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4.1.8 any corporate action, legal proceedings or othecquture or step is taken in relation to suspension
payments, a moratorium of any Indebtedness, wirdipgdissolution, administration, provisional supsion, reorganisation (by way of voluntary

arrangement, scheme of arrangement or otherwigpdigtment of a liquidator, receiver, administratmtministrative receiver, compulsory
manager, provisional supervisor or other simildicef in respect of an Obligor, a significant membgthe Listco Group or any of its assets.

Notwithstanding anything in this Bond to the congranone of the events described in Section 4.4 Seation 4.1.8 shall constitute an Even
Default if such event is a result of the effortlbgtco to list its shares or its subsidiary’s sisarea stock exchange located in the People’s Riepub
of China for which the Investor’s prior approvakhzeen obtained pursuant to Section 7.3(d) of thielRse Agreement.

4.2 Remedies Upon the Issuer becoming aware of the occurrehea Event of Default, the Issuer shall promptly
deliver a written notice thereof to the Holder {&Event of Default Notic€). At any time after the earlier of (a) the Holtereceipt of an Event of
Default Notice and (b) the Holder becoming awaramEvent of Default, the Holder shall have thétrig either:

4.2.1  require the Issuer to immediately redeem all or gawgion of the Bond at a price equal to (a) the
Principal amount of the Bond or the portion obitte redeemed and (b) the accrued and unpaid $hererued thereon; or

4.2.2  (a) convert all (but not a portion) of the Bondisuch number of fully paid Shares as is equdi¢o t
quotient of (i) the principal amount of all of tBend, divided by (ii) the Conversion Price andr@juire the Issuer pay the accrued and unpaid
Interest accrued thereon to the Holder.

5. REGISTRATION, TRANSFER AND ASSIGNMENT OF BOND .

5.1 Reaister. The Issuer shall keep at its principal officeegister in which the Issuer shall provide for the
registration and transfer of this Bond, in whick tesuer shall record the name and address ofdldeHand the name and address of each pert
transferee and prior owner of this Bond. The Ho&lall notify the Issuer of any change of namaddress and promptly after receiving such
notification the Issuer shall record such informatin such register.

5.2  Transfer. Subject to applicable law and transfer restidiprovided in the Transaction Documents, thistBBon
and all rights hereunder may be transferred byHiblder, and the Issuer shall use its commerciglisonable efforts to assist the Holder in
consummating any such transfer. A transfer of Bued may be effected by a surrender hereof tdstheer and the issuance by the Issuer of a new
Bond or Bond in replacement thereof, which shaltdggstered by the Issuer in accordance with tdrensof.
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5.3  Assignment Subject to the restrictions on transfer describeSection 5.2 above, the rights and obligatioins
the Issuer and Holder shall be binding upon aneéfiethe successors, assigns, heirs, administratatdransferees of the parties. The Issuer shall
not be permitted to assign this Bond without therpwritten consent of the Holders.

6. DEFINITIONS . Capitalized terms used but not defined in this Bsinall have the meanings assigned to them in the
Purchase Agreement.

7. GOVERNING LAW; JURISDICTION; DISPUTE RESOLUTION

7.1  Governing Law This Bond shall be governed by and construed¢domance with the laws of Hong Kong,
without giving effect to its conflicts of law priigies.

7.2 Dispute Resolution The Issuer and the Holder submit to the non-eskedujurisdiction of the courts of Hong
Kong in any suit or proceeding arising out of datieg to this Agreement.

8. MISCELLANEOUS .

8.1 Limited Recourse Notwithstanding anything in this Bond to the warny, Section 5.7 of the Purchase Agreer
shall apply in respect of any claim by the Holdgaiast the Issuer Group.

8.2  Notices. Any notice or communication provided for by tBiend shall be in writing in English and shall be
delivered or sent in accordance with Section 11tigde) of the Purchase Agreement.

8.3  Wauvier. No omission or delay by the Holder or the Issnexxercising any right under this Bond shall ope&s
a waiver, and the single or partial exercise of sungh right or rights shall not preclude any oflaether exercise of such right or rights.

8.4  Amendment This Bond may not be amended or modified exbgm written agreement executed by the Issuer
and the Holder.

8.5 Language This Bond is drawn up in the English language.

8.6  Severability. Any provision of this Bond that is prohibited umenforceable in a jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidagirthe remaining provisions hereof, and any ¢
prohibition or unenforceability in any jurisdictiamall not invalidate or render unenforceable udvision in any other jurisdiction.
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8.7 Heading; ReferencesAll headings used herein are used for converi@mty and shall not be used to constru
interpret this Bond. Except as otherwise indicatdideferences herein to Sections refer to Sestfeereof.

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the Issuer has caused this Bormk issued on the date first above written.

MOOCON EDUCATION LIMITED

By:

Name:
Title:

AGREED AND ACCEPTED BY
TALENT WISE INVESTMENT LIMITED

Name:
Title: Director

Sgnature page to the Convertible Bond




EXHIBIT A -1
FORM OF CONVERSION NOTICE
[date]

To: Moocon Education Limited (the " Issuef’)
the offices of Trident Trust Company (B.V.l.) Lirad, Trident Chambers, PO Box 146, Road Town, Taytfitish Virgin Islands

Re: Conversion Notice in relation to the ConvertiblenBdthe " Bond'), dated as of , 2015 with an aggregatstanding
principal amount of US$20,500,000. Capitalizednieused herein and not otherwise defined shall tieierespective meanings as set forth in the
Bond.

Dear Sirs:

We, holder of Bond, hereby deliver this Converdiatice pursuant to Section 3.2.1 of the Bond anéthenotify the Issuer of the exercise of the
conversion right set forth in Section 3.1 of thenBdo convert all of the outstanding principal amioof the Bond at the Conversion Price.

Aggregate outstanding Principal Amount to be coteceruS$ [ |
Total Shares to be issued upon conversion: [ ] Shares

Please kindly issue to us such number of Shareabts upon conversion of the Bond in accordanck this Conversion Notice and with the
provisions of Section 3.1 of the Bond to the foliogventity:

Name: Talent Wise Investment Limit
Address: [ ]
Number of Shares to be issued: [ ]

Very truly yours,
[Name of the Holder]

By:
Name:
Title:




EXHIBIT B

FORM OF REGISTRATION RIGHTS AGREEMENT




REGISTRATION RIGHTS AGREEMENT

by and between

Tarena International, Inc.

and

Talent Fortune Investment Limited

Dated as of , 2015

CONFIDENTIAL




Article | Definitions

11
1.2

Defined Terms

Other Definitional Provisions; Interpretati

Article Il Registration Right:

2.1
2.2
2.3
2.4
25
2.6
2.7
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REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT, dated as of , 2015, by and between Tarena International, m€ayman Islands exempted
company (the “ Company, and Talent Fortune Investment Limited, a Cayrteands limited liability company (“* KKR).

WHEREAS, the Company has agreed to provide KKR wéttain registration rights; and
WHEREAS, KKR is acquiring 6,826,263 Ordinary Shaidsfined below) from certain shareholders of tlenfany, and the Company
acknowledges that such transaction provides bertefthe Company including but not limited to pding a degree of stability in its shareholder
base;

NOW, THEREFORE, in consideration of the mutual cewets and agreements herein contained, the pheieto agree as follows:

ARTICLE |
DEFINITIONS

1.1 Defined Terms.

As used in this Agreement, terms defined in thellmggs and the recitals shall have their respeessigned meanings, and the following
capitalized terms shall have the meanings asctib&tem below:

“ ADR " has the meaning set forth in Section 2.11.
“ ADSs” means American Depositary Shares representinddudmary Share.

“ Affiliate ” means any Person who is an “affiliate” of suclhs®a as defined in Rule 12b-2 of the General RafesRegulations under the
Exchange Act.

“ Agreement’ means this Registration Rights Agreement, astme may be amended, supplemented or otherwisdiedoflom time to
time.

“ Board” means the Board of Directors of the Company.
“ Business Day means a day when banks are generally open fonéssin New York, New York.

“ Commission” means the U.S. Securities and Exchange Commissiany similar agency then having jurisdictioretdorce the
Securities Act.

“ Company” has the meaning set forth in the preamble of Algigeement.

“ Company Indemnite& has the meaning set forth in Section 2.8.




“ Connion” means Connion Capital Limited, a limited liabjlitompany incorporated under the laws of the Britiggin Islands.

“ Designated Exchandgemeans the Nasdaq Global Select Market.

“ Exchange Act means the Securities Exchange Act of 1934, andett and the rules and regulations promulgataéineer, or any
successor statute.

“ Expenses means all expenses incurred by the Company intitbethe Company’s performance of or compliancth it obligations
under Sections 2.1, 2.2, 2.4 and 2.5 of this Ages@nincluding all registration, filing, listingtack exchange and FINRA fees, all fees and
expenses of complying with state securities or Blgelaws, all of the Company’s word processingyliating and printing expenses,
messenger, telephone and delivery expenses, thedisbursements and other charges of counsdido€ompany and of its independent
registered public accounting firm, including thg@erses incurred in connection with “cold comfoettérs required by or incident to such
performance and compliance, reasonable fees ahdrdement for one (1) counsel for KKR and othdirggkhareholders, if any, the fees
and expenses incurred by the Company in connewfiibnthe listing of the securities to be registeosdeach securities exchange or
national market system on which similar securigssied by the Company are then listed, the feeeapenses of any special experts
retained by the Company in connection with suclisteggion, and the fees and expenses of other perstained by the Company, but
excluding underwriting discounts and commissionpeases charged by the depositary bank relatitigetissuance or transfer of ADSs
and applicable transfer taxes, if any, with respe®egistrable Shares being sold by KKR, whicltalimts, commissions, expenses,
transfer taxes, fees and expenses shall be bortielselling shareholders, except as otherwiseigiedvin this Agreement.

“ FINRA " means the Financial Industry Regulatory Authqrityc.

“ Goldman Sach® means Goldman Sachs Investment Partners Mastet, EUP. and Goldman Sachs Investment Partnerateriv
Opportunities Holdings, L.P..

“ Governmental Authority means (a) the government of any nation, statg, lcicality or other political subdivision theregb) any entity
exercising executive, legislative, judicial, regalg or administrative functions of or pertainirggovernment, and (c) any corporation or
other entity owned or controlled, through stockapital ownership or otherwise, by any of the foiag.

“IDG " means IDG Technology Venture Investments, L.P.
“ KKR " has the meaning set forth in the preamble of Algigeeement.

“ Listing " means a listing of Ordinary Shares or ADSs omtomal securities exchange.




“Loss” and “ Losses have the meanings set forth in Section 2.8.

“ Offering Documents has the meaning set forth in Section 2.8.

“ Ordinary Share$ means Class A ordinary shares of the Company.

“ Person” means any individual, corporation, company, parship, firm, voluntary association, joint ventutreist, unincorporated
organization, Governmental Authority or any othetitg whether acting in an individual, fiduciary other capacity.

“ Public Offering” means an underwritten public offering and sal®dfinary Shares or ADSs pursuant to an effectaggstration
statement filed under the Securities Act; provigd#tat a Public Offering shall not include an offigrmade in connection with a business
acquisition or combination pursuant to a registrastatement on Form S-4 or any similar form, oeaployee benefit plan pursuant to a
registration statement on Form S-8 or any simiamt

“ Registrable Sharésmeans any of the Ordinary Shares that (i) areezliny KKR or any of its Affiliates and were acquirfegom

Goldman Sachs or IDG pursuant to the Share Puréhgez=ments, (ii) are indirectly owned by KKR owyaof its Affiliates through
Moocon Education Limited and were acquired fromdawn Sachs or IDG pursuant to the Share Purchasedgnts, if KKR or any of
its Affiliates control Moocon Education Limited Gii) may be sold or disposed of by KKR or any tf Affiliates after any charge under
any Share Charge Agreement becomes enforceabdedndance with its terms; providetiowever, that an Ordinary Share will cease to
be a Registrable Share upon the earliest to oddhedime that such Ordinary Share has been suléna registration statement effected
pursuant hereto or sold pursuant to Rule 144 prgatet under the Securities Act.

“ Registration Demantihas the meaning set forth in Section 2.1.

“ Securities Act’ means the Securities Act of 1933, as amendedttandiles and regulations promulgated thereurmteany successor
statute.

“ Share Charge Agreemeritseans the following agreements in respect ofcterge of Ordinary Shares:

(a) the share charge agreement [dasdd2015] between Moocon Education Limited and Talatise Investment Limited; ar

(b) the share charge agreement [dawg¢d 2015] between Techedu Limited and Talent Wisestment Limited

“ Share Purchase Agreementsieans the following agreements in respect ofitawesfer of Ordinary Shares:




(c) the share purchase agreement dated June 13, 2@ty KR, Connion and Goldman Sachs;
(d) the share purchase agreement dated June 13, 2@ty d&KR, Connion and IDC

“ Shareholder Indemnitéehas the meaning set forth in Section 2.8.

“ Shareholder Informatiohhas the meaning set forth in Section 2.4.

“ Subsidiary” means with respect to any Person, any corporatiarinership, association or other business eotityhich fifty percent
(50%) or more of the total voting power of sharésapital stock entitled (without regard to the mecence of any contingency) to vote
generally in the election of directors, managersustees thereof, or fifty percent (50%) or mok¢he equity interest therein, is at the time
owned or controlled, directly or indirectly, by aRgrson or one or more of the other Subsidiariesioli Person or a combination thereof.

1.2 Other Definitional Provisions; Interpretation

In this Agreement, unless the context otherwiseires:

@ the words “hereof”, “herein”, and “hereunder” andrds of similar import when used in this Agreemamll refer to this
Agreement as a whole and not to any particularipiav of this Agreement, and Section, Subsectiah$chedule references are to this Agreement
unless otherwise specified;

(b) headings are for convenience only and do not affecinterpretation of this Agreement;

(c) words importing the singular include the plural amnck versa;

(d) a reference to an Article, party, Schedule or $ads a reference to that Article or Section ofthat party or Schedule to, this
Agreement;

(e) a reference to a document includes an amendmenfpptement to, or replacement or novation of, tlegument but disregarding
any amendment, supplement, replacement or novataate in breach of this Agreement;

HNTH

)] whenever the words “include,” “includes” or “incling” are used in this Agreement, they are deemdxtfwllowed by the words
“without limitation”; and

(9) a reference to a party to any document includespiiudy’s successors and permitted assigns.




ARTICLE Il
REGISTRATION RIGHTS

2.1 Securities Act Registration on Reguest.

(@) Request Subject to the terms and conditions of this Agrent, any time and from time to time, KKR may makeritten request
to the Company for the registration with the Consiais under the Securities Act of all or part of BRegistrable Shares, which request shall specify
the number of Registrable Shares to be disposbyg KKR and the proposed plan of distribution theréh “ Reqistration Demarig. Upon the
receipt of any request for registration made iroaegance with the terms of this paragraph, the Compall use its reasonable best efforts to effect,
at the earliest practicable date, such registratiater the Securities Act of the Registrable Shtraisthe Company has been requested to register;
providedthat,

0] the Company shall not be required to effect moam th total of three (3) Registration Demands pumstaathis Section 2.1
and at least a period of 180 days shall have efagisee the previous Registration Demand and teeiquis registration in which KKR had an
opportunity to participate pursuant to Section araj

(ii) if at the time a demand for registration is madeeurthis Section 2.1(a), the Company is a “wellsknseasoned
issuer” (as defined in Rule 405 of the Securities) Ahen the Company’s obligation to file a regitibn statement under this Section 2.1 shall be
deemed satisfied if there is a Form F-3 or S-3ilerplursuant to which KKR shall be entitled to disp of the number of Registrable Shares that it
has requested to register.

(b) Registration Statement FormRegistrations under Section 2.1 hereof shatirbBorm F-1 or S-1 or, if permitted by law, Forn8F-
or S-3 (or, in either case, any successor formetheand shall permit the disposition of the Rigglde Shares pursuant to an underwritten Public
Offering unless KKR determines otherwise, in whiglse pursuant to the method of disposition deterthby KKR. The Company agrees to
include in any such registration statement filecsspant to Section 2.1 all information which KKR Bleasonably request.

() Effective Registration StatementA registration requested pursuant to Sectioro2 Section 2.1(f) shall not be deemed to have
been effected:

0] unless a registration statement with respect tbdras become effective by the Commission and resredfective in
compliance with the provisions of the Securities &ad the laws of any state or other jurisdictipplecable to the disposition of Registrable Shares
covered by such registration statement until simbk fis all of such Registrable Shares have beponghs of in accordance with such registration
statement;

(ii) if, after it has become effective, such registraiminterfered with by any stop order, injunctmmother order or
requirement of the Commission or other Governmehtziority or court for any reason other than dation of applicable law




solely by KKR and has not thereafter become effectr in the case of a Form F-3 or S-3, the Compaases to be eligible to use such Form; or

(iii) if, in the case of an underwritten Public Offeritige conditions to closing specified in an undetimgi agreement to
which the Company is a party are not satisfied @ved other than by reason of any breach or faliyr&KR.

(d) Selection of Underwriters The underwriter or underwriters of each undetemi Public Offering, if any, of the Registrableass
to be registered pursuant to Section 2.1 or Se@tidmereof shall be an internationally recognizegstment bank selected by KKR, which mus
reasonably acceptable to the Company and any stia@eholders joining such underwritten Public Grfiigr

(e) Ranking in Requested Registratiofif a registration under this Section 2.1 invehan underwritten Public Offering, and the
managing underwriter of such underwritten Publie@fig shall advise the Company in writing (witie@py to KKR) that, in its opinion, the
number of securities requested to be included ¢h segistration exceeds the number of such seesititiat can be sold in such offering within a
price range stated to such managing underwrité€Ki® and shareholders joining such underwritten RubFfering, the Company shall include in
such registration, to the extent of the numbertsipd of securities which the Company is advisedlmsold in such offering, (i) firstall of the
Registrable Shares being sold for the accountskd® kind its Affiliates, (ii)_secondOrdinary Shares or ADSs to be sold by the Compantheir
own account and (iii) thirdother Ordinary Shares or ADSs, if any.

4] Shelf Registration To the extent the Company is eligible, KKR magke a written request that the Company file a shelf
registration statement (a_* Shelf Registration Stent’) pursuant to Rule 415 promulgated under the SeéesitAct (a “_Shelf Registratiof) and
undertake any related qualification or compliaveh respect to all or part of the Registrable 88arThe Company shall as soon as practicable,
use its reasonable best efforts to file such SRetfistration Statement under the Securities Atteaearliest practicable date, but in any event not
later than forty-five (45) days after the Shelf Régtion is requested, and use its reasonableciffests to have such Shelf Registration Statement
thereafter become effective with the Commissiothatearliest practicable date. The Company adoeese its reasonable best efforts to keep the
Shelf Registration Statement continuously effectoarethe period beginning on the date on whichShelf Registration Statement becomes effe:
under the Securities Act until the earlier to oasli(i) three years thereafter (plus a number adiBess Days equal to the number of Business Days
if any, that the Shelf Registration Statement iskapt effective after the initial date of its affiveness, subject to applicable law), (ii) the dégr
the date on which all of the Registrable Shareg@l by the Shelf Registration Statement has baldrpsirsuant to the Shelf Registration
Statement or another registration statement afdh@ first date on which there shall cease tag Registrable Shares covered by such Shelf
Registration Statement. The Company further agieescessary, to supplement or amend the ShejisRation Statement, if required by the ru
regulations or instructions applicable to the regifon form used by the Company for such Shelfifegtion or by the Securities Act or by any
other rules and




regulations thereunder for Shelf Registration, fmedCompany agrees to furnish to KKR copies of @aurgh supplement or amendment promptly
after its being issued or filed with the Commissid¥o registration request pursuant to this Seidiff) shall be deemed a Registration Deman
at the time a request for a Shelf Registrationaslenunder this Section 2.1(f), the Company is dl*lwewn seasoned issuer” (as defined in Rule
405 of the Securities Act), then the Company’sgation to file a registration statement under 8gstion 2.1(f) shall be deemed satisfied if there i
a Form F-3 or S-3 on file pursuant to which KKRIkba entitled to dispose of all its Registrablea&s that it has requested to register.
Notwithstanding anything to the contrary hereinay time that a Shelf Registration Statement tegiey Registrable Shares shall be effect

KKR shall be permitted to effect an unlimited numbg&non-underwritten offerings or non-underwritt@nelf-take-downs off the Shelf Registration
Statement.

2.2 Piggyback Registration.

If the Company proposes to register any of its sées under the Securities Act (other than purstaui) a registration, the primary
purpose of which is to register debt securitie§ipa registration statement on Form& F-4 or S4 or any successor form), whether or not

pursuant to registration rights granted to othédéxs of its securities and whether or not for $atdéts own account, it shall give prompt written
notice to KKR of its intention to do so, which re&j in any event, shall be given at least 30 daigs fo the filing of any registration statement fo
such proposed registration. Upon the written reagEKKR made within 30 days after the receipany such notice (15 days if the Company s
in such written notice or gives telephonic notio&KKR, with written confirmation to follow promptlshereafter, stating that (i) such registration
will be on Form F-3 or S-3 and (ii) such shorteripe of time is required because of a planneddilifate), which request shall specify the
Registrable Shares intended to be disposed of big,KKe Company shall, subject to Section 2.5(b¢dbieeffect the registration under the
Securities Act of all Registrable Shares which@oenpany has been so requested to register by KKRidedthat,

(a) prior to the effective date of the registratiortestaent filed in connection with such registratiprgmptly following receipt of
notification by the Company from the managing umaer (if an underwritten Public Offering) of theice at which such securities are to be sold,
the Company shall so advise KKR of such price, ’KR shall then have the right, exercisable in @kediscretion, irrevocably to withdraw its
request to have its Registrable Shares includeddh registration statement, by delivery of writtertice of such withdrawal to the Company wit
five (5) Business Days of its being advised of spiibe, without prejudice to the rights of KKR taclude Registrable Shares in any future
registration (or registrations) pursuant to thistfdm 2.2 or to cause such registration to be &ffbas a registration under Section 2.1 heredhes
case may be;

(b) if at any time after giving written notice of itstention to register any securities and prior toefective date of the registration
statement filed in connection with such registmatithe Company shall determine for any reasonaatdister or to delay registration of such
securities, the Company may, at its election, givien notice




of such determination to KKR and (i) in the casa afetermination not to register, shall be relievkils obligation to register any Registrable
Shares in connection with such registration (btfreom any obligation of the Company to pay the &xges in connection therewith, if any),
without prejudice, however, to the rights of KKRitzlude Registrable Shares in any future registnafor registrations) pursuant to this Section

or to cause such registration to be effected agiatration under Section 2.1 hereof, as the caselra, and (ii) in the case of a determination to
delay registering, shall be permitted to delayst&ging any Registrable Shares, for the same paddte delay in registering such other securities;
and

(c) if such registration was initiated by the Compaowyifs own account and involves an underwrittenleu®ffering, KKR shall sell
its Registrable Shares on the same terms and ammlds those that apply to the Company, and, tiidt@inding Section 2.1(d), the underwriters of
each such underwritten Public Offering shall betiomally recognized underwriter (or underwritesg)ected by the Company, which must be
reasonably acceptable to KKR if KKR is sellingiRegistrable Shares.

No registration effected under this Section 2.dIsklieve the Company of its obligation to effegty registration upon request under
Section 2.1 hereof and no registration effectedyamt to this Section 2.2 shall be deemed to haga bffected pursuant to Section 2.1 hereof.

2.3 Expenses.

(@) Except as otherwise provided herein, the Compaal} phy all Expenses in connection with any regisbn initiated pursuant to
Section 2.1 or 2.2 hereof, whether or not suchsteggion shall become effective and whether orafiair any portion of the Registrable Shares
originally requested to be included in such regtiin are ultimately included in such registration.

(b) Notwithstanding anything in this Agreement to tloatrary, in the event the Company does not issiselbany securities in
connection with a registration initiated pursuangection 2.1 hereof or a registration in which Kg&ticipates in pursuant to Section 2.2 hereof,
the Company shall not be obligated to pay any Es@ém connection with such registration, and KKR #re other shareholders participating in
such registration shall bear and pay such papyoportionate share (based on the total numbgnares sold in such registration) of all Expenise
connection with such registration.

(c) Notwithstanding anything in this Agreement to tloatcary, but subject to Sections 2.3(b) and 2.fiéa¢of, the Company shall not
be required to pay for any Expenses of any redistranitiated pursuant to Section 2.1 hereofh# tegistration request is subsequently withdrawn
at the request of KKR, unless KKR agrees that segtstration constitutes the use by KKR of oned@mand registration pursuant to Section 2.1
hereof;_provided however, that if at the time of such withdrawal, KKR hasined of a material adverse change in the condltiasiness, or
prospects of the Company not known to KKR at theetof its request for such registration and have




withdrawn their request for registration with reaable promptness after learning of such materia¢e® change, then KKR shall not be require
pay any of such expenses and such registratiohraftatonstitute the use of a demand registratimsymnt to Section 2.1.

2.4 Registration Procedures.

If and whenever the Company is required to effegtr@gistration under the Securities Act as prodioeSections 2.1 or 2.2 hereof, the
Company shall, as expeditiously as possible:

(a) prepare and file with the Commission (promptly andany event on or before the date that is (iJl@s, in the case of any
registration pursuant to Section 2.1(a), aftertdueipt by the Company of the written request flKIKR or (ii) 30 days, in the case of any
registration pursuant to Section 2.1(f) after theeipt by the Company of the written request frokRK the requisite registration statement to effect
such registration and thereafter use its reasormgseefforts to cause such registration statetodmtcome and remain effective; provided
however, that the Company may discontinue any registratfdts securities that are not Registrable Shéaed, under the circumstances specified
in Sections 2.2 and 2.7(b) hereof, its securitie$ &re Registrable Shares) at any time priordceffective date of the registration statementirea
thereto;

(b) prepare and file with the Commission such amendsnamti supplements to such registration statementhanprospectus,
including any free writing prospectus as define®ire 405 under the Securities Act, used in conoet¢herewith as may be necessary to keep suct
registration statement effective and to comply \lith provisions of the Securities Act and the ExgjgaAct with respect to the disposition of all
Registrable Shares and any other securities beidgrsan underwritten Public Offering covered logls registration statement until such time a
of such Registrable Shares and any other secuoitieg sold in an underwritten Public Offering hagn disposed of in accordance with the me
of disposition set forth in such registration sta¢at; provided however, that with respect to each free writing prospectusther materials to be
delivered to purchasers at the time of sale oRégistrable Shares, the Company shall (i) ensatenih Registrable Shares be sold “by means
of” (as defined in Rule 159A(b) under the Secusithet) such free writing prospectus or other matsnwithout the prior written consent of KKR
covered by such registration statement, which\ingng prospectus or other materials shall be acijo the review of counsel to KKR and (ii)
make all required filings of all free writing prasgtuses or other materials with the SEC as arerestju

(c) furnish to KKR and each underwriter, if any, suctimber of copies of such drafts and final conformeisions of such registration
statement and of each such amendment and supplémegio (in each case including all exhibits),hsnamber of copies of such drafts and final
versions of the prospectus contained in such magjish statement (including each preliminary praspe and any summary prospectus) and any

-9-




other prospectus filed under Rule 424 under theng@s Act, in conformity with the requirementstbe Securities Act, and such other documents,
as KKR or any underwriter may reasonably requesgtriting;

(d) use its reasonable best efforts (i) to registeualify all Registrable Shares and other securitfesny, covered by such registrat
statement under such other securities or blueakg bf such states or other jurisdictions of thédéhStates of America as KKR shall reasonably
request in writing, (ii) to keep such registratmmqualification in effect for so long as such sgition statement remains in effect and (iii)atket
any other action that may be necessary or reaspadbisable to enable KKR to consummate the digposin such jurisdictions of the securities
be sold by KKR, except that the Company shall noahy such purpose be required to qualify genetaltlo business as a foreign corporation in
any jurisdiction wherein it would not but for thequirements of this subsection (d) be obligatdoktso qualified, to subject itself to taxation irck
jurisdiction or to consent to general service afgass in any such jurisdictio

(e) use its reasonable best efforts to obtain andtéioed, furnish to KKR, and each underwriter i aa signed

0] opinion and disclosure letter of counsel for therfpany, dated the effective date of such regismattatement (and, if su
registration involves an underwritten Public Offeyi dated the date of the closing under the und@mgragreement and addressed to the
underwriters), reasonably satisfactory (based erctistomary form and substance of opinions andodigie letters of issuers’ counsel customarily
given in such an offering) in form and substancthtomanaging underwriters, and

(ii) “cold comfort” letter, dated the effective datesoich registration statement (and, if such registiahvolves an
underwritten Public Offering, dated the date of ¢lesing under the underwriting agreement and adehek to the underwriters) and signed by the
independent registered public accounting firm teatified the Company’s financial statements ineldidr incorporated by reference in such
registration statement, reasonably satisfactorggtdan the customary form and substance of “catdfax” letters of issuers’ independent
registered public accounting firm customarily giiersuch an offering) in form and substance tonttamaging underwriters,

in each case of clauses (i) and (ii) above, cogesirtbstantially the same matters with respecteb segistration statement (and the
prospectus included therein) and, in the caseeoirttiependent registered public accounting firnimfort letter, with respect to events subsequent
to the date of such financial statements, as astmarily covered in opinions of issuer's counsel @ the independent registered public
accounting firm’s comfort letters delivered to unagters in underwritten Public Offerings of sedias;
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4] notify KKR at any time when a prospectus relatinghte Registrable Shares and any other securitiesred by such registration
statement, if any, is required to be delivered utide Securities Act, upon discovery that, or ugnhappening of any event as a result of which,
the prospectus included in such registration statgpas then in effect, includes an untrue statéwfesm material fact or omits to state any material
fact required to be stated therein or necessanmyaice the statements therein not misleading inigitne of the circumstances under which they were
made, and, at the written request of KKR, promptlpare and furnish to it a reasonable number piesmf a supplement to or an amendment of
such prospectus as may be necessary so thatraafteedelivered to the purchasers of such séesyrguch prospectus, as supplemented or
amended, shall not include an untrue statementudtarial fact or omit to state a material factuiegd to be stated therein or necessary to make the
statements therein not misleading in the lightef tircumstances under which they were made;

(9) use its reasonable best efforts to obtain the wathel of any order suspending the effectivenessrefjistration statement relating
to the Registrable Shares at the earliest possiblaeent;

(h) otherwise comply with all applicable rules and fagjans of the Commission and any other Governnigxthority having
jurisdiction over the offering, and make availatuéts security holders, as soon as reasonablytipadte, an earning statemecovering the period
of at least twelve months, but not more than egtaonths, beginning with the first full calendasnth after the effective date of such registration
statement, which earning statement shall satigfyptbvisions of Section 11(a) of the Securities &ud Rule 158 promulgated thereunder, and
furnish to KKR and to the managing underwritegiify, at least ten days prior to the filing theraabpy of any amendment or supplement to such
registration statement or prospectus;

0] use its reasonable best efforts to cause all ReblstShares and any other securities being sad imderwritten Public Offering
covered by a registration statement (i) to bediste the Designated Exchange, if the listing ohsiegistrable Shares is then permitted under the
rules of such exchange, or another national séesigixchange if the listing is not then permittediip if the Company is not permitted pursuant to
clause (i) above to list Registrable Shares ortiame securities exchange, use its reasonableciffests to secure designation of all Registrable
Shares and any other securities being sold in deruritten Public Offering as a “national markestgm security” within the meaning of Rule 600
(b)(46) of Regulation NMS;

0] provide a transfer agent and registrar for the Reple Shares covered by a registration statenwlater than the effective date
thereof;

(K) enter into such agreements (including an undengigigreement in customary form) and take such aittgsns as KKR shall

reasonably request in order to expedite or fatdlithe disposition of such Registrable Sharesydiny customary indemnification and contribution
to the effect and to the extent provided in SecBdhhereof;
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0] in connection with an underwritten Public Offerinifireasonably requested by the managing undem{s)ter KKR, promptly
incorporate in a prospectus supplement or posttffeamendment such information as the managidgmuyriter(s) and KKR agree should be
included therein relating to the plan of distriloatiwith respect to such Registrable Shares, ineudiithout limitation, information with respect to
the number of Registrable Shares being sold to saderwriters, the purchase price being paid tloeedby such underwriters and with respect to
any other terms of the underwritten Public Offerofghe Registrable Shares to be sold in suchioffeand make all required filings of such
prospectus supplement or post-effective amendnsesb@n as notified of the matters to be incorpdratesuch prospectus supplement or post-
effective amendment;

(m) if requested by KKR, cooperate with KKR and the aging underwriter(s), if any, to facilitate the & preparation and delivery
of certificates representing Registrable Shardsetsold and not bearing any restrictive legendd;emable such Registrable Shares to be in such
share amounts and registered in such names asatieging underwriter(s) or KKR may request on oompid any sale of Registrable Shares to the
underwriters;

(n) if the registration shall be for an underwritterbfu Offering, cause senior officers of the Compémyarticipate in reasonable and
customary roadshows necessary to effect the disposif the Registrable Shares as provided by theaging underwriters of such underwritten
Public Offering; and

(o) take such actions as are necessary to permit atipgddy Shares covered by any registration effebtrdunder to be sold in the
form of ADSs.

As a condition to the obligations of the Compangdmplete any registration pursuant to this Agregmaéth respect to the Registrable
Shares, KKR must furnish to the Company in writsugh information (the “ Shareholder Informatiyrregarding itself, the Registrable Shares |
by it and the intended methods of disposition ef Registrable Shares held by it as is necessaffetct the registration of the Registrable Shares
and is requested in writing by the Company. Astd#teen (15) days prior to the first anticipatdohg date of a registration statement for any
registration under this Agreement, the Company matify in writing KKR of the Shareholder Informati which the Company is requesting from
KKR.

2.5 Underwritten Offerings.

(a) Requested Underwritten Offeringdf requested by the underwriters in connectidtih & request for a registration under Section
2.1 hereof that is a firm commitment underwritterbic Offering, the Company and KKR shall entepiatfirm commitment underwriting
agreement with such underwriters for such offersugh agreement to be reasonably satisfactoryhistance and form to the Company and KKR
and to contain such representations and warrapgitise Company and KKR and such other terms asumtemary in agreements of that type,
including, without limitation,

-12 -




customary indemnification and contribution to tifeet and to the extent provided in Section 2.8bér
(b) Piggyback Underwritten Offerings; Priority.

0] If the Company proposes to register any of its sées under the Securities Act for its own accoasmicontemplated by
Section 2.2 hereof and such securities are todighited by or through one or more underwritensl iithe managing underwriter of such
underwritten Public Offering shall advise the Compan writing (with a copy to KKR) that if all theecurities (including the Registrable Shares)
requested to be included in such registration werimcluded, in its opinion, the number and typsesfurities proposed to be included in such
registration would exceed the number and type afisties which could be sold in such offering wittd price range acceptable to the Company
(such writing to state the basis of such opiniod thre approximate number and type of securitieslwhiay be included in such offering without
such effect), then the Company shall include irhsiegistration pursuant to Section 2.2, to the b the number and type of securities which the
Company is so advised can be sold in such offe(inéirst , securities that the Company proposes to issuaahtbr its own account, (i) second
the Registrable Shares requested by KKR and ititiakéfs to be included in such registration, anijl tfiird , other securities, if any.

(ii) In the case of any other registration contemplaie8ection 2.2 involving an underwritten Public @fhg, if the
managing underwriter of such underwritten Publite®fig shall advise the Company in writing (witie@py to KKR) that if all securities (includir
Registrable Shares) requested to be included im mgistration were so included, in its opiniore tumber and type of securities proposed to be
included in such registration would exceed the nemamnd type of securities which would be sold iahsoffering within a price range stated to such
managing underwriter by the selling shareholdesatling shareholders, as the case may be, ownilegsita majority of the securities requested to
be included in such registration to be acceptabbny such selling shareholders (such writing atesthe basis of such opinion and the approximate
number and type of securities which may be includezlich offering without such effect), then thengany shall include in such registration
pursuant to Section 2.2, to the extent of the nurahd type of securities which the Company is sosadl can be sold in such offering, (i) first
securities that the Company proposes to issueahfibsits own account, and (i) seconthe other securities (including the Registratiiargs)
requested to be included in such registration Hingeshareholders pro rata among the selling di@ders on the basis of the number of securities
requested to be registered by all such sellingestodders and (iii) third other securities, if any.

KKR may withdraw its request to have all or anytjmor of its Registrable Shares included in any suitéring by notice to the Company
within ten (10) days after receipt of a copy ofadice from the managing underwriter pursuant te 8ection 2.5(b).

(c) Holdback Agreements KKR agrees, unless otherwise agreed to by theagiag underwriter for any underwritten Public @iffig
pursuant to this Agreement, not to effect any saldistribution of any equity securities of the Gmamy or securities
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convertible into or exchangeable or exercisablestprity securities of the Company, including ang sader Rule 144 under the Securities Act,
during the 10 days prior to the date on which aglemwritten registration of Registrable Shares pamsto Sections 2.1 or 2.2 hereof has become
effective and until 90 days after the effectiveedat such underwritten registration, except as glstich underwritten registration or to the extent
that KKR is prohibited by applicable law from agregto withhold securities from sale.

(d) Representations and Warranties by KKRRKR shall not be required to make any repredemta or warranties to or agreements
with the Company other than representations, wiesor agreements regarding KKR, the Registrahlrés and KKR'’s intended method of
distribution in connection with any registered offig.

2.6 Preparation: Reasonable Investigation.

(a) Registration Statementsin connection with the preparation and filingeafch registration statement under the Securitégs A
pursuant to this Agreement, the Company shalliyg gepresentatives (designated to the Companyitmg) of KKR, the underwriters, if any, and
one firm of counsel, one firm of accountants ane fim of other agents retained on behalf of alemvriters and one firm of counsel, one firm of
accountants and one firm of other agents retaindaebalf of the selling shareholders (as a grahg)reasonable opportunity to participate in the
preparation of such registration statement, eachpactus included therein or filed with the Cominissand each amendment thereof or
supplement thereto, (ii) upon reasonable advantieento the Company, give each of them such reddersecess to all financial and other records,
corporate documents and properties of the Compagyta subsidiaries, as shall be necessary, inedonable opinion of such shareholders’ and
such underwriters’ counsel, to conduct a reasordiediligence investigation for purposes of theugigies Act, and (iii) upon reasonable advance
notice to the Company, give each of them the opipitst to receive relevant information regarding thusiness of the Company from its officers,
directors, employees and the independent publicwading firm that certified its financial statemerts shall be necessary, in the reasonable of
of such shareholders’ and such underwriters’ cdutseonduct a reasonable due diligence investigdbr purposes of the Securities Act.

2.7 Postponements.

(@) If the Company shall fail to file any registratistatement to be filed pursuant to a request fastiegion under Section 2.1 hereof,
KKR shall have the right to withdraw the requestrfegistration. Any such withdrawal shall be mégtegiving written notice to the Company
within 20 days after, in the case of a requestyansto Section 2.1 hereof, the date on which stragion statement would otherwise have been
required to have been filed with the Commissioneuradause (i) of Section 2.4(a) hereof (i.e., 2@sdafter the date that is 90 days after the receipt
by the Company of the written request from KKR).the event of such withdrawal, the request foistegtion shall not be counted for purposes of
determining the number of registrations to whichKIs entitled pursuant to Section 2.1 hereof. &ctio Section 2.3(b), the Company shall pay
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all Expenses incurred by the Company in connedctiitim a request for registration withdrawn pursuanthis paragraph.

(b) The Company shall not be obligated to file anystgtion statement, or file any amendment or supeig to any registration
statement, and may suspend any of KKR’s rightsakearsales pursuant to any effective registratiatestent, at any time (but not to exceed one
time in any twelve-month period) when the Companyhe good faith judgment of the Board, reasonalglijeves that the filing thereof at the time
requested, or the offering of securities pursulaeiteto, would materially adversely affect the Comypand its shareholders. The filing of a
registration statement, or any amendment or suppiéthereto, by the Company cannot be deferredK&iRis rights to make sales pursuant to an
effective registration statement cannot be suspgknulesuant to the provisions of the precedingesa#, for more than 90 days after the date of the
Board’s determination referenced in the precedergence. If the Company suspends KKR’s rights ali@rsales pursuant hereto, the applicable
registration period shall be extended by the nurbeays of such suspension, subject to applidakle

2.8  Indemnification by the Company.

@ In connection with any registration statement filgothe Company pursuant to Sections 2.1 or 2.@dfgeto the fullest extent
permitted by law the Company shall, and herebyemte, indemnify and hold harmless, KKR and itslisfies covered by such registration
statement and each other Person who participateas asderwriter in the offering or sale of suchusities and each other Person, if any, who
controls (within the meaning of the Exchange AcKRor any such underwriter, and their respectivarsholders, members, directors, officers,
employees, partners, agents and Affiliates (eati€@mpany Indemnite&for purposes of this Section 2.8), against arsgés, claims, damages,
liabilities (or actions or proceedings, whether coemced or threatened, in respect thereof), joiseoeral, and expenses, including the reasonable
fees, disbursements and other charges of legabeband reasonable costs of investigation, to whicih Company Indemnitee may become
subject under the Securities Act or otherwise émtively, a “ Loss or “ Losses”"), insofar as such Losses arise out of or aredbapen any untrue
statement or alleged untrue statement of any nahfexit contained in any registration statementeunehich such securities were registered or
otherwise offered or sold under the Securitiesdaitherwise, any preliminary prospectus, finalgpectus or summary prospectus related thereto,
or any amendment or supplement thereto, and freégmgvprospectus or other offering materials (cctiteely, “ Offering Documents), or any
omission or alleged omission to state therein a@rnatfact required to be stated therein or necgdsamake the statements therein in the lighhe
circumstances in which they were made not misleadinany violation by the Company of any federastate law, rule or regulation applicable to
the Company and relating to action required ohaction by the Company in connection with any swegistration; providethat, the Company
shall not be liable in any such case to the extettany such Loss arises out of or is based upamtiue statement or alleged untrue statement or
omission or alleged omission made in such OffeBleguments in reliance upon and in conformity witformation furnished to the Company in
writing by such Company Indemnitee specificallytisigthat it is for use
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therein; and provided, further, that the Comparglisiot be liable to any Person who participatearasnderwriter in the offering or sale of
Registrable Shares or any other person, if any, amtrols (within the meaning of the Exchange Aci3h underwriter, in any such case to the
extent that any such Loss arises out of such Psrfgilure to send or give a copy of the final grestus (including any documents incorporated by
reference therein), as the same may be then supptethor amended, to the Person asserting an statggnent or alleged untrue statement or
omission or alleged omission at or prior to thetter confirmation of the sale of Registrable Shamesuch Person if such statement or omissior
corrected in such final prospectus. Such indenstigll remain in full force and effect regardlefamy investigation made by or on behalf of such
Company Indemnitee and shall survive the transfeuch securities by such Company Indemnitee.

(b) Indemnification by the Offerors and Sellersn connection with any registration statemeletfiby the Company pursuant to
Sections 2.1 or 2.2 hereof in which any Registr&blare is registered, KKR hereby agrees to, indgnanid hold harmless to the fullest extent
permitted by law (i) the Company and its Affilia@sd each other Person, if any, who controls (withe meaning of the Exchange Act) the
Company and their respective shareholders, memtlieesfors, officers, employees, partners, agemisAdfiliates and (ii) each other seller and its
Affiliates and each other Person, if any, who caolst{within the meaning the Exchange Act) sucheselhd their respective shareholders, members,
directors, officers, employees, partners, agendsMdfiliates (but only if such seller provides id@al indemnifications to KKR with respect to
information furnished by such seller) (for bothudas (i) and (ii), each, a “ Shareholder Indemriitee purposes of this Section 2.8), against all
Losses insofar as such Losses arise out of oraaedupon any untrue statement or alleged untatensént of a material fact contained in any
Offering Documents (or any document incorporateddgrence therein) or any omission or alleged simisto state therein a material fact requ
to be stated therein or necessary to make therstats therein in the light of circumstances in Wittizey were made not misleading, if such untrue
statement or alleged untrue statement or omissiafi@ged omission was made in reliance upon amdifiormity with information furnished to ti
Company in writing by KKR or its Affiliates spedifilly stating that it is for use therein; providdtbwever, that the liability of KKR under this
Section shall be limited to the amount of the metpeds (after giving effect to underwriting disotsuand commissions) received by KKR in the
sale of Registrable Shares giving rise to suchliigb Such indemnity shall remain in full forced effect regardless of any investigation maden
on behalf of such Shareholder Indemnitee and shalive the transfer of such Registrable SharesKiy.

(c) Notices of Losses, etcPromptly after receipt by an indemnified partywitten notice of the commencement of any action
proceeding involving a Loss referred to in the pding subsections of this Section, such indemniiedy will, if a claim in respect thereof is to be
made against an indemnifying party, give writteticeto the latter of the commencement of suctoacprovided however, that the failure of an
indemnified party to give notice as provided hewall not relieve the indemnifying party of itslightions under the preceding subsections of this
Section except to the extent that the indemnifyiagy is prejudiced by such failure to give notide.case
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any such action is brought against an indemnifigtlyp the indemnifying party shall be entitled &rticipate in and to assume and control the
defense thereof, in each case at its own expaviadyjwith any other indemnifying party similarhotified, to the extent that it may wish, and shall
be entitled to retain its own counsel, and afteagsumption of the defense thereof, the indemrmgfparty shall not be liable to such indemnified
party for any legal or other expenses subsequartiyred by the latter in connection with the defethereof other than reasonable costs of
investigation. No indemnifying party shall be liatfor any settlement of any such action or prooegdffected without its written consent, which
shall not be unreasonably withheld. No indemniyparty shall, without the consent of the indenaufparty, consent to entry of any judgment or
enter into any settlement which does not includaresnconditional term thereof the giving by tha&irdant or plaintiff to such indemnified party of
a release from all liability in respect of such &o0s

(d) Contribution. If the indemnification provided for in this Sext shall for any reason be unavailable to an indéed party under
subsection (a) or (b) of this Section in respecrof Loss, then, in lieu of the amount paid or pgander subsection (a) or (b) of this Sectioa, th
indemnified party and the indemnifying party undebsection (a) or (b) of this Section shall contiébto the aggregate Losses (including legal or
other expenses reasonably incurred in connectitmimiestigating the same) (i) in such proportisrissappropriate to reflect the relative fault of
the Company and KKR which resulted in such Losaabion in respect thereof, with respect to theest@nts, omissions or action which resulted in
such Loss or action in respect thereof, as wedlngsother relevant equitable considerations, pif(ihe allocation provided by clause (i) above is
not permitted by applicable law, in such proportsnshall be appropriate to reflect the relativedies received by the Company, on the one hand,
and KKR, on the other hand, from the sale of Regji¢ Shares; providdtat, for purposes of this clause (ii), the relatbenefits received by KKR
shall be deemed not to exceed the amount receiv&KR. No Person guilty of fraudulent misrepresdiun (within the meaning of Section 10(f)
of the Securities Act) shall be entitled to conitibn from any Person who was not guilty of su@uttulent misrepresentation. In addition, no
Person shall be obligated to contribute hereundgiaaounts in payment for any settlement of anpadair Loss effected without such Person’s
consent.

2.9 Registration Rights to Others.

Without the prior written consent of KKR, the Comgacovenants and agrees that it shall not grartaose or permit to be created, for the
benefit of any person or entity any registratiaghts of any kind relating to any securities of @@mpany which are senior to, or on a parity with,
those granted to KKR or its Affiliates under thigrdement.

2.10 Adjustments Affecting Registrable Shares.

The Company shall not effect or permit to occur eombination, subdivision or reclassification of tRegistrable Shares that would
materially adversely affect the ability of KKR taciude such Registrable Shares in any registratidis securities
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under the Securities Act contemplated by this Agrexat or the marketability of such Registrable Shameder any such registration or other
offering.

211 ADS.

The Company agrees to maintain the existing spedsadmerican Depositary Receipt_(* ADRfacility and the Listing so long as KKR
holds Registrable Securities.

2.12 Termination of Registration Rights.

The Company’s obligations under this Agreementlsbahinate when all Registrable Shares could e widhout restriction under Rule
144(e) under the Securities Act within a ninety)(@@y period.

ARTICLE Il
MISCELLANEOUS

3.1 Amendments; Entire Agreement.

Any amendment or waiver of, or any consent givethewnany provision of this Agreement shall be iiiting and, in the case of an
amendment, signed by all of the parties heretds AQreement supersedes all prior discussions, meamda of understanding, agreements and
arrangements (whether written or oral, includingaftrespondence), if any, between the parties weitipect to the subject matter hereof, and this
Agreement contains the sole and entire agreeméntba the parties hereto with respect to the stibjetter hereof.

3.2 Severability.

If any provision of this Agreement is held to Hegfl, invalid or unenforceable in whole or in pamtler any applicable law from time to
time: () such provision will be fully severablern this Agreement; (b) such provision shall appithwhatever deletion or modification is
necessary so that such provision is legal, valdlenforceable, giving effect to the intention of tharties hereto under this Agreement; and (c) the
remaining provisions of this Agreement will remairfull force and effect and will not be affected the illegal, invalid or unenforceable provision
or by its severance herefrom.

3.3 Successors and Assigns.

The provisions of this Agreement shall be bindipgmand shall inure to the benefit of the partie®to and their respective successors.
This Agreement, and any and all rights, duties@lliyations hereunder, shall not be assigned ostesred by the Company without the prior
written consent of KKR. Any purported assignmentiolation of this provision shall be null and d@ib initio .

34 Notices.
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(a) Any notice, request or other communication to hegior made under this Agreement shall be in vgitiAny such communicatic
shall be delivered by hand, airmail, establishadtieo service or facsimile to the party to whiclisitequired or permitted to be given or made at
such party’s address set forth on Schedutr At such other address as such party may fromttntime designate by written notice to the other
parties hereto, and shall be effective upon thikeeaf (i) actual receipt and (ii) deemed receiptler Section (b) below.

(b) Unless there is reasonable evidence that it wasved at a different time, notice pursuant to Béstion 3.4 is deemed given if:
(i) delivered by hand, when left at the addreserrefl to in Section 3.4(a); (ii) sent by airmailestablished courier services within a country,
three Business Days after posting it; (i) sentlynail or established courier service betweendauantries, six Business Days after posting it; and
(iv) sent by facsimile, when confirmation of iteatismission has been recorded by the sender’s fiesirachine. Each such notice shall also be
delivered by electronic means.

3.5 Counterparts.

This Agreement may be executed in several countsisach of which is an original, but all of whicbnstitute one and the same
agreement.

3.6 Injunctive Relief.

It is hereby agreed and acknowledged that it vélirapossible to measure in money the damage thaltvibe suffered if the parties fail to
comply with any of the obligations herein imposedtioem and that in the event of any such failuneaggrieved Person will be irreparably
damaged and will not have an adequate remedy atAaw such Person shall, therefore, be entitleda@dition to any other remedy to which it n
be entitled in law or in equity) to injunctive refj including specific performance, to enforce sabligations, and if any action should be brought i
equity to enforce any of the provisions of this égment, none of the parties hereto shall raisdefense that there is an adequate remedy at law.

3.7 Governing Law; Consent to Jurisdiction.

This Agreement shall be governed by and constmieg¢ordance with the laws of the State of New Ydrke parties hereto irrevocably
submit to the exclusive jurisdiction of any statdemleral court sitting in the County of New Yoik,the State of New York over any suit, action or
proceeding arising out of or relating to this Agremt. To the fullest extent they may effectivetysb under applicable law, the parties hereto
irrevocably waive and agree not to assert, by Wayation, as a defense or otherwise, any claimttiet are not subject to the jurisdiction of any
such court, any objection that they may now or &féee have to the laying of the venue of any sugh action or proceeding brought in any such
court and any claim that any such suit, actionroceeding brought in any such court has been bitdogin inconvenient forum.
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3.8 Waiver of Jury Trial.

Each party acknowledges and agrees that any cemypwhich may arise under this Agreement is likelinvolve complicated and
difficult issues and, therefore, each such pargvivcably and unconditionally waives any right ayrhave to a trial by jury in respect of any action
or proceeding arising out of or relating to thisrdgment or the transactions contemplated hereby.

[remainder of this page intentionally left blanigreature pages follow]

-20 -




IN WITNESS WHEREOF, the parties hereto have exetthits Registration Rights Agreement as of the fedeabove written.

TARENA INTERNATIONAL, INC.

By:
Name:
Title:

TALENT FORTUNE INVESTMENT LIMITED

By:
Name:
Title:




If to the Company:

Suite 10017, Building E, Zhongkun Plaza, A18 Bei
San Huan West Road, Haidian District,

Beijing 100098, People’s Republic of China
Facsimile: (8610) 6211-0873

Attention: Shaoyun Han

If to KKR:

c/o KKR Asia Limited

Level 56, Cheung Kong Center

2 Queen's Road Central, Hong Kong
Facsimile: (852) 2219-3000

Attention: Julian J. Wolhardt and Lane Zhao

SCHEDULE A

NOTICES

with a copy to (which shall not constitute notice):
Skadden, Arps, Slate, Meagher & Flom

42/F, Edinburgh Tower, The Landmark,

15 Queen’s Road Central

Hong Kong

Facsimile: (852) 3910-4863 / (852) 3910-4891
Attention: Julie. Z. Gao / Will H. C¢

with a copy to (which shall not constitute notic
Paul, Weiss, Rifkind, Wharton & Garrison
12" Floor, Hong Kong Club Building

3A Chater Road, Central

Hong Kong

Facsimile: (852) 2840-4300

Attention: John E. Lang




EXHIBIT C

FORM OF SHARE CHARGE AGREEMENTS(LISTCO)




SHARE CHARGE AGREEMENT

between
[e]
and

TALENT WISE INVESTMENT LIMITED

Dated p], 2015

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building

3A Chater Road
Central
Hong Kong
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SHARE CHARGE AGREEMENT (this “ Charg€’) is made as a deed o#][ 2015
BETWEEN:

@)

@)

[e] (the “ Chargof’), a company with limited liability incorporated the British Virgin Islands with its registeredioé at the offices of
Trident Trust Company (B.V.l.) Limited, Trident Ohhers, PO Box 146, Road Town, Tortola, the Bri¥#tyin Islands, the British Virgil
Islands with registration numbes]f and

TALENT WISE INVESTMENT LIMITED , an exempted company incorporated under the l&@syman Islands with its registered
office at PO Box 309, Ugland House, Grand Caymal K104, Cayman Islands (the “ Security AgBnfacting in its capacity as security
trustee for itself and Talent Fortune Investmemiteéd (collectively, th¢* Secured Partie”, and each “ Secured Part”).

RECITALS :

(A)

(B)

©

Pursuant to a convertible bond purchase agratbetween the Secured Parties, Han Shaoyun, tag@hand other parties thereto dated
on or about the date of this Charge (the * Purchageement which expression shall include any amendmentsp&ments and
variations thereto), the Security Agent has agteqilirchase a bond convertible into ordinary shafélse Chargor on the terms and
conditions set out therei

The Security Agent is willing to purchase tlangertible bond as contemplated by the Purchaseekgent on the condition that the
Chargor execute and deliver this Charge in favédine Security Agent, charging its rights in redpafcthe Charged Assets (as defined
below) to secure the obligations of the Obligossdefined in the Purchase Agreement) under thes@iion Documents (as defined in the
Purchase Agreemen

The Security Agent and the Chargor intend @fisrge to take effect as a deed (even though thigri§eAgent only executes it under
hand).

AGREEMENT:

SECTION 1
INTERPRETATION

11 Definitions.
In this Charge, terms defined and expressions ngtsor interpreted in the Purchase Agreement aad but not redefined herein shall
have the meanings set out in the Purchase Agreematatis mutandis, as if the same were set out in full in this Clear¢n addition,

unless the context otherwise requires, the followimrds and expressions shall have the meanimuseipposite them:

“ Additional Charged Sharéshas the meaning given to the term “ Additionala@ed Shares of List¢an the Purchase Agreement.

“ Charged AssetSmeans the Charged Shares and Derivative Assdtgaludes all rights, benefits and sums now ahanfuture accruing
to the Chargor pursuant to or in connection witthsGharged Shares and Derivative Assets.




“ Charged Sharesmeans the Initial Charged Shares and the Addili@harged Shares (if any).

“ Company” means Tarena International, Inc., a limited ligypicompany organized and existing under the laiW§ayman Islands, whose
shares are listed on the NASDAQ Global Select Marke

“ Derivative Assef’ means any Right deriving from or occurring todder of the Charged Shares, including:

(a) any allotment, right, money or property arisirgm the Charged Shares by way of conversion, @&xgh, redemption, bonus,
preference, option or otherwis

(b) any Distribution, interest or any other incomeiagsrom the Charged Shares; ¢
(c) any stock, share and security offered in substitutif the Charged Share

“ Distribution ” means any dividend, distribution, money, inteir@sany other income received or receivable byGhargor now or in the
future arising from the Charged Shares, togethtr all Rights relating to any of them including ellhims for damages and other remedies

for non-payment of the same and all proceeds and formasnaittance in respect of the same and all rightspradeeds of the exercise of
rights of setoff.

“ Document” includes any transfer, renunciation, proxy, maegdaharge, mortgage, assignment, deed or any dtioeiment.
“ Event of Default’ has the meaning given to such expression in tireHase Agreement.

“ Initial Charged Sharesmeans the shares of the Company legally and bzalgf owned by the Chargor as set forth in Schedu
( Particulars of the Initial Charged Shares).

“ Insolvency Event in relation to a person, means:

(a) any dissolution, liquidation, provisional liquidati or receivership of that person or the entermg by that person of a volunt:
arrangement or scheme of arrangement with creglitors

(b) any analogous or similar procedure in any jurisaigtor
(c) any other form of procedure relating to insolverreprganisation or dissolution in any jurisdiction.
“ Receiver’ means any person appointed to be a receiver potsa this Charge or applicable law.

“ Rights” means any and all rights, benefits, powers, fages, authorities, discretions and remedies (@h ease, of any nature
whatsoever).
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13

“ Secured Obligationsmeans all present and future obligations andllias (whether actual or contingent and wheths&ed jointly or

severally or in any other capacity whatsoever)rgf @bligor to any Secured Party under a Transa@®ocument.

“ Security” means a mortgage, charge, encumbrance, lieng@ldtypothecation, assignment by way of secuittg, retention or other

security interest securing any obligation of angspa or any other agreement or arrangement havéigitar effect.
The following terms are defined in this Charged@®ivs:

Term Section

“BVIAct” Section 8(K

“ Charge” Preamble

“ Chargor” Preamble

“ Contractual Currenc” Section 17

“ Payment Currenc” Section 17

“ Proceedin(” Section 23.:

“ Purchase Agreeme” Recitals

“ Registrar of Corporate Affair’ Section 8(m

“ Secured Part” Preamble

“ Security Agen” Preamble

“ Third Party Rights Lav’ Section 10.6(b

@) Unless the context otherwise requires, all wordsetiver gender-specific or gender neutral) shatldmmed to include each of the
masculine, feminine and neuter genders, and wangsriting the singular include the plural and vieesa.

(b) Headings are included for convenience only and slaalaffect the construction of any provision bistCharge

(c) “Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressionsnaifdtion and shall be construed as if
followed by the word* without limitation.”

(d) References to * lawshall include all applicable laws, regulationsgless and orders of any governmental authority, régées!
exchange or other self-regulating body, including @ommon or customary law, constitution, codejradce, statute or other
legislative measure and any regulation, rule, yemtder, decree or judgment; & lawful ” shall be construed according

(e) References to this Charge include the Schedtlieh forms an integral part hereof. A referet@any Section or Schedule is,

unless otherwise specified, to such Section o§atredule to, this Charge. The words “ herebhereunder’ and “ heretg” and
words of like import, refer to this Charge as a iehend not to any particular Section hereof or Solehereto. A reference to
any document (including this Charge) is to thatusnent as amended, consolidated, supplemented,attber replaced from
time to time.




2.1

2.2

3.1

3.2

3.3

4] If a period of time is specified and dates frargiven day or the day of a given act or everghgeriod shall be calculated
exclusive of that day

(9) This Charge is drawn up in the English languad¢his Charge is translated into any languati@iothan English, the English
language text shall preva

SECTION 2
COVENANT TO PAY

Covenant to Pa

The Chargor shall, as primary obligor and not @dya surety, on demand in writing made to it bySheurity Agent, pay or discharge to
the Security Agent all of the Secured Obligatiolewthe same become due and payable in accordéthcehe Transaction Documents.

Demands

The making of one demand under this Charge willpnetlude the Security Agent from making any furtthemand.

SECTION 3
CHARGE AND DEPOSIT DOCUMENTS

Charge

The Chargor as sole legal and beneficial owneh@fGharged Assets, hereby charges the ChargedsAsgbe Security Agent, for the
benefit of the Secured Parties, by way of firsefi>charge as continuing security for the irrevoeatnd unconditional payment and
discharge of the Secured Obligations.

Documents of Title

The Chargor shall forthwith on execution of thisa@e (or, in the case of Clause 3.2(a), withireéft (15) Business Days after
execution of this Charge) deliver to the SecurityeAt the following documents in respect of theidhi€Charged Shares (in each cas:
form and substance satisfactory to the Securitynfige

(@) valid and duly issued share certificates (if anyquay other documents of title in respect of thtdhCharged Share:

(b) a duly executed instrument of transfer from@trargor in the form set out in ScheduleR{m of Instrument of Transfer ) in
respect of the Initial Charged Shares but withdiie and names of the transferees left blank

(c) a duly executed instrument of proxy in the f@et out in Schedule 45orm of Instrument of Proxy ) from the Chargor with the
date and names of appointees left bl:

Subsequent Charged Ass




5.1

Immediately after any Additional Charged Sharebee subject to this Charge after the date hereefChargor shall immediately depc
with the Security Agent the Documents as set fortBection 3.2 above in respect of such Chargeétass

SECTION 4
POWER OF ATTORNEY

The Chargor by way of security irrevocably appothis Security Agent and any Receiver severallyetitdattorney (with full power to
appoint substitutes and to delegate), in its namdeoa its behalf, and as its act and deed:

(@) at any time to
0] execute, deliver and perfect any necessary Becu (which shall include, without limitation, frotime to time
completing and dating any instrument of transfégrred to in Section 3.2(b) and any instrumentrofy referred to in
Section 3.2(c)); o
(ii) perform any act or otherwis

which may be required of the Chargor under thisrGhar deemed by such attorney necessary for amppge of this Charge or
enhance or perfect the Security intended to betitotexl by this Charge; or

(b) at any time after this Charge becomes enfotee&dtransfer legal ownership of any Charged Ass®d the Chargor shall ratify
and confirm all acts and things done by the Secéfent or any Receiver, any substitute or delegatkee exercise of this power
of attorney,

provided that the powers conferred on the Secigfgnt or any Receiver pursuant to this Sectionadl simly be exercisable by the
Security Agent or any such Receiver upon or afteuaence of an Event of Default.

SECTION 5
VOTING RIGHTS AND DISTRIBUTIONS

Prior to Charge becoming enforcea

At any time before this Charge becomes enforceable:

(a) all voting rights and (if applicable) any rightnominate or remove a director attaching toGharged Assets shall continue to be
exercised by the Chargor, and the Chargor shalewhit any person other than the Chargor or tleeigg Agent to be registere
as holder of the Charged Assets or any part theaeot

(a) all cash Distributions and other monies payablegpect of the Charged Assets shall be retaingddohargor

provided always that (i) the Chargor shall not eiser any of the above rights in a way which mayygliee the value of or vary any Right
attached to or conferred by the Charged Assettheneise impair the value of or jeopardise this i@baand (ii) any




5.2

shares of the Company issued as a Distributiohad>hargor shall be automatically and immediatelyome subject to this Charge, and
any dividend or other payment made as a Distributitall be subject to the terms of the Purchasedgent.

After Charge becoming enforceal

At any time after this Charge has become enforeeabl

(a) the Security Agent shall have the right tat&@sole discretion, in the name of the Chargastberwise and without notice to, or
any further consent or authority from, the Charg

0] date and complete the transfer forms or trandéeuments referred to in Section 3Rdcuments of Title) and cause the
Charged Assets to be registered in its name, therd its nominee or any other party as permiti@syant to this
Charge, and receive and retain any Distributir

(ii) exercise (or refrain from exercising) voting anidosther Rights attaching to the Charged Ass
(i) exercise (or refrain from exercising) any Rightdégal owner of the Charged Assets, includingitiie to participate ir
) any reconstruction, amalgamation, sale or odisggosal of the Company or any of its assets dettakings

(including any exchange, conversion or reissuengfsiares or securities as a consequence the

2) any realisation, modification or variation afyaRight or Secured Obligation attaching to anyreb&r securities
of the Company, an

3) any exercise, renunciation or assignment of anjiRasubscribe for any shares or securities obepany

in each case in such manner and on such termsray ithink fit;

(b) the Chargor shall pay (i) all Distributions aatiother Derivative Assets to the Security Agend (ii) segregate any Distribution
or any other Derivative Asset to be received byGhargor from any other property of the Chargor lold such Distribution and
any other Derivative Asset on trust for the Seguligent;

(c) the Chargor shall procure that all voting atfieo Rights relating to the Charged Assets arecisext in accordance with such
instruction as may from time to time be given te @hargor by the Security Agent, and the Chargall skeliver to the Security
Agent such form of proxy or other appropriate fafrauthorization as may from time to time be regdiby the Security Agent to
enable the Security Agent to exercise such votimjaher Rights; an




5.3

6.1

6.2

7.1

(d) the Chargor shall accept short notice for atehd any meeting of the holders of any Charged&ssppoint proxies and exercise
voting and other rights and powers exercisablehbyhblders of the Charged Assets as the Securigntdgay direct from time to
time.

Information

If the Chargor receives a balance sheet, profitlassl account or any other statement, notice, tepocircular in respect of the Chart
Assets sent or delivered by the Company or anyr @hieson, it shall promptly deliver a copy to trec@rity Agent.

SECTION 6
CONTINUING SECURITY

This Charge shall be a continuing security itbstanding any intermediate payment or settleroéatcounts or other matters whatsoever
and shall remain in force unless and until discedrg writing by the Security Agent following thelifand valid payment or discharge of
the Secured Obligation

Any discharge referred to in Section 6.1 and amgusition or arrangement which the Chargor mayceffiéth the Security Agent shall |
deemed to be made subject to the express contliigriit shall be void if any payment or securityieththe Security Agent may have
received or may receive from any person in respkttte Secured Obligations is avoided, invalidaiedet aside or if any order is made in
respect thereof under any enactment relating whiersacy.

SECTION 7
REPRESENTATIONS AND WARRANTIES

Representations and Warrant

On the date of this Charge and each date the mpetBns and warranties of the Chargor are regeéataccordance with this Agreeme
the Chargor represents and warrants to the Se@giwnt that:

(@ the Chargor has been duly incorporated anchargd and is validly existing and in good standimgs jurisdiction of
incorporation;

(b) this Charge has been duly authorised and pisoprecuted by the Chargor and the Chargor hasitakk@ecessary action to
authorise, execute and deliver this Charge whietalisl and binding upon it and enforceable in adaoce with its term:

(c) the Chargor is the sole legal and beneficial ovafiehe Charged Assets, subject only to the ternthisfCharge

(d) no Security (except for the security constidubg this Charge or any other security created pitbr consent in writing of the
Security Agent) exists on, over or with respeciny of the Charged Asse

(e) the Initial Shares represent all the shares isbydgtle Company registered in the name of the Chia
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U]
()]

(h)

@
)

(k)

the register of members of the Company is locatebinaaintained at the];

the Chargor has not sold, transferred, lersigagd, parted with its interest in, disposed cdinged any option in respect of or
otherwise dealt with any of its Rights, title antiirest in or to the Charged Assets or any paterh, or agreed to do any of the
foregoing (other than pursuant to this Charge grather Transaction Documen

the Charged Shares are duly authorized, validlyed and fully paid up, and there are no mamidigbilities outstanding in
respect of the Charged Asse

no director of the Company is appointed by the Gbia

this Charge and the obligations of the Chatgeneunder are and will be valid, legal, binding anfbrceable and (save as set out
in the constitutional documents of the Company thedPurchase Agreement) there is no restrictiothercreation or enforcement
of any Security over the Charged Assets in accaelavith this Charge or any other Transaction Doaurend

the execution, delivery and performance of thise®gnent by the Chargor will nc

(a) breach or constitute a default under any piowief the memorandum and articles of associatioegoivalent charter
documents of the Chargc

(b) conflict with or result in any material breaghviolation of any of the terms and conditionsafconstitute (or with
notice or lapse of time or both constitute) a ditfander, any agreement to which the Chargor iaréypor by which the
Chargor is bounc

(c) violate any court order, judgment, injunctiamyard, decree or writ against, or binding upon,Gheargor or upon its
securities, properties or business

(d) result in violation or breach of or default unday daw.

Times for making Representations and Warrar

The representations and warranties made in Sectloabove are made on the date of this Chargetaidoe deemed to be repeated by
Chargor on each date on which the representatimhsvarranties contained in the Purchase Agreemenhade or are deemed to be made
with reference to the facts and circumstances ¢xésting.

SECTION 8
COVENANTS

The Chargor covenants with the Security Agent ffier benefit of the Secured Parties that it shadlllaimes during the subsistence of
Charge:

@

procure that the register of members of the Comjmtgcated and maintained af]




(b)

(©

(d)

(e)

(®

(9)

(h)

(i)

0

(k)

0

not sell, transfer, alienate or deal with tHeaffyed Assets or any interest in any of the Chafgsets or attempt or agree to do so,
except pursuant to this Charge or the TransactmcuBents

not create or agree to create or permit teassubsist any Security (except for the secaotystituted by this Charge or any
other security created with prior consent in wgtiof the Security Agent) on, over or with respecany of the Charged Asse

not cause or permit any of the Charged Assets twhsolidated, suldlivided or converted and shall take such actiothas

Security Agent may direct in respect of any propasempromise, arrangement, capital organisationyexsion, exchange,
repayment or takeover offer affecting any of theu@led Assets or any proposal to vary or abrogateights attaching to any of
the Charged Asset

promptly pay to the Company any calls on angrGad Assets which are not fully paid up, and dfafaults on this obligation, the
Security Agent may (but shall not be obliged tosdoon behalf of the Chargor (and any amount seredgd shall be recoverable
by the Security Agent under Section 1Expenses and Indemnity ));

comply with the terms of the Purchase Agreenat any other Transaction Document (includingpagting dividends or other
Distributions without the Security Age's consent)

not waive, release, settle, compromise, abandseteoff any claim or liability of any person in conniect with the Charged
Assets;

forward to the Security Agent any notices, mpaaccounts, circulars and other documents ngjat the Charged Assets as soon
as they are receive

refrain from exercising any of its Rights imm@anner which would jeopardise or would otherwisarig way impair the Security
created under this Charge (including the valuaditglor enforceability of the security created endhis Charge)

procure that its Affiliates will not resolve o anything (whether an act or omission) which Mgeiopardise or would otherwise
in any way impair the Security created under thai@e (including the value, validity or enforced#bibf the security created
under this Charge

immediately after the execution of this Chartpe, Chargor shall instruct its registered agemtréate and maintain a register of
charges in accordance with section 162 of the BM3iBess Companies Act, 2004 of the British Virgilahds, as amended (the "
BVI Act "), to the extent this has not already been d

enter particulars of the security created pamuo this Charge in such Register of Chargeshanidter than fifteen (15) days after
the date of this Charg




9.1

9.2

9.3

9.4

provide the Security Agent with a certified trugogmf the updated Register of Charg

(m) effect registration, or assist the Security Agengffecting registration, of this Charge with thegistrar of Corporate Affairs of t
British Virgin Islands (the " Registrar of Corpogghffairs") pursuant to section 163 of the BVI Act by makihg required filing,
or assisting the Security Agent in making the regplifiling, in the approved form with the RegistodirCorporate Affairs and (if
applicable) provide confirmation in writing to tiecurity Agent within ten (10) days after executddithis Charge that such filii
has been made; al

(n) within thirty (30) days from and including thate of execution of this Charge, the Chargor steliVer or procure to be delivered
to the Security Agent the certificate of registatof charge issued by the Registry and a stampeyl af the description of the
security created pursuant to this Cha

SECTION 9
ENFORCEMENT OF CHARGE AND POWERS OF THE SECURITY AG ENT

Security Enforceabl

This Charge and the Security constituted by thiarGé shall immediately become enforceable uporafted the occurrence of an Event of
Default.

Power of Salt

The Security Agent may, at any time after this @bdvecomes enforceable, sell or otherwise dispioak the title to and interest in the
Charged Assets or (as it may elect and withouupieg to any later exercise of this power) the whmi any part of the Charged Assets for
such consideration (which may comprise or inclutiras or debentures), upon such terms and corsléi®the Security Agent may in its
absolute discretion think fit and in accordancénvaipplicable laws.

Application of Monies

All monies received by the Security Agent on thalisation or enforcement of this Charge may beiagddly the Security Agent:

(@ first in payment or satisfaction of the expensdated to enforcement of this Charge (includistfpout limitation the fees and
expenses of the Receive

(b) secondly, in repayment and discharge of the SecDbtigations;

(c) thirdly, in payment of the balance (if any)th® Chargor or any other person entitled to itieesxcted by a court of competent
jurisdiction.

Exercise of Powe
In exercise of its powers hereunder, the SecurifgrA shall be the agent of the Chargor for all psgs and, subject to the law of any

applicable jurisdiction, the Chargor shall be resgible for those contracts, engagements, actss@nis defaults, losses and liabilities
incurred absent gross negligence or willful misaatdy the

10




9.5

10.1

10.2

10.3

10.4

10.5

Security Agent in the exercise of such powers &sroened by a final nonappealable judgement byustaaf competent jurisdiction.

Protection of Third Partie

No person dealing with the Security Agent or itskars or agents, shall be concerned to enquirehghéis Charge has become
enforceable, whether any power exercised or pufddd be exercised has become exercisable, whatlye8ecured Obligation remains
due, as to the necessity or expediency of any teuect to which any sale or other disposal of @hgrged Assets shall be made, or
otherwise be concerned as to the propriety or egtylof any sale or other disposal of any Char@isset, or to see to the application of
any money paid to the Security Agent, its brokeragents, and such dealings shall be deemed tdthia the powers hereby conferred
and to be valid accordingly.

SECTION 10
APPOINTMENT AND RIGHTS OF RECEIVER

Appointment of Receive

At any time after this Charge becomes enforceabltee{her or not the Security Agent has taken poises$ the Charged Assets), without
any prior notice to the Chargor, the Security Ageal, by deed, or otherwise in writing signed by efficer or manager of the Security
Agent or any person authorised for this purposthbySecurity Agent, appoint one or more persoteta Receiver or Receivers. The
Security Agent may similarly remove any Receivett appoint any person to replace any Receiverelf8acurity Agent appoints more
than one person as Receiver, the Security Agentgivaysuch Receivers power to act either jointigeverally.

Scope of Appointmer

A Receiver may be appointed as receiver of alhef€harged Assets or part of them specified imgpintment. In the latter case, the
rights conferred on a Receiver as set out in Sdbee?i(Rights of Receivers) shall have effect asititoevery reference in that Schedule to
the Charged Assets were a reference to the pared@harged Assets so specified or any part of them

Rights of Receiver

Each Receiver appointed pursuant to this Sectioshal have the rights, powers, discretions, pegéls and immunities conferred on a
receiver by law as supplemented and/or extendetigyharge and shall also have the powers antsrigt out in Schedule 2 (Rights of
Receivers), all of which powers and rights are eiseble without further notice.

Agent of Chargo

Each Receiver shall be an agent of the Chargalf@urposes. The Chargor shall be responsiblesdoh Receiver's contracts,
engagements, acts, omissions, defaults, losselaailiies.

Remuneratiot

11




10.6

121

12.2

The Security Agent may determine the remuneratf@aoh Receiver and direct payment of that remuioeraut of monies received by
such Receiver. The Chargor shall be liable for#fimuneration and all other costs, losses, liakdiind expenses of such Receiver.

Third Party Right:

@ Each Receiver has the right under the Cont(&itgts of Third Parties) Law, 2014, as amendeatjiffed, re-enacted or replaced
(the " Third Party Rights Law), to enforce, in its own right, its rights undbis Charge subject to and in accordance with the
provisions of the Third Party Rights La

(b) Notwithstanding any other term of this Charge, em®f any person who is not a party to this Chdigguding, without
limitation, any Receiver) shall not be required doy amendment to, or variation, release, rescissidermination of this Charg

SECTION 11
FURTHER ASSURANCE

The Chargor shall at any time and from time to titheeasonably required by the Security Agentnppty sign, seal, deliver and compli
all necessary Documents, give such instructiorgirections as the Security Agent may reasonablyiregelating to any Charged Asset
and do all acts and things which the Security Ageay reasonably require for perfecting or improvitsgitle to and Security created
under this Charge over any Charged Asset or (updraéter the ocurrence and during the continuafie@ &vent of Default) vesting or
enabling it to vest any Charged Assets in itselfonominee or in any purchaser or to facilitaabe or disposal of any Charged Asset or
exercise of any Right attaching to any Charged ®&sseeby conferred on the Security Agent, such Duents (if any), to be prepared by
on behalf of the Security Agent at the cost of@margor and to be in such form as the Security Agey reasonably require.

SECTION 12
ADDITIONAL OR FUTURE SECURITY

Charge in addition to Other Secur

This Charge is in addition to and independent of stmall not affect (or be affected by) any guarasiténdemnities or Security whatsoever
which the Security Agent or any other Secured Pady hold now or hereafter for any part of the $edDbligations and may be
enforced without first having recourse to and shatlprejudice or merge with any such guaranteerimity or Security.

New Account

12
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13.2

141

Without prejudice to Section 8(c), if the Securtgent receives or is deemed to have received nofi¢® any Security in relation to t
Chargor affecting any Charged Assets or (ii) arsolmency Event in relation to the Chargor:

@ the Security Agent may open a new accountemtime of the Chargor and, if it does not, it shalleemed to have done so at the
time it received or is deemed to have received satice; anc

(b) all payments received by the Security Agentrfithe Chargor or any other person in respect oSé®ired Liabilities after the
Security Agent receives such notice shall be ceddibr deemed to have been credited, to the nesuateand shall not operate to
reduce the amount of the Secured Liabilities atithe the Security Agent received such not

SECTION 13
EXCULSION OF SECURITY AGENT'S LIABILITY, RECEIVER A ND DELEGATE

Possessio

If the Security Agent, any Receiver or any delegditeny of them takes possession of any of the gdthAssets, it or he may at any time
relinquish possession.

Exclusion of Security Age’s Liability

@) Neither theSecurity Agent nor any Receiver or d elegate ofa@tiem shall (either by reason of taking possesef the Charged
Assets or for any other reason and whether as agetgin possession or otherwise) be liable to tleddr or any other person
for any costs, losses, liabilities or expensedirgjdo the realisation of any Charged Assets amfany act, default, omission or
misconduct of the Security Agent , any Receivey, @elegate of any of them or their respectiveceifs, employees or agents in
relation to the Charged Assets or in connectioh tits Charge or any other Transaction Documeng@xo the extent caused by
its or his own gross negligence or wilful miscondas determined by a final nonappealable judgefmgat court of competent
jurisdiction.

(b) Nothing in this Charge shall be construed as ptpoimthe Security Agent any liability whatsoeverespect of any call:
instalments or other payments relating to any efGharged Assets or any rights, shares or anysrightires or other securities
accruing, offered or arising as aforesaid, andxhargor shall indemnify the Security Agent in resps all calls, instalments or
other payments relating to any of the Charged Assehed by it and to any rights, shares and othaurities accruing, offered or
arising as aforesaid in respect of any of the Githissets

SECTION 14
WAIVER FORBEARANCE CUMULATIVE REMEDIES AND PARTIAL  INVALIDITY

Waiver, Forbearance and Cumulative Reme

13




No failure to exercise and no delay on the pathefSecurity Agent in exercising any right, remeutywer or privilege under this Charge
and no course of dealing between the parties braitbnstrued or operate as a waiver thereof, radr aty single or partial exercise of any
such right, remedy, power or privilege preclude ather or further exercise of it or the exercisey other right, remedy, power or
privilege. The rights and remedies provided is tBharge are cumulative and not exclusive of aghtsior remedies provided by law or
under the Transaction Documents.

14.2 Partial Invalidity

If any provision of this Charge is illegal, invalat unenforceable the other provisions and the iraea of the affected provision st
continue to be valid.

14.3  Waiver of Defence

Neither the obligations of the Chargor under thie@e nor the Security and the Rights conferretherSecurity Agent by this Charge
by law shall be discharged, impaired or otherwféecéed by reason of:

(a) any Insolvency Event in relation to any Obligorany other person or any change in the statmstibn, control or ownership of
any Obligor or any other persc

(b) any of the Secured Obligations or any othemu8gcwhich the Security Agent or any other SecuPedity may have in respect of
the Secured Obligations or any of them being opbwag illegal, invalid, unenforceable or ineffeaiin any respec

(c) any time or other indulgence being grantedrtagreed with any Obligor or any other person wéthard to the Secured
Obligations or any of them or with regard to anlyestsecurity which the Security Agent or the otBecured Party may have in
respect of the Secured Obligations or any of tt

(d) any release of or amendment to any Security, gtegar indemnity

(e) any total or partial failure to take or perfaaly Security which is offered or proposed to betain respect of the Secured
Obligations or any of then

4] any total or partial failure to realise the walof, or any release, discharge, exchange orisutust of, any Security, guarantee or
indemnity which the Security Agent or the other8ed Party may have in respect of the Secured @iiigs or any of them; «

(9) any other act, event or omission which mighgrage to discharge, impair or otherwise affectablgations of an Obligor, the
security created under this Charge or any Righteroed on the Security Agent by this Charge ordwy.

14




SECTION 15
VARIATION OF TERMS

No variation, deletion, replacement of or suppletterthis Charge or any of its terms shall be dffecunless made in writing and signed
by or on behalf of the Security Agent and the Charg

SECTION 16
EXPENSES AND INDEMNITY

The Chargor shall indemnify and save harmless #guei®y Agent, each Receiver and each agent omayaappointed under or pursuan
this Charge from and against any and all experntas)s, liabilities, losses, taxes, costs, dufiess and charges suffered, incurred or n
by the Security Agent, such Receiver or such ageattorney:

(@) in exercise or purported exercise of any Rightsedem it pursuant to this Charg
(b) in preservation or enforcement of its Rights urttler Charge or the priority thereof;
(c) on release of any part of the Charged Assets fhenSecurity created by this Char

and the Security Agent, the Receiver or such ageattorney may retain and pay all sums in respkttie same out of money received
under the powers conferred on it by this Chargh.amounts recoverable by the Security Agent, sRebeiver or such agent or attorney or
any of them shall be recoverable on a full indeynbésis.

SECTION 17
CURRENCY INDEMNITY

If, under any applicable law or regulation, and thiee pursuant to a judgment being made or regi$tegainst the Chargor or for any ot
reason (including any Insolvency Event in relatiorthe Chargor), any payment under or in connedtiitih this Charge is made or falls to
be satisfied in a currency (the * Payment Curréother than the currency in which such paymenmtie under or in connection with this
Charge (the “ Contractual Curren9yto the extent that the amount of such paymetially received by the Security Agent when
converted into the Contractual Currency at the odxchange, falls short of the amount due undér connection with this Charge, the
Chargor, as a separate and independent obligatiatl,indemnify and hold harmless the Security Agagainst the amount of such
shortfall. For the purposes of this section, “r@texchangeeans the rate at which the Security Agent is abler about the date of su
payment to purchase the Contractual Currency WegHRtayment Currency and shall take into accounpagpium and other costs of
exchange with respect thereto.
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SECTION 18
STAMP DUTY AND TAX

The Chargor shall pay promptly, and in any eveifdigeany penalty becomes payable, all stamp datidstaxes, if any, payable in
connection with the entry into, performance, erdonent or admissibility in evidence of this Chargeuwsy other document referred to in
this Charge, and shall indemnify the Security Agegdinst any liability with respect to, or resuitimtom any delay in paying or omission
to pay, any such stamp duties or taxes.

SECTION 19
DISCHARGE, RELEASE AND AVOIDANCE

19.1 Any settlement or discharge between any Sddeaety and the Chargor in respect of the Secul@idi@ions shall be subject to the
condition that no security or payment to any Sediarty by the Chargor or any other person shadiveéded or reduced by virtue of any
provisions or enactments relating to insolvencgtberwise. If any such security or payment shalsb avoided or reduced, the Security
Agent or such Secured Party shall neverthelesstitéed to recover the value or amount thereof eghently from the Chargor and to
exercise its rights under this Charge as if suttheseent or discharge had not been effec

19.2 If all of the Secured Obligations have beecouditionally and irrevocably paid and dischargediil, and no Secured Party is under any
further obligation to provide financial accommodatito the Chargor under the terms of any Transa@@cument, the Security Agent
shall, at the request and cost of the Chargor,t&estich documents and do all such reasonablasotsly be necessary to release, rea
or discharge (as appropriate) the Charged Assats tiis Charge, in each case subject to SectiofG@atinuing Security) and Section
19.1 above and without recourse to, or any reptaen or warranty by, the Security Agent or arsyribminees

19.3 If all or part of the Additional Charged Steashall be released pursuant to Clause 8.3 ofuhehBse Agreement, the Security Agent shall,
at the request and cost of the Chargor, releaassign or discharge (as appropriate) such Additidharged Shares pursuant to Clause 8.3
of the Purchase Agreement, and the Derivate Agseddation to such Additional Charged Shares {batny event not the security
constituted by this Charge over the Initial Char§bdres or any other part of the Charged Assets)zdordance with and subject to the
provisions of Clause 8.3 of the Purchase Agreenagmt,return to the Chargor all documents delivéoetie Security Agent pursuant to
Clause 3.3 Bubsequent Charged Assets) with respect to such Additional Charged Sharaésgoeleased pursuant to Clause 8.3 of the
Purchase Agreement (to the extent not otherwisaqarsly sold, assigned or otherwise disposed @fpmlied and (in the case of any such
document delivered pursuant to Section 3.3) notrgateffect in accordance with this Charge), infeease subject to Section 6.2
(Continuing Security) and Section 19.1 above artiauit recourse to, or any representation or wayrayt the Security Agent or any its
nominees

SECTION 20
TRANSFER, DELEGATION, DETERMINATION AND DISCLOSURE

20.1 No Assignment or Transfer by Char¢
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20.2

20.3

20.4

20.5

211

21.2

The Chargor shall not assign or transfer any drigts or obligations under this Charge.

Security Ager’'s Right to Assign or Transft

The Security Agent may at any time transfer orgasail or any part of its rights and obligations épplicable) under this Charge to any
person to whom it may assign or transfer any oofalls rights and obligations in accordance wita terms of the Purchase Agreement.

Security Ager’s Right to Delegat

The Security Agent or a Receiver may delegate ynnaanner to any person any Right which is for theetbeing exercisable by the
Security Agent or such Receiver under this Chatgg.such delegation may be made upon such termsamtitions as the Security
Agent or such Receiver may think fit.

Determination and Discretic

Any Right which may be exercised by the Securitghiyany Receiver or any delegate under this Chargany determination which the
Security Agent, a Receiver or a delegate may makienthis Charge, may be exercised or made irb@slate discretion.

Disclosure of Informatiol

Section 6 Confidentiality ) of the Purchase Agreement is incorporated intoGharge as though it was set out in full in tBigarge with
all necessary modifications to references to thédza

SECTION 21
NOTICES

Notices.

Each notice, demand or other communication givemade under this Charge shall be in writing in &fghnd delivered or sent to the
relevant Party at its address or fax number asugdielow (or such other address or fax numbehastildressee has by five (5) Business
Days’ prior written notice specified to the otherrfRes). Any notice, demand or other communicagjimen or made by letter between
countries shall be delivered by international comuiaé overnight delivery service or courier (suchFederal Express or DHL). Any noti
demand or other communication so addressed t@teeant Party shall be deemed to have been delivéakif delivered in person or by
messenger, when proof of delivery is obtained leydblivering Party; (b) if sent by post within ts&me country, on the third (3rd)
Business Day following posting, and if sent by gosanother country, on the seventh (7th) Busibessfollowing posting; and (c) if
given or made by fax, upon dispatch and the recdipttransmission report confirming dispatch.

Addresses and Fax Numbe

The initial address and facsimile for each Partytlie purposes of this Agreement are:
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if to the Security Agent with a copy to (which shall not constitute notic

c/o KKR Asia Limited Paul, Weiss, Rifkind, Wharton & Garrison
Level 56, Cheung Kong Center 12" Floor, Hong Kong Club Building
2 Queen’s Road Central, Hong Kong 3A Chater Road, Central
Facsimile: (852) 2219-3000 Hong Kong
Attention: Julian J. Wolhardt and Lane Zhao Facsimile: (852) 2840-4300
Attention: John E. Lang
if to the Chargor with a copy to (which shall not constitute notic
c/o Tarena International, Inc. Skadden, Arps, Slate, Meagher & Flom
Address: Suite 10017, Building E, Zhongkun Plaza, 42/F, Edinburgh Tower, The Landmark,
A18 Bei San Huan West Road, Haidian District 15 Queen’s Road Central, Hong Kong
Beijing 100098, People’s Republic of China Fax Number: (852) 3910-4863 / (852) 3910-4891
Facsimile: +8610-6211-0873 Email: Julie.Gao@skadden.com / Will.Cai@skadden.com
Attention: Mr. Shaoyun Ha Attention: Julie Z. Gao / Will H. Ce
SECTION 22
COUNTERPARTS

This Charge may be executed in any number of copautes, each of which when executed and delivehedl e an original, but all
which when taken together shall constitute a sidgleument.

SECTION 23
GOVERNING LAW AND JURISDICTION

23.1 Governing Law

This Charge shall be governed by and construeddardance with Cayman Islands law.

23.2  Jurisdiction

For the benefit of the Security Agent, the Chargm@vocably agrees that, subject to this Sectiont8 courts of Cayman Islands ar
have jurisdiction to settle any disputes which naaige out of or in connection with this Charge dhat accordingly any proceedir
(referred to in this Section as_“ Proceedirigsarising out of or in connection with this Chargeynt® brought in such courts and
Chargor irrevocably submits to the exclusive judsdn of such courts.

23.3  Waiver of Objectior
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23.4

235

The Chargor irrevocably waives any objection whichhay at any time have to the laying of the venfi@ny Proceedings in any cc
referred to in this Section 23 and any claim thgt such Proceedings have been brought in an inodenvieforum and further irrevocat
agrees that a judgment in any such Proceedinggbtau such courts shall be conclusive and bindipgn it and may be enforced in i
other jurisdiction.

Right of Security Agent to Commence Proceed

Nothing in this Section 23 shall limit the right tife Security Agent to take Proceedings againsiCihargor in any court of compet
jurisdiction nor shall the taking of Proceedingstbg Security Agent against the Chargor in one orenjurisdictions preclude the taking
Proceedings in any other jurisdiction whether corently or not.

Service of Proces
Without prejudice to any other mode of servicevaid under applicable law, withim] Business Days from the date hereof, the Chi
shall appoint ] or its Affiliate, as its agent for service of gess in relation to any Proceedings before Caymartsin connection wi

this Charge. Such appointment shall not be revgkeas to the release, reassign or discharge (asopppte) of the Charged Assets fr
this Charge.

(Remainder of Page Intentionally Left Blank)
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Schedule 1
Particulars of the Initial Charged Shares

Name of Chargor No. of Shares in the Compan' Certificate Number

[e] [e] [e]




Schedule 2

Rights of Receiver

Any Receiver appointed pursuant to Section 10 (Appeent and rights of Receivers) shall have thhktrigither in its own name or in the name of
the Chargor or otherwise and in such manner and gpoh terms and conditions as the Receiver tHihkand either alone or jointly with any other
person:

@

(b)

(©)

(d)

(e)

®

()]

(h)

Enter into possessic

to take possession of, get in and collect the GithAssets and for that purpose to take any legaleggedings and to hold, process and enjoy
the Charged Assets, and to require payment toatl @istributions including, to complete any instrents of transfer and to procure the
transfer of the Charged Shares into the name dbénarrity Agent or its nominee and, if necessaie possession of and collect the share
certificates and/or other documents of title reigtio the Charged Shares, in each case, at thamosisk of the Chargor;

Deal with Charged Asse

to sell, transfer, assign, exchange or otherwispadie of or realise the Charged Assets to any peititer by public offer or auction, tender
or private contract and for a consideration of kimg (which may be payable or delivered in one ambau by instalments spread over a
period or deferred);

Borrow money
to borrow or raise money either unsecured or orsdloerrity of the Charged Assets (either in priotdtyhis Charge or otherwise);

Rights of ownershi

to exercise and do (or permit the Chargor or amyinee of it to exercise and do) all such rights timidlgs as the Security Agent would be
capable of exercising or doing if it were the abt®beneficial owner of the Charged Assets;

Claims

to settle, adjust, refer to arbitration, compron@sed arrange any claims, accounts, disputes, gassind demands with or by any person
relating to the Charged Assets;

Legal actions

to bring, prosecute, enforce, defend and abanddonac suits and proceedings in relation to ther@da Assets or any business of any
Chargor;

Redemption of Securit

to redeem any Security (whether or not having fiyido this Charge) over the Charged Assets ars:ttbe the accounts of any person with
an interest in the Charged Assets;

Spend mone




in the exercise of any of the above powers, todpeich sums as it may think fit and the Chargoll éihwith on demand repay to the
Security Agent or the Receiver (as the case maglbeyims so spent together with interest on tisoses at such rates as the Security Agent
may from time to time determine from the time tlaeg paid or incurred and until repayment those siogether with such interest) shall
secured by this Charge; and

0] Other power:

to do anything else it may think fit for the reali®n of the Charged Assets or incidental to ther@ge of any of the rights conferred on the
Receiver under or by virtue of any Transaction Doent to which the Chargor is party and any apple&w.




Schedule ¢
Form of Instrument of Transfer
INSTRUMENT OF TRANSFER OF SHARES IN

Tarena International, Inc.
(the "Company")

The Undersigned ] (the " Transferot), for value received, does hereby transferefo(fhe " Transfereé), the [o] ordinary shares standing in its
name in the Company (the “ Shatgs

Signed by the Transferor

Director
For and on behalf ofe]
Dated this day (

Signed by the Transferee

Director
For and on behalf df]
Dated this day «




Schedule 4
Form of Instrument of Proxy

[ To be provided by the Chargor]

To: The Board of Directors
Tarena International, Inc.

(the* Company”)

Instrument of Proxy
Tarena International, Inc. — Annual General Meetings and Extraordinary GeneralMeetings

We, [name of Chargor ] of [ address ], being the registered holder af][Class p] ordinary shares, par value US$0.001 per sharbeo€ompany (“
Class p] Ordinary Shares), hereby appoint Mr.4] of [ address] as our proxy, to vote for us and on our behaithwespect to sucfe] Class p]
Ordinary Shares only, at any Annual General Meetingxtraordinary General Meeting of the Companyé¢oheld on ¢] and at any adjournme
thereof.

We also agree to any of the aforesaid Meetingsghledhd notwithstanding that the required periodatice has not been given.

Signed this ¢] day of [e] 201[e].

[ Name of Chargor ]




(Execution Page)

In Witness W hereofthe parties have executed and delivered this Cresgedeed on the day and year first above written.

Executedand delivered asReed

Chargor

Executedand delivered asdeed
for and on behalf of

[e]

by:

Director

Security Agent
Signedfor and on behalf of

[e]
by:

Authorised Signator
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REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT, dated as of July 20,15, by and between Tarena International, In€aygman Islands
exempted company (the * Compdahyand Talent Fortune Investment Limited, a Cayrsands limited liability company (* KKR).

WHEREAS, the Company has agreed to provide KKR waéttain registration rights; and

WHEREAS, KKR is acquiring 6,826,263 Ordinary Shaidsfined below) from certain shareholders of tlenpany, and the Company
acknowledges that such transaction provides bertefthe Company including but not limited to pding a degree of stability in its shareholder
base;

NOW, THEREFORE, in consideration of the mutual cawts and agreements herein contained, the phdieto agree as follows:

ARTICLE |
DEFINITIONS

1.1  Defined Terms.

As used in this Agreement, terms defined in thellmggs and the recitals shall have their respeessigned meanings, and the following
capitalized terms shall have the meanings asctibétem below:

“ ADR " has the meaning set forth in Section 2.11.

“ ADSs” means American Depositary Shares representinddudmary Share.

“ Affiliate " means any Person who is an “affiliate” of suclhg®a as defined in Rule 12b-2 of the General RafesRegulations under the
Exchange Act.

“ Agreement’ means this Registration Rights Agreement, astitee may be amended, supplemented or otherwisdiedofiom time to
time.

“ Board” means the Board of Directors of the Company.
“ Business Day means a day when banks are generally open foneéssin New York, New York.

“ Commission” means the U.S. Securities and Exchange Commissiany similar agency then having jurisdictioretdorce the
Securities Act.

“ Company” has the meaning set forth in the preamble of Agseement.

“ Company Indemnite&has the meaning set forth in Section 2.8.




“ Connion” means Connion Capital Limited, a limited liabjlitompany incorporated under the laws of the Britiggin Islands.

“ Designated Exchangemeans the Nasdaq Global Select Market.

“ Exchange Act means the Securities Exchange Act of 1934, adetd; and the rules and regulations promulgataétineer, or any
successor statute.

“ Expenses means all expenses incurred by the Company intitbethe Company’s performance of or compliancth it obligations
under Sections 2.1, 2.2, 2.4 and 2.5 of this Ages@nincluding all registration, filing, listingtack exchange and FINRA fees, all fees and
expenses of complying with state securities or Blgelaws, all of the Company’s word processingyliating and printing expenses,
messenger, telephone and delivery expenses, thedisbursements and other charges of counsdido€ompany and of its independent
registered public accounting firm, including theperses incurred in connection with “cold comfoettérs required by or incident to such
performance and compliance, reasonable fees abhdrd@mment for one (1) counsel for KKR and othdiragkhareholders, if any, the fees
and expenses incurred by the Company in connewfiibnthe listing of the securities to be registeosdeach securities exchange or
national market system on which similar securigssied by the Company are then listed, the feeeapenses of any special experts
retained by the Company in connection with suclisteggion, and the fees and expenses of other perstained by the Company, but
excluding underwriting discounts and commissionpeases charged by the depositary bank relatitigetissuance or transfer of ADSs
and applicable transfer taxes, if any, with respe®egistrable Shares being sold by KKR, whicltalimts, commissions, expenses,
transfer taxes, fees and expenses shall be bortieselling shareholders, except as otherwiseigiedvin this Agreement.

“ EINRA " means the Financial Industry Regulatory Autharityc.

“ Goldman Sach® means Goldman Sachs Investment Partners Mastet, EUP. and Goldman Sachs Investment Partnerateriv
Opportunities Holdings, L.P..

“ Governmental Authority means (a) the government of any nation, statg, kdcality or other political subdivision theredb) any entity
exercising executive, legislative, judicial, regaly or administrative functions of or pertainirggovernment, and (c) any corporation or
other entity owned or controlled, through stockapital ownership or otherwise, by any of the foiag.

“IDG " means IDG Technology Venture Investments, L.P.
“ KKR " has the meaning set forth in the preamble of Agseement.
“ Listing " means a listing of Ordinary Shares or ADSs oratiomal securities exchange.
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“Loss” and “ Losses have the meanings set forth in Section 2.8.

“ Offering Documents has the meaning set forth in Section 2.8.
“ Ordinary Share8 means Class A ordinary shares of the Company.

“ Person” means any individual, corporation, company, parship, firm, voluntary association, joint ventutreist, unincorporated
organization, Governmental Authority or any othetitg whether acting in an individual, fiduciary other capacity.

“ Public Offering” means an underwritten public offering and sal®©addinary Shares or ADSs pursuant to an effectyggstration
statement filed under the Securities Act; provig#tht a Public Offering shall not include an offigrmade in connection with a business
acquisition or combination pursuant to a registrastatement on Form S-4 or any similar form, oeaployee benefit plan pursuant to a
registration statement on Form S-8 or any simoamt

“ Registrable Sharésmeans any of the Ordinary Shares that (i) areemiuny KKR or any of its Affiliates and were acquaifeom

Goldman Sachs or IDG pursuant to the Share Puréhgez=ments, (i) are indirectly owned by KKR owyaof its Affiliates through
Moocon Education Limited and were acquired fromdatdn Sachs or IDG pursuant to the Share Purchasedgnts, if KKR or any of
its Affiliates control Moocon Education Limited i) may be sold or disposed of by KKR or any tf Affiliates after any charge under
any Share Charge Agreement becomes enforceabdedndance with its terms; providetiowever, that an Ordinary Share will cease to
be a Registrable Share upon the earliest to oddhedime that such Ordinary Share has been suléna registration statement effected
pursuant hereto or sold pursuant to Rule 144 prgatetl under the Securities Act.

“ Registration Demantihas the meaning set forth in Section 2.1.

“ Securities Act’ means the Securities Act of 1933, as amendedttandiles and regulations promulgated thereurmteany successor
statute.

“ Share Charge Agreemeritsneans the following agreements in respect ofctierge of Ordinary Shares:

@) the share charge agreement dated July 15,280 en Moocon Education Limited and Talent Wiseestment Limited; and
(b) the share charge agreement dated July 15, [2€t¥feen Techedu Limited and Talent Wise Investrhenited.

“ Share Purchase Agreemehtsieans the following agreements in respect ofthesfer of Ordinary Shares:
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(c) the share purchase agreement dated June 1B a2tong KKR, Connion and Goldman Sachs; and
(d) the share purchase agreement dated June 158 a2@ong KKR, Connion and IDG.

“ Shareholder Indemnitéehas the meaning set forth in Section 2.8.

“ Shareholder Informatiohhas the meaning set forth in Section 2.4.

“ Subsidiary” means with respect to any Person, any corporafiarinership, association or other business eotityhich fifty percent
(50%) or more of the total voting power of sharésapital stock entitled (without regard to the meence of any contingency) to vote
generally in the election of directors, managersustees thereof, or fifty percent (50%) or mok¢he equity interest therein, is at the time
owned or controlled, directly or indirectly, by aRgrson or one or more of the other Subsidiariesicli Person or a combination thereof.

1.2 Other Definitional Provisions; Interpretation

In this Agreement, unless the context otherwiseires:

(a) the words “hereof”, “herein”, and “hereunder” andrds of similar import when used in this Agreemamll refer to this
Agreement as a whole and not to any particularipimv of this Agreement, and Section, Subsectiah$chedule references are to this Agreement
unless otherwise specified;

(b) headings are for convenience only and do not affecinterpretation of this Agreement;
(c) words importing the singular include the plural amnck versa;

(d) a reference to an Article, party, Schedule or 8ads a reference to that Article or Section ofthat party or Schedule to, this
Agreement;

(e) a reference to a document includes an amendmenippiement to, or replacement or novation of, daatument but disregarding
any amendment, supplement, replacement or novataate in breach of this Agreement;

4] whenever the words “include,” “includes” or “incling” are used in this Agreement, they are deemdxtfollowed by the words
“without limitation”; and

(9) a reference to a party to any document includespiiudy’s successors and permitted assigns.




ARTICLE Il
REGISTRATION RIGHTS

2.1 Securities Act Registration on Request.

(@) Request Subject to the terms and conditions of this Agrent, any time and from time to time, KKR may makeritten request
to the Company for the registration with the Consiais under the Securities Act of all or part of Begistrable Shares, which request shall specify
the number of Registrable Shares to be disposbg KKR and the proposed plan of distribution thergh “ Reqgistration Demarfy. Upon the
receipt of any request for registration made iroaegance with the terms of this paragraph, the Compall use its reasonable best efforts to effect,
at the earliest practicable date, such registratiater the Securities Act of the Registrable Shdrasthe Company has been requested to register;
providedthat,

0] the Company shall not be required to effect moam th total of three (3) Registration Demands punstmathis Section 2.1
and at least a period of 180 days shall have elagisee the previous Registration Demand and teeiquis registration in which KKR had an
opportunity to participate pursuant to Section 2rj

(ii) if at the time a demand for registration is madeeurthis Section 2.1(a), the Company is a “wellsknseasoned
issuer” (as defined in Rule 405 of the Securities) Ahen the Company’s obligation to file a regitibn statement under this Section 2.1 shall be
deemed satisfied if there is a Form F-3 or S-3ilerplursuant to which KKR shall be entitled to disp of the number of Registrable Shares that it
has requested to register.

(b) Reaistration Statement FormRegistrations under Section 2.1 hereof shatibBorm F-1 or S-1 or, if permitted by law, Forn8F-
or S-3 (or, in either case, any successor formetheand shall permit the disposition of the Rigglde Shares pursuant to an underwritten Public
Offering unless KKR determines otherwise, in whiglse pursuant to the method of disposition deterdhby KKR. The Company agrees to
include in any such registration statement filecsspant to Section 2.1 all information which KKR Bleasonably request.

(c) Effective Registration StatementA registration requested pursuant to SectioroR 3ection 2.1(f) shall not be deemed to have
been effected:

0] unless a registration statement with respect tbhdras become effective by the Commission and resredfective in
compliance with the provisions of the Securities &ad the laws of any state or other jurisdictipplecable to the disposition of Registrable Shares
covered by such registration statement until simb &is all of such Registrable Shares have beponghs of in accordance with such registration
statement;

(ii) if, after it has become effective, such registraiminterfered with by any stop order, injunctmmother order or
requirement of the Commission or other Governmehtdhority or court for any reason other than dation of applicable law
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solely by KKR and has not thereafter become effectr in the case of a Form F-3 or S-3, the Compaases to be eligible to use such Form; or

(iii) if, in the case of an underwritten Public Offeritige conditions to closing specified in an undetimgi agreement to
which the Company is a party are not satisfied @wved other than by reason of any breach or falyr&KR.

(d) Selection of Underwriters The underwriter or underwriters of each undetemi Public Offering, if any, of the Registrableats
to be registered pursuant to Section 2.1 or Seétidmereof shall be an internationally recogniregstment bank selected by KKR, which mus
reasonably acceptable to the Company and any stia@eholders joining such underwritten Public Qxfigr

(e) Ranking in Requested Registratioff a registration under this Section 2.1 invahan underwritten Public Offering, and the
managing underwriter of such underwritten Publite@hg shall advise the Company in writing (witle@py to KKR) that, in its opinion, the
number of securities requested to be included ¢h segistration exceeds the number of such seesititiat can be sold in such offering within a
price range stated to such managing underwrité¢Kig and shareholders joining such underwritten ubFfering, the Company shall include in
such registration, to the extent of the numbertsipd of securities which the Company is advisedlmsold in such offering, (i) firstall of the
Registrable Shares being sold for the accountskd® iind its Affiliates, (ii) secondOrdinary Shares or ADSs to be sold by the Compantheir
own account and (iii) thirdother Ordinary Shares or ADSs, if any.

)] Shelf Registration To the extent the Company is eligible, KKR magke a written request that the Company file a shelf
registration statement (a_* Shelf Registration Stent’) pursuant to Rule 415 promulgated under the SeéesiiAct (a “_Shelf Registratiof) and
undertake any related qualification or compliaveh respect to all or part of the Registrable 88arThe Company shall as soon as practicable,
use its reasonable best efforts to file such SRetfistration Statement under the Securities Atlieakarliest practicable date, but in any event not
later than forty-five (45) days after the Shelf Régtion is requested, and use its reasonableciffests to have such Shelf Registration Statement
thereafter become effective with the Commissiothatearliest practicable date. The Company adeceese its reasonable best efforts to keep the
Shelf Registration Statement continuously effectorethe period beginning on the date on whichShelf Registration Statement becomes effe:
under the Securities Act until the earlier to oaolii) three years thereafter (plus a number cdiBess Days equal to the number of Business Days
if any, that the Shelf Registration Statement iskapt effective after the initial date of its affiveness, subject to applicable law), (ii) the dégr
the date on which all of the Registrable Shareg@V by the Shelf Registration Statement has baldrpsirsuant to the Shelf Registration
Statement or another registration statement afdh@ first date on which there shall cease tafge Registrable Shares covered by such Shelf
Registration Statement. The Company further agieescessary, to supplement or amend the ShejisRation Statement, if required by the ru
regulations or instructions applicable to the riggtton form used by the Company for such ShelfiRegfion or by the Securities Act or by any
other rules and




regulations thereunder for Shelf Registration, gmedCompany agrees to furnish to KKR copies of sugh supplement or amendment promptly
after its being issued or filed with the Commissid¥o registration request pursuant to this Seidiff) shall be deemed a Registration Deman
at the time a request for a Shelf Registrationaslenunder this Section 2.1(f), the Company is dl“iweown seasoned issuer” (as defined in Rule
405 of the Securities Act), then the Company’sgation to file a registration statement under 8gstion 2.1(f) shall be deemed satisfied if there i
a Form F-3 or S-3 on file pursuant to which KKRIkha entitled to dispose of all its Registrablea&s that it has requested to register.
Notwithstanding anything to the contrary hereinay time that a Shelf Registration Statement tedizy Registrable Shares shall be effect

KKR shall be permitted to effect an unlimited numbg&non-underwritten offerings or non-underwritt@nelf-take-downs off the Shelf Registration
Statement.

2.2 Piggyback Registration.

If the Company proposes to register any of its sées under the Securities Act (other than purstaui) a registration, the primary
purpose of which is to register debt securitie§ipea registration statement on Form& F-4 or S4 or any successor form), whether or not
pursuant to registration rights granted to othédéxs of its securities and whether or not for $atdéts own account, it shall give prompt written
notice to KKR of its intention to do so, which redtj in any event, shall be given at least 30 dags t the filing of any registration statement fo
such proposed registration. Upon the written reaEKKR made within 30 days after the receipany such notice (15 days if the Company s
in such written notice or gives telephonic notic&KKR, with written confirmation to follow promptlthereafter, stating that (i) such registration
will be on Form F-3 or S-3 and (ii) such shorteripe of time is required because of a planneddiliate), which request shall specify the
Registrable Shares intended to be disposed of big,KKe Company shall, subject to Section 2.5(b¢dbieeffect the registration under the
Securities Act of all Registrable Shares which@oenpany has been so requested to register by KKRidedthat,

(a) prior to the effective date of the registratiortestaent filed in connection with such registratiprgpmptly following receipt of
notification by the Company from the managing umdéer (if an underwritten Public Offering) of thice at which such securities are to be sold,
the Company shall so advise KKR of such price, ’KR shall then have the right, exercisable in @kediscretion, irrevocably to withdraw its
request to have its Registrable Shares includeddh registration statement, by delivery of writtertice of such withdrawal to the Company wi
five (5) Business Days of its being advised of spiibe, without prejudice to the rights of KKR taclude Registrable Shares in any future
registration (or registrations) pursuant to thistf® 2.2 or to cause such registration to be &ffkas a registration under Section 2.1 heredhes
case may be;

(b) if at any time after giving written notice of itstention to register any securities and prior iéffective date of the registration
statement filed in connection with such registmatithe Company shall determine for any reasonaggister or to delay registration of such
securities, the Company may, at its election, givien notice
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of such determination to KKR and (i) in the casa afetermination not to register, shall be reliepkils obligation to register any Registrable
Shares in connection with such registration (butfreom any obligation of the Company to pay the &xges in connection therewith, if any),
without prejudice, however, to the rights of KKRitezlude Registrable Shares in any future registngfor registrations) pursuant to this Section

or to cause such registration to be effected agiatration under Section 2.1 hereof, as the caselra, and (ii) in the case of a determination to
delay registering, shall be permitted to delaystging any Registrable Shares, for the same pasddte delay in registering such other securities;
and

(c) if such registration was initiated by the Compaowyifs own account and involves an underwrittenleu®ffering, KKR shall sell
its Registrable Shares on the same terms and emmslés those that apply to the Company, and, ttidt@inding Section 2.1(d), the underwriters of
each such underwritten Public Offering shall betiomally recognized underwriter (or underwritess)ected by the Company, which must be
reasonably acceptable to KKR if KKR is sellingisgistrable Shares.

No registration effected under this Section 2.dIsklieve the Company of its obligation to effegty registration upon request under
Section 2.1 hereof and no registration effectedyamt to this Section 2.2 shall be deemed to haea bffected pursuant to Section 2.1 hereof.

2.3 Expenses.

(a) Except as otherwise provided herein, the Compaal} phy all Expenses in connection with any regisbn initiated pursuant to
Section 2.1 or 2.2 hereof, whether or not suchsteggion shall become effective and whether oratiair any portion of the Registrable Shares
originally requested to be included in such regtiin are ultimately included in such registration.

(b) Notwithstanding anything in this Agreement to tlaiary, in the event the Company does not issselbany securities in
connection with a registration initiated pursuangection 2.1 hereof or a registration in which Kg&ticipates in pursuant to Section 2.2 hereof,
the Company shall not be obligated to pay any Es@ém connection with such registration, and KKR #re other shareholders participating in
such registration shall bear and pay such papyoportionate share (based on the total numbgmnares sold in such registration) of all Expenise
connection with such registration.

(c) Notwithstanding anything in this Agreement to tloatcary, but subject to Sections 2.3(b) and 2.Fiéa¢of, the Company shall not
be required to pay for any Expenses of any registranitiated pursuant to Section 2.1 hereofh# tegistration request is subsequently withdrawn
at the request of KKR, unless KKR agrees that segtstration constitutes the use by KKR of oned@mand registration pursuant to Section 2.1
hereof;_provided however, that if at the time of such withdrawal, KKR hasined of a material adverse change in the condltiasiness, or
prospects of the Company not known to KKR at theetof its request for such registration and have
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withdrawn their request for registration with reaable promptness after learning of such materia¢es® change, then KKR shall not be require
pay any of such expenses and such registratiohraftatonstitute the use of a demand registratimsymnt to Section 2.1.

2.4 Registration Procedures.

If and whenever the Company is required to effegtr@gistration under the Securities Act as prodioleSections 2.1 or 2.2 hereof, the
Company shall, as expeditiously as possible:

@ prepare and file with the Commission (promptly andiny event on or before the date that is (iyl@@s, in the case of any
registration pursuant to Section 2.1(a), aftertdueipt by the Company of the written request flKOKR or (ii) 30 days, in the case of any
registration pursuant to Section 2.1(f) after theeipt by the Company of the written request frolRX the requisite registration statement to effect
such registration and thereafter use its reasormgseefforts to cause such registration statetodmtcome and remain effective; provided
however, that the Company may discontinue any registratfdts securities that are not Registrable Shéaed, under the circumstances specified
in Sections 2.2 and 2.7(b) hereof, its securities &re Registrable Shares) at any time priordceffective date of the registration statementiraa
thereto;

(b) prepare and file with the Commission such amendsnemd supplements to such registration statementh@prospectus,
including any free writing prospectus as define®ire 405 under the Securities Act, used in conoet¢herewith as may be necessary to keep suct
registration statement effective and to comply \lith provisions of the Securities Act and the ExgjgaAct with respect to the disposition of all
Registrable Shares and any other securities beidgrsan underwritten Public Offering covered logls registration statement until such time a
of such Registrable Shares and any other secuoitieg) sold in an underwritten Public Offering hagn disposed of in accordance with the me
of disposition set forth in such registration ste¢at; provided however, that with respect to each free writing prospectugther materials to be
delivered to purchasers at the time of sale oRégistrable Shares, the Company shall (i) ensatenih Registrable Shares be sold “by means
of” (as defined in Rule 159A(b) under the Secusithet) such free writing prospectus or other matenwithout the prior written consent of KKR
covered by such registration statement, which\ingéng prospectus or other materials shall be acijo the review of counsel to KKR and (ii)
make all required filings of all free writing prasguses or other materials with the SEC as arerszfju

(c) furnish to KKR and each underwriter, if any, sucimier of copies of such drafts and final conformeisions of such registration
statement and of each such amendment and supplémegio (in each case including all exhibits),hsnamber of copies of such drafts and final
versions of the prospectus contained in such magish statement (including each preliminary pratpe and any summary prospectus) and any
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other prospectus filed under Rule 424 under then®exs Act, in conformity with the requirementstbe Securities Act, and such other documents,
as KKR or any underwriter may reasonably requesgtriting;

(d) use its reasonable best efforts (i) to registaualify all Registrable Shares and other securitfesy, covered by such registrat
statement under such other securities or blueakg bf such states or other jurisdictions of thédéhStates of America as KKR shall reasonably
request in writing, (ii) to keep such registratmmqualification in effect for so long as such msgition statement remains in effect and (iii)atlet
any other action that may be necessary or reaspadbisable to enable KKR to consummate the disiposin such jurisdictions of the securities
be sold by KKR, except that the Company shall noahy such purpose be required to qualify genetaltlo business as a foreign corporation in
any jurisdiction wherein it would not but for thequirements of this subsection (d) be obligateuktso qualified, to subject itself to taxation itk
jurisdiction or to consent to general service afgass in any such jurisdictio

(e) use its reasonable best efforts to obtain andytdined, furnish to KKR, and each underwriter,nfaa signed

0] opinion and disclosure letter of counsel for therfpany, dated the effective date of such regismattatement (and, if su
registration involves an underwritten Public Offeyj dated the date of the closing under the undtémgragreement and addressed to the
underwriters), reasonably satisfactory (based erctistomary form and substance of opinions andodigie letters of issuers’ counsel customarily
given in such an offering) in form and substancthéomanaging underwriters, and

(ii) “cold comfort” letter, dated the effective datesoich registration statement (and, if such registiahvolves an
underwritten Public Offering, dated the date of ¢lesing under the underwriting agreement and adeek to the underwriters) and signed by the
independent registered public accounting firm teatified the Company’s financial statements ineldidr incorporated by reference in such
registration statement, reasonably satisfactorggtdan the customary form and substance of “catdfax” letters of issuers’ independent
registered public accounting firm customarily giiersuch an offering) in form and substance tortfamaging underwriters,

in each case of clauses (i) and (ii) above, cogesirtbstantially the same matters with respecteb segistration statement (and the
prospectus included therein) and, in the caseepirttiependent registered public accounting firnosifort letter, with respect to events subsequent
to the date of such financial statements, as astmarily covered in opinions of issuer's counsel @ the independent registered public
accounting firm’s comfort letters delivered to unaeters in underwritten Public Offerings of sedigs;
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)] notify KKR at any time when a prospectus relatinghte Registrable Shares and any other securiiieered by such registration
statement, if any, is required to be delivered utide Securities Act, upon discovery that, or ugenhappening of any event as a result of which,
the prospectus included in such registration statgjas then in effect, includes an untrue statéwfesm material fact or omits to state any material
fact required to be stated therein or necessanmyaice the statements therein not misleading inigitne of the circumstances under which they were
made, and, at the written request of KKR, promptlpare and furnish to it a reasonable number piesmf a supplement to or an amendment of
such prospectus as may be necessary so thatreafteedelivered to the purchasers of such séesyguch prospectus, as supplemented or
amended, shall not include an untrue statementudtarial fact or omit to state a material factuiegd to be stated therein or necessary to make the
statements therein not misleading in the lighthef tircumstances under which they were made;

(9) use its reasonable best efforts to obtain the wathel of any order suspending the effectivenessrefjistration statement relating
to the Registrable Shares at the earliest possiblaent;

(h) otherwise comply with all applicable rules and fagjans of the Commission and any other Governnigxthority having
jurisdiction over the offering, and make availatiéts security holders, as soon as reasonablytipatde, an earning statement covering the pe
of at least twelve months, but not more than egtaonths, beginning with the first full calendaonth after the effective date of such registration
statement, which earning statement shall satighptovisions of Section 11(a) of the Securities @&t Rule 158 promulgated thereunder, and
furnish to KKR and to the managing underwrite@rify, at least ten days prior to the filing therea@opy of any amendment or supplement to such
registration statement or prospectus;

0] use its reasonable best efforts to cause all RefjlstShares and any other securities being sad imderwritten Public Offering
covered by a registration statement (i) to bediste the Designated Exchange, if the listing ohsiegistrable Shares is then permitted under the
rules of such exchange, or another national séesigixchange if the listing is not then permittediip if the Company is not permitted pursuant to
clause (i) above to list Registrable Shares ortiame securities exchange, use its reasonableciffests to secure designation of all Registrable
Shares and any other securities being sold in derunmitten Public Offering as a “national markestgm security” within the meaning of Rule 600
(b)(46) of Regulation NMS;

0] provide a transfer agent and registrar for the Reaple Shares covered by a registration statentelater than the effective date
thereof;

(K) enter into such agreements (including an undengigigreement in customary form) and take such aittésns as KKR shall
reasonably request in order to expedite or fatdélithe disposition of such Registrable Sharesydiny customary indemnification and contribution
to the effect and to the extent provided in SecBdhhereof;
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0] in connection with an underwritten Public Offerinifgreasonably requested by the managing undemfs)ter KKR, promptly
incorporate in a prospectus supplement or posttffeamendment such information as the managidgmuyriter(s) and KKR agree should be
included therein relating to the plan of distrilatiwith respect to such Registrable Shares, inetudiithout limitation, information with respect to
the number of Registrable Shares being sold to saderwriters, the purchase price being paid tloeedby such underwriters and with respect to
any other terms of the underwritten Public Offeroighe Registrable Shares to be sold in suchioffeand make all required filings of such
prospectus supplement or post-effective amendnsesb@n as notified of the matters to be incorpdratesuch prospectus supplement or post-
effective amendment;

(m) if requested by KKR, cooperate with KKR and the aging underwriter(s), if any, to facilitate the &t preparation and delivery
of certificates representing Registrable Shardsetsold and not bearing any restrictive legendd;eamable such Registrable Shares to be in such
share amounts and registered in such names asatieging underwriter(s) or KKR may request on oompid any sale of Registrable Shares to the
underwriters;

(n) if the registration shall be for an underwritterbfeiOffering, cause senior officers of the Compémparticipate in reasonable and
customary roadshows necessary to effect the disposif the Registrable Shares as provided by theaging underwriters of such underwritten
Public Offering; and

(0) take such actions as are necessary to permit affipa@y Shares covered by any registration effehtrdunder to be sold in the
form of ADSs.

As a condition to the obligations of the Compangdmplete any registration pursuant to this Agragnaéth respect to the Registrable
Shares, KKR must furnish to the Company in writsugh information (the “ Shareholder Informatiyrregarding itself, the Registrable Shares |
by it and the intended methods of disposition efRegistrable Shares held by it as is necessaffetct the registration of the Registrable Shares
and is requested in writing by the Company. Asid#teen (15) days prior to the first anticipatdohg date of a registration statement for any
registration under this Agreement, the Company matify in writing KKR of the Shareholder Informati which the Company is requesting from
KKR.

25 Underwritten Offerings.

@) Requested Underwritten Offeringdf requested by the underwriters in connectidtih & request for a registration under Section
2.1 hereof that is a firm commitment underwrittarbRe Offering, the Company and KKR shall enteoiatfirm commitment underwriting
agreement with such underwriters for such offersugh agreement to be reasonably satisfactoryhistance and form to the Company and KKR
and to contain such representations and warrapyitise Company and KKR and such other terms asumtemary in agreements of that type,
including, without limitation,
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customary indemnification and contribution to tlifeet and to the extent provided in Section 2.8&bér
(b) Piggyback Underwritten Offerings; Priority.

0] If the Company proposes to register any of its gées under the Securities Act for its own accoasmicontemplated by
Section 2.2 hereof and such securities are todighiited by or through one or more underwritensl iithe managing underwriter of such
underwritten Public Offering shall advise the Compan writing (with a copy to KKR) that if all theecurities (including the Registrable Shares)
requested to be included in such registration werimcluded, in its opinion, the number and typsesfurities proposed to be included in such
registration would exceed the number and type afisties which could be sold in such offering wittd price range acceptable to the Company
(such writing to state the basis of such opiniot e approximate number and type of securitieslhiay be included in such offering without
such effect), then the Company shall include irhseegistration pursuant to Section 2.2, to the b the number and type of securities which the
Company is so advised can be sold in such offe(inéirst , securities that the Company proposes to issuaahtbr its own account, (i) second
the Registrable Shares requested by KKR and ititiakéfs to be included in such registration, anijl tfiird , other securities, if any.

(ii) In the case of any other registration contemplaie8ection 2.2 involving an underwritten Public &ffg, if the
managing underwriter of such underwritten Publie®fig shall advise the Company in writing (witie@py to KKR) that if all securities (includir
Registrable Shares) requested to be included im igistration were so included, in its opiniore ttumber and type of securities proposed to be
included in such registration would exceed the nemamnd type of securities which would be sold iahsoffering within a price range stated to such
managing underwriter by the selling shareholdesatling shareholders, as the case may be, ownilegstta majority of the securities requested to
be included in such registration to be acceptablny such selling shareholders (such writing atesthe basis of such opinion and the approximate
number and type of securities which may be includezlich offering without such effect), then thengany shall include in such registration
pursuant to Section 2.2, to the extent of the nurahd type of securities which the Company is sasadl can be sold in such offering, (i) first
securities that the Company proposes to issueahfibsits own account, and (i) seconthe other securities (including the Registratiiargs)
requested to be included in such registration Hingeshareholders pro rata among the selling dt@ders on the basis of the number of securities
requested to be registered by all such sellingestdders and (iii) third other securities, if any.

KKR may withdraw its request to have all or anytjwor of its Registrable Shares included in any seftéring by notice to the Company
within ten (10) days after receipt of a copy ofcdice from the managing underwriter pursuant te 8ection 2.5(b).

(c) Holdback Agreements KKR agrees, unless otherwise agreed to by theagiag underwriter for any underwritten Public @iffig
pursuant to this Agreement, not to effect any saldistribution of any equity securities of the Gmamy or securities
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convertible into or exchangeable or exercisabletprity securities of the Company, including ank sader Rule 144 under the Securities Act,
during the 10 days prior to the date on which aglemwritten registration of Registrable Shares pamsto Sections 2.1 or 2.2 hereof has become
effective and until 90 days after the effectiveedat such underwritten registration, except as glstch underwritten registration or to the extent
that KKR is prohibited by applicable law from agregto withhold securities from sale.

(d) Representations and Warranties by KKRRKR shall not be required to make any repredemta or warranties to or agreements
with the Company other than representations, wiesor agreements regarding KKR, the Registrablrés and KKR's intended method of
distribution in connection with any registered oiffig.

2.6 Preparation: Reasonable Investigation.

(a) Registration Statementsin connection with the preparation and filingeafch registration statement under the Securitégs A
pursuant to this Agreement, the Company shalli{@ gepresentatives (designated to the Companyitmg) of KKR, the underwriters, if any, and
one firm of counsel, one firm of accountants ane fim of other agents retained on behalf of alemvriters and one firm of counsel, one firm of
accountants and one firm of other agents retaindokbalf of the selling shareholders (as a grahg)reasonable opportunity to participate in the
preparation of such registration statement, eackpactus included therein or filed with the Cominissand each amendment thereof or
supplement thereto, (ii) upon reasonable advantieento the Company, give each of them such redderzecess to all financial and other records,
corporate documents and properties of the Compagyta subsidiaries, as shall be necessary, inefigonable opinion of such shareholders’ and
such underwriters’ counsel, to conduct a reasordiediligence investigation for purposes of theugigies Act, and (iii) upon reasonable advance
notice to the Company, give each of them the oppdist to receive relevant information regarding tusiness of the Company from its officers,
directors, employees and the independent publicwading firm that certified its financial statemerts shall be necessary, in the reasonable o
of such shareholders’ and such underwriters’ cdutseonduct a reasonable due diligence investigdor purposes of the Securities Act.

2.7 Postponements.

(a) If the Company shall fail to file any registratietatement to be filed pursuant to a request fdstegion under Section 2.1 hereof,
KKR shall have the right to withdraw the requestrfegistration. Any such withdrawal shall be méglegiving written notice to the Company
within 20 days after, in the case of a requestyansto Section 2.1 hereof, the date on which stredgion statement would otherwise have been
required to have been filed with the Commissionasradause (i) of Section 2.4(a) hereof (i.e., 2@sdafter the date that is 90 days after the receipt
by the Company of the written request from KKR).the event of such withdrawal, the request foistegtion shall not be counted for purposes of
determining the number of registrations to whichKI§ entitled pursuant to Section 2.1 hereof. &etifo Section 2.3(b), the Company shall pay
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all Expenses incurred by the Company in connegtiitim a request for registration withdrawn pursuarthis paragraph.

(b) The Company shall not be obligated to file anystgtion statement, or file any amendment or supeig to any registration
statement, and may suspend any of KKR’s rightsdkarsales pursuant to any effective registratiatesient, at any time (but not to exceed one
time in any twelve-month period) when the Companyhe good faith judgment of the Board, reasonalgljeves that the filing thereof at the time
requested, or the offering of securities pursulaeteto, would materially adversely affect the Conmypand its shareholders. The filing of a
registration statement, or any amendment or suppiéthereto, by the Company cannot be deferredk&iIs rights to make sales pursuant to an
effective registration statement cannot be suspgknulesuant to the provisions of the precedingesa#, for more than 90 days after the date of the
Board’s determination referenced in the precedergence. If the Company suspends KKR’s rights aiersales pursuant hereto, the applicable
registration period shall be extended by the nurbeays of such suspension, subject to applidakle

2.8 Indemnification by the Company.

@ In connection with any registration statement filgothe Company pursuant to Sections 2.1 or 2.@dfgeto the fullest extent
permitted by law the Company shall, and herebyemgte, indemnify and hold harmless, KKR and itslisties covered by such registration
statement and each other Person who participateas asderwriter in the offering or sale of suchusiies and each other Person, if any, who
controls (within the meaning of the Exchange AcRor any such underwriter, and their respectivarsholders, members, directors, officers,
employees, partners, agents and Affiliates (eatl€@mpany Indemnite&for purposes of this Section 2.8), against arsgés, claims, damages,
liabilities (or actions or proceedings, whether coemced or threatened, in respect thereof), joiseoeral, and expenses, including the reasonable
fees, disbursements and other charges of legakeband reasonable costs of investigation, to whictih Company Indemnitee may become
subject under the Securities Act or otherwise émtively, a “ Loss or “ Losses”), insofar as such Losses arise out of or aredbapen any untrue
statement or alleged untrue statement of any na&feit contained in any registration statementunchich such securities were registered or
otherwise offered or sold under the Securitiesdaitherwise, any preliminary prospectus, finalgpectus or summary prospectus related thereto,
or any amendment or supplement thereto, and frigegvprospectus or other offering materials (cdtiteely, “ Offering Document$), or any
omission or alleged omission to state therein @rnatfact required to be stated therein or necgdsamake the statements therein in the lighhe
circumstances in which they were made not mislgadinany violation by the Company of any federastate law, rule or regulation applicable to
the Company and relating to action required ohaction by the Company in connection with any sedistration; providethat, the Company
shall not be liable in any such case to the extettany such Loss arises out of or is based upamtiue statement or alleged untrue statement or
omission or alleged omission made in such OffeBlguments in reliance upon and in conformity witformation furnished to the Company in
writing by such Company Indemnitee specificallytisigthat it is for use
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therein; and provided, further, that the Comparglisiot be liable to any Person who participatearasnderwriter in the offering or sale of
Registrable Shares or any other person, if any, amtrols (within the meaning of the Exchange Aci3h underwriter, in any such case to the
extent that any such Loss arises out of such Parfgiture to send or give a copy of the final grestus (including any documents incorporated by
reference therein), as the same may be then supptethor amended, to the Person asserting an stategnent or alleged untrue statement or
omission or alleged omission at or prior to thett@n confirmation of the sale of Registrable Shawesuch Person if such statement or omissior
corrected in such final prospectus. Such indenstigll remain in full force and effect regardlefamy investigation made by or on behalf of such
Company Indemnitee and shall survive the transfeuch securities by such Company Indemnitee.

(b) Indemnification by the Offerors and Sellerén connection with any registration statemeleifiby the Company pursuant to
Sections 2.1 or 2.2 hereof in which any Registr&blare is registered, KKR hereby agrees to, indgnanid hold harmless to the fullest extent
permitted by law (i) the Company and its Affiliat@sd each other Person, if any, who controls (withe meaning of the Exchange Act) the
Company and their respective shareholders, memtlieesfors, officers, employees, partners, agemisAdfiliates and (ii) each other seller and its
Affiliates and each other Person, if any, who colst{within the meaning the Exchange Act) sucheselhd their respective shareholders, members
directors, officers, employees, partners, agendsMdfiliates (but only if such seller provides id@al indemnifications to KKR with respect to
information furnished by such seller) (for bothudas (i) and (ii), each, a “ Shareholder Indemriitee purposes of this Section 2.8), against all
Losses insofar as such Losses arise out of oram@dupon any untrue statement or alleged untatensént of a material fact contained in any
Offering Documents (or any document incorporateddgrence therein) or any omission or alleged simiisto state therein a material fact requ
to be stated therein or necessary to make thergtats therein in the light of circumstances in Wittizey were made not misleading, if such untrue
statement or alleged untrue statement or omissiafi@ged omission was made in reliance upon amdifiormity with information furnished to ti
Company in writing by KKR or its Affiliates speaifilly stating that it is for use therein; providdwwever, that the liability of KKR under this
Section shall be limited to the amount of the metpeds (after giving effect to underwriting disotsuand commissions) received by KKR in the
sale of Registrable Shares giving rise to suchilitigb Such indemnity shall remain in full forcea effect regardless of any investigation maden
on behalf of such Shareholder Indemnitee and shalive the transfer of such Registrable SharesKiy.

(c) Notices of Losses, etcPromptly after receipt by an indemnified partywitten notice of the commencement of any action
proceeding involving a Loss referred to in the priiog subsections of this Section, such indemnifigdy will, if a claim in respect thereof is to be
made against an indemnifying party, give writteticeto the latter of the commencement of suctoacprovided however, that the failure of an
indemnified party to give notice as provided heall not relieve the indemnifying party of itslightions under the preceding subsections of this
Section except to the extent that the indemnifyiagy is prejudiced by such failure to give notide.case
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any such action is brought against an indemnifirtlyp the indemnifying party shall be entitled frficipate in and to assume and control the
defense thereof, in each case at its own expaviadyjwith any other indemnifying party similarhotified, to the extent that it may wish, and shall
be entitled to retain its own counsel, and afeagsumption of the defense thereof, the indemmgjfparty shall not be liable to such indemnified
party for any legal or other expenses subsequartiyred by the latter in connection with the defethereof other than reasonable costs of
investigation. No indemnifying party shall be liatfor any settlement of any such action or progegdffected without its written consent, which
shall not be unreasonably withheld. No indemnifyjrarty shall, without the consent of the indengaifparty, consent to entry of any judgment or
enter into any settlement which does not includaresnconditional term thereof the giving by tha&irdant or plaintiff to such indemnified party of
a release from all liability in respect of such &o0s

(d) Contribution. If the indemnification provided for in this Sext shall for any reason be unavailable to an indéed party under
subsection (a) or (b) of this Section in respedarmf Loss, then, in lieu of the amount paid or pdgyainder subsection (a) or (b) of this Sectioa, th
indemnified party and the indemnifying party undebsection (a) or (b) of this Section shall contiébto the aggregate Losses (including legal or
other expenses reasonably incurred in connectitmimiestigating the same) (i) in such proportisrissappropriate to reflect the relative fault of
the Company and KKR which resulted in such Losaabion in respect thereof, with respect to theest@nts, omissions or action which resulted in
such Loss or action in respect thereof, as wedlngsother relevant equitable considerations, pif(ihe allocation provided by clause (i) above is
not permitted by applicable law, in such proportsnshall be appropriate to reflect the relativedfies received by the Company, on the one hand,
and KKR, on the other hand, from the sale of Regjid¢ Shares; providdtat, for purposes of this clause (ii), the relatbenefits received by KKR
shall be deemed not to exceed the amount receiw&KR. No Person guilty of fraudulent misrepresgiun (within the meaning of Section 10(f)
of the Securities Act) shall be entitled to conitibn from any Person who was not guilty of su@uttulent misrepresentation. In addition, no
Person shall be obligated to contribute hereundgaounts in payment for any settlement of anipaair Loss effected without such Person’s
consent.

2.9 Registration Rights to Others.

Without the prior written consent of KKR, the Comgacovenants and agrees that it shall not grartaose or permit to be created, for the
benefit of any person or entity any registratiazhts of any kind relating to any securities of @@mpany which are senior to, or on a parity with,
those granted to KKR or its Affiliates under thigrdement.

2.10 Adjustments Affecting Registrable Shares.

The Company shall not effect or permit to occur eombination, subdivision or reclassification of tRegistrable Shares that would
materially adversely affect the ability of KKR taciude such Registrable Shares in any registratidis securities
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under the Securities Act contemplated by this Agrexat or the marketability of such Registrable Shameder any such registration or other
offering.

211 ADS.

The Company agrees to maintain the existing spedsadmerican Depositary Receipt_(* ADRfacility and the Listing so long as KKR
holds Registrable Securities.

2.12 Termination of Registration Rights.

The Company’s obligations under this Agreementlsbahinate when all Registrable Shares could e widhout restriction under Rule
144(e) under the Securities Act within a ninety)(@@y period.

ARTICLE Il
MISCELLANEOUS

3.1 Amendments; Entire Agreement.

Any amendment or waiver of, or any consent givetlempany provision of this Agreement shall be iitimg and, in the case of an
amendment, signed by all of the parties heretds AQreement supersedes all prior discussions, meamda of understanding, agreements and
arrangements (whether written or oral, includingatrespondence), if any, between the parties weitipect to the subject matter hereof, and this
Agreement contains the sole and entire agreeméntba the parties hereto with respect to the stibjatter hereof.

3.2 Severability.

If any provision of this Agreement is held to Hegfl, invalid or unenforceable in whole or in pantler any applicable law from time to
time: (a) such provision will be fully severabletin this Agreement; (b) such provision shall appithwhatever deletion or modification is
necessary so that such provision is legal, valdlenforceable, giving effect to the intention of harties hereto under this Agreement; and (c) the
remaining provisions of this Agreement will remairfull force and effect and will not be affected the illegal, invalid or unenforceable provision
or by its severance herefrom.

3.3 Successors and Assigns.

The provisions of this Agreement shall be bindipgmand shall inure to the benefit of the partieeto and their respective successors.
This Agreement, and any and all rights, dutiesablijations hereunder, shall not be assigned asteared by the Company without the prior
written consent of KKR. Any purported assignmentiolation of this provision shall be null and d@ib initio .

3.4 Notices.
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(@  Any notice, request or other communication to hegior made under this Agreement shall be in vgitiAny such communicatic
shall be delivered by hand, airmail, establishadtieo service or facsimile to the party to whiclisitequired or permitted to be given or made at
such party’s address set forth on Schedut# At such other address as such party may fromttinime designate by written notice to the other
parties hereto, and shall be effective upon thikeeaf (i) actual receipt and (ii) deemed receiptler Section (b) below.

(b) Unless there is reasonable evidence that it wasvest at a different time, notice pursuant to Béstion 3.4 is deemed given if:
(i) delivered by hand, when left at the addressrrefl to in Section 3.4(a); (ii) sent by airmailestablished courier services within a country,
three Business Days after posting it; (i) sentlynail or established courier service betweendauantries, six Business Days after posting it; and
(iv) sent by facsimile, when confirmation of itatismission has been recorded by the sender’s figsirachine. Each such notice shall also be
delivered by electronic means.

3.5 Counterparts.

This Agreement may be executed in several countsipsach of which is an original, but all of whicbnstitute one and the same
agreement.

3.6 Injunctive Relief.

It is hereby agreed and acknowledged that it vélirapossible to measure in money the damage thalthvibe suffered if the parties fail to
comply with any of the obligations herein imposedtioem and that in the event of any such failuneaggrieved Person will be irreparably
damaged and will not have an adequate remedy atAaw such Person shall, therefore, be entitieda@dition to any other remedy to which it n
be entitled in law or in equity) to injunctive refj including specific performance, to enforce sabligations, and if any action should be brought i
equity to enforce any of the provisions of this égment, none of the parties hereto shall raisdefense that there is an adequate remedy at law.

3.7 Governing Law; Consent to Jurisdiction.

This Agreement shall be governed by and constmied¢ordance with the laws of the State of New Ydrke parties hereto irrevocably
submit to the exclusive jurisdiction of any statdemeral court sitting in the County of New Yoik,the State of New York over any suit, action or
proceeding arising out of or relating to this Agremt. To the fullest extent they may effectivetysb under applicable law, the parties hereto
irrevocably waive and agree not to assert, by wayation, as a defense or otherwise, any claimtthey are not subject to the jurisdiction of any
such court, any objection that they may now or &ftéee have to the laying of the venue of any sugh action or proceeding brought in any such
court and any claim that any such suit, actionrocgeding brought in any such court has been bitdogin inconvenient forum.

-19-




3.8 Waiver of Jury Trial.

Each party acknowledges and agrees that any cemypwhich may arise under this Agreement is likelinvolve complicated and
difficult issues and, therefore, each such pargvivcably and unconditionally waives any right ayrhave to a trial by jury in respect of any action
or proceeding arising out of or relating to thisrdgment or the transactions contemplated hereby.

[remainder of this page intentionally left blanigreature pages follow]
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IN WITNESS WHEREOF, the parties hereto have exetthis Registration Rights Agreement as of the feteabove written.

TARENA INTERNATIONAL, INC.

By: /s/ Shaoyun Ha
Name:
Title:

TALENT FORTUNE INVESTMENT LIMITED

By: /s/ William J. Janetsche
Name: William J. Janetschi
Title: Director




SCHEDULE A

NOTICES

If to the Company:

with a copy to (which shall not constitute notic

Suite 10017, Building E, Zhongkun Skadden, Arps, Slate, Meagher & Flom
Plaza, A18 Bei San Huan West 42/F, Edinburgh Tower, The Landmark,
Road, Haidian District, Beijing 15 Queen’s Road Central
100098, People’s Republic of China Hong Kong
Facsimile: (8610) 6211-0873 Facsimile: (852) 3910-4863 / (852) 3910-4891
Attention: Shaoyun Ha Attention: Julie. Z. Gao / Will H. Cz
If to KKR:

with a copy to (which shall not constitute notic
c/o KKR Asia Limited Paul, Weiss, Rifkind, Wharton & Garrison
Level 56, Cheung Kong Center 12" Floor, Hong Kong Club Building
2 Queen's Road Central, Hong Kong 3A Chater Road, Central
Facsimile: (852) 2219-3000 Hong Kong
Attention: Julian J. Wolhardt and Lane Zhao Facsimile: (852) 2840-4300

Attention: John E. Lang




EXHIBIT G

SHARE CHARGE AGREEMENT

between

MOOCON EDUCATION LIMITED

and

TALENT WISE INVESTMENT LIMITED

Dated July 15, 2015

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building

3A Chater Road
Central
Hong Kong
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EXECUTION VERSIONM

SHARE CHARGE AGREEMENT (this “ Charg€’) is made as a deed on July 15, 2015.

BETWEEN:

@)

MOOCON EDUCATION LIMITED (the “ Chargor’), a company with limited liability incorporated the British Virgin Islands with its
registered office at the offices of Trident Trusin@pany (B.V.l.) Limited, Trident Chambers, PO Ba¥61Road Town, Tortola, the British
Virgin Islands, the British Virgin Islands with risgration number 1879483; al

(2) TALENT WISE INVESTMENT LIMITED , an exempted company incorporated under the l&@syman Islands with its registered
office at PO Box 309, Ugland House, Grand Caymal-K 104, Cayman Islands (the “ Security AgBnfacting in its capacity as security
trustee for itself and Talent Fortune Investmemtitéd (collectively, th¢* Secured Partie”’, and each “ Secured Part”).

RECITALS :

(A) Pursuant to a convertible bond purchase agratbetween the Secured Parties, Han Shaoyun, tag@hand other parties thereto dated
on or about the date of this Charge (the * Purckageement which expression shall include any amendmentsp&ments and
variations thereto), the Security Agent has agteqilirchase a bond convertible into ordinary shafélse Chargor on the terms and
conditions set out therei

(B) The Security Agent is willing to purchase tlangertible bond as contemplated by the Purchaseekgent on the condition that the
Chargor execute and deliver this Charge in favédin@ Security Agent, charging its rights in redpefche Charged Assets (as defined
below) to secure the obligations of the Obligossdefined in the Purchase Agreement) under thes@iion Documents (as defined in the
Purchase Agreemen

©) The Security Agent and the Chargor intend @tisrge to take effect as a deed (even though theriSeAgent only executes it under
hand).

AGREEMENT:

SECTION 1
INTERPRETATION
11 Definitions.

In this Charge, terms defined and expressions ngesor interpreted in the Purchase Agreement aed but not redefined herein shall
have the meanings set out in the Purchase Agreematatis mutandis, as if the same were set out in full in this Clear¢n addition,
unless the context otherwise requires, the followimrds and expressions shall have the meanimuseipposite them:

“ Additional Charged Sharé'shas the meaning given to the term “ Additionale@ed Shares of List¢an the Purchase Agreement.




“ Charged AssetSmeans the Charged Shares and Derivative Assdtgaludes all rights, benefits and sums now ahanfuture accruing
to the Chargor pursuant to or in connection witthsGharged Shares and Derivative Assets.

“ Charged Sharesmeans the Initial Charged Shares and the Addii@harged Shares (if any).

“ Company” means Tarena International, Inc., a limited ligpicompany organized and existing under the laiv€ayman Islands, whose
shares are listed on the NASDAQ Global Select Marke

“ Derivative Assef’ means any Right deriving from or occurring todder of the Charged Shares, including:

(@) any allotment, right, money or property arisirgm the Charged Shares by way of conversion, axgh, redemption, bonus,
preference, option or otherwis

(b) any Distribution, interest or any other income iagsrom the Charged Shares; ¢
(c) any stock, share and security offered in substitutif the Charged Share

“ Distribution ” means any dividend, distribution, money, inte@sany other income received or receivable byGhargor now or in the
future arising from the Charged Shares, togethtr all Rights relating to any of them including elliims for damages and other remedies
for non-payment of the same and all proceeds and formsnaittance in respect of the same and all rightspradeeds of the exercise of
rights of setoff.

“ Document” includes any transfer, renunciation, proxy, maegdaharge, mortgage, assignment, deed or any dtioeiment.
“ Event of Default’ has the meaning given to such expression in tireHase Agreement.

“ Initial Charged Sharesmeans the shares of the Company legally and b@akf owned by the Chargor as set forth in Schedu
( Particulars of the Initial Charged Shares).

“ Insolvency Event in relation to a person, means:

(@) any dissolution, liquidation, provisional liquidati or receivership of that person or the entenmg by that person of a volunt:
arrangement or scheme of arrangement with creglitors

(b) any analogous or similar procedure in any jurisaigtor
(c) any other form of procedure relating to insolverreprganisation or dissolution in any jurisdiction.
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1.2

13

“ Receiver’ means any person appointed to be a receiver potda this Charge or applicable law.

“ Rights” means any and all rights, benefits, powers, fages, authorities, discretions and remedies (@h ease, of any nature

whatsoever).

“ Secured Obligationsmeans all present and future obligations andlit&s (whether actual or contingent and whetheed jointly or
severally or in any other capacity whatsoever)myf @bligor to any Secured Party under a Transad@ocument.

“ Security” means a mortgage, charge, encumbrance, lienggldtypothecation, assignment by way of secuittg, retention or other
security interest securing any obligation of angspa or any other agreement or arrangement havéigitar effect.

The following terms are defined in this Chargeda®oivs:

Term
“BVI Act ”
“ Charge”

Chargor”
“ Contractual Currency

“ Payment Currency

“ Proceeding

“ Purchase Agreemefit

“ Reqistrar of Corporate Affairs
“ Secured Party

“ Security Agent’
“ Third Party Rights Law

@ Unless the context otherwise requires, all wordsetiver gender-specific or gender neutral) shatldmmed to include each of the

Section
Section 8(k)
Preamble
Preamble
Section 17
Section 17
Section 23.2
Recitals
Section 8(m)
Preamble
Preamble
Section 10.6(b)

masculine, feminine and neuter genders, and wangsiiting the singular include the plural and viegsa.

(b) Headings are included for convenience only and slaalaffect the construction of any provision bistCharge

”ow

(c) “ Include,” “ including ,
followed by the word* without limitation.”

are inclusive of’ and similar expressions are not expressiongwitdition and shall be construed as if

(d) References to * lawshall include all applicable laws, regulationsgless and orders of any governmental authority, régées!
exchange or other self-regulating body, including @ommon or customary law, constitution, codejradce, statute or other
legislative measure and any regulation, rule, yemtder, decree or judgment; & lawful ” shall be construed according
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2.1

2.2

3.1

3.2

(e) References to this Charge include the Schedtilieh forms an integral part hereof. A referetm@any Section or Schedule is,
unless otherwise specified, to such Section o§adredule to, this Charge. The words “ herebhereunder’ and “ heretg” and
words of like import, refer to this Charge as a lehend not to any particular Section hereof or Salehereto. A reference to
any document (including this Charge) is to thatutnent as amended, consolidated, supplemented,atstber replaced from
time to time.

4] If a period of time is specified and dates frargiven day or the day of a given act or everghgeriod shall be calculated
exclusive of that day

(9) This Charge is drawn up in the English languadé¢his Charge is translated into any languati@iothan English, the English
language text shall preva

SECTION 2
COVENANT TO PAY

Covenant to Pa

The Chargor shall, as primary obligor and not @dya surety, on demand in writing made to it bySbeurity Agent, pay or discharge to
the Security Agent all of the Secured Obligatiofewthe same become due and payable in accordathcn@ Transaction Documents.

Demands

The making of one demand under this Charge willpnetlude the Security Agent from making any furtthemand.

SECTION 3
CHARGE AND DEPOSIT DOCUMENTS

Charge

The Chargor as sole legal and beneficial owneh@iGharged Assets, hereby charges the ChargedsAsgbe Security Agent, for the
benefit of the Secured Parties, by way of firsefl>charge as continuing security for the irrevoeatnd unconditional payment and
discharge of the Secured Obligations.

Documents of Title

The Chargor shall forthwith on execution of thisa@e (or, in the case of Clause 3.2(a), withireéft (15) Business Days after
execution of this Charge) deliver to the SecurityeAt the following documents in respect of theidhi€Charged Shares (in each cas:
form and substance satisfactory to the Securitynfjge

(a) valid and duly issued share certificates (if anyquay other documents of title in respect of thédhCharged Share:

(b) a duly executed instrument of transfer from@targor in the form set out in ScheduleR{m of Instrument of Transfer ) in
respect of the Initial Charged Shares but withdhie and names of the transferees left blank
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3.3

5.1

(c) a duly executed instrument of proxy in the f@et out in Schedule 45orm of Instrument of Proxy ) from the Chargor with the
date and names of appointees left bl:

Subsequent Charged Ass

Immediately after any Additional Charged Shareobee subject to this Charge after the date hereefChargor shall immediately depc
with the Security Agent the Documents as set firtBection 3.2 above in respect of such Charge@tass

SECTION 4
POWER OF ATTORNEY

The Chargor by way of security irrevocably appothts Security Agent and any Receiver severallyetitbattorney (with full power to
appoint substitutes and to delegate), in its namdeoa its behalf, and as its act and deed:

@ at any time to
0] execute, deliver and perfect any necessary Becu (which shall include, without limitation, frotime to time

completing and dating any instrument of transfégrred to in Section 3.2(b) and any instrumentroiy referred to in
Section 3.2(c)); o

(ii) perform any act or otherwis

which may be required of the Chargor under thisrGéar deemed by such attorney necessary for appge of this Charge or
enhance or perfect the Security intended to betitotesl by this Charge; or

(b) at any time after this Charge becomes enfotee&dtransfer legal ownership of any Charged Ass®d the Chargor shall ratify
and confirm all acts and things done by the Secéifent or any Receiver, any substitute or delegatkee exercise of this power
of attorney,

provided that the powers conferred on the Secigfgnt or any Receiver pursuant to this Sectionadl simly be exercisable by the
Security Agent or any such Receiver upon or afteuaence of an Event of Default.

SECTION 5
VOTING RIGHTS AND DISTRIBUTIONS

Prior to Charge becoming enforcea

At any time before this Charge becomes enforceable:

(a) all voting rights and (if applicable) any rightnominate or remove a director attaching toGharged Assets shall continue to be
exercised by the Chargor, and the Chargor shalewhit any person other than the Chargor or tloengg Agent to be registere
as holder of the Charged Assets or any part theaeot
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5.2

(b) all cash Distributions and other monies payablegpect of the Charged Assets shall be retainebebZhargor

provided always that (i) the Chargor shall not eiger any of the above rights in a way which mayygliee the value of or vary any Right
attached to or conferred by the Charged Assetthernwise impair the value of or jeopardise this i@keaand (ii) any shares of the Comp
issued as a Distribution to the Chargor shall Heraatically and immediately become subject to @hgrge, and any dividend or other
payment made as a Distribution shall be subjettiederms of the Purchase Agreement.

After Charge becoming enforceal

At any time after this Charge has become enforeeabl

(a) the Security Agent shall have the right tat&sole discretion, in the name of the Chargastberwise and without notice to, or
any further consent or authority from, the Charg

0] date and complete the transfer forms or trandéeuments referred to in Section 3Rdcuments of Title) and cause the
Charged Assets to be registered in its name, therd its nominee or any other party as permiti@syant to this
Charge, and receive and retain any Distributir

(ii) exercise (or refrain from exercising) voting anidosther Rights attaching to the Charged Ass
(i) exercise (or refrain from exercising) any Rightdégal owner of the Charged Assets, includingitiie to participate ir
) any reconstruction, amalgamation, sale or adisggosal of the Company or any of its assets dettakings

(including any exchange, conversion or reissuengfsiares or securities as a consequence the

(2) any realisation, modification or variation afyaRight or Secured Obligation attaching to anyreb&r securities
of the Company, an

33) any exercise, renunciation or assignment of anjiRasubscribe for any shares or securities ofXbepany

in each case in such manner and on such termsray ithink fit;

(b) the Chargor shall pay (i) all Distributions aatiother Derivative Assets to the Security Agend (ii) segregate any Distribution
or any other Derivative Asset to be received byGhargor from any other property of the Chargor laold such Distribution and
any other Derivative Asset on trust for the Seguligent;
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5.3

6.1

6.2

7.1

(c) the Chargor shall procure that all voting atfieo Rights relating to the Charged Assets arecisext in accordance with such
instruction as may from time to time be given te @hargor by the Security Agent, and the Chargall gkeliver to the Security
Agent such form of proxy or other appropriate fafrauthorization as may from time to time be regdiby the Security Agent to
enable the Security Agent to exercise such votimyather Rights; an

(d) the Chargor shall accept short notice for atehd any meeting of the holders of any Charge@#&ssppoint proxies and exercise
voting and other rights and powers exercisablehbyhblders of the Charged Assets as the Securigntdgay direct from time to
time.

Information

If the Chargor receives a balance sheet, profitlassl account or any other statement, notice, teporcircular in respect of the Chart
Assets sent or delivered by the Company or anyr @éieson, it shall promptly deliver a copy to thec@ity Agent.

SECTION 6
CONTINUING SECURITY

This Charge shall be a continuing security itbstanding any intermediate payment or settleroéatcounts or other matters whatsoever
and shall remain in force unless and until discedrig writing by the Security Agent following thelifand valid payment or discharge of
the Secured Obligation

Any discharge referred to in Section 6.1 and anyasition or arrangement which the Chargor maycefféth the Security Agent shall |
deemed to be made subject to the express contliigriit shall be void if any payment or securityieththe Security Agent may have
received or may receive from any person in respettte Secured Obligations is avoided, invalidaiedet aside or if any order is made in
respect thereof under any enactment relating twvescy.

SECTION 7
REPRESENTATIONS AND WARRANTIES

Representations and Warrant

On the date of this Charge and each date the mpet®ns and warranties of the Chargor are regeéataccordance with this Agreeme
the Chargor represents and warrants to the Se@giwnt that:

(a) the Chargor has been duly incorporated anchiwgd and is validly existing and in good standimgs jurisdiction of
incorporation;

(b) this Charge has been duly authorised and pisoprecuted by the Chargor and the Chargor hasitakeecessary action to
authorise, execute and deliver this Charge whictalisl and binding upon it and enforceable in adaoce with its term:
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7.2

(©
(d)

(e)
®

(9)

(h)

)

(k)

the Chargor is the sole legal and beneficial ovafiehe Charged Assets, subject only to the ternthisfCharge

no Security (except for the security constidubg this Charge or any other security created pitbr consent in writing of the
Security Agent) exists on, over or with respeciny of the Charged Asse

the Initial Shares represent all the shares isbydgtle Company registered in the name of the Chia

the register of members of the Company is ledand maintained at the the offices of TridentsT@ompany (B.V.l.) Limited,
Trident Chambers, P.O. Box 146, Road Town, TortBt#jsh Virgin Islands;

the Chargor has not sold, transferred, lersigagd, parted with its interest in, disposed cdnted any option in respect of or
otherwise dealt with any of its Rights, title antiirest in or to the Charged Assets or any paterh, or agreed to do any of the
foregoing (other than pursuant to this Charge graher Transaction Documen

the Charged Shares are duly authorized, validlyed and fully paid up, and there are no mamidigbilities outstanding in
respect of the Charged Asse

no director of the Company is appointed by the Gbia

this Charge and the obligations of the Chatggneunder are and will be valid, legal, binding anfbrceable and (save as set out
in the constitutional documents of the Company thedPurchase Agreement) there is no restrictiothercreation or enforcement
of any Security over the Charged Assets in accaelavith this Charge or any other Transaction Doaurend

the execution, delivery and performance of thise®gnent by the Chargor will nc

(a) breach or constitute a default under any piowief the memorandum and articles of associatioegoivalent charter
documents of the Chargc

(b) conflict with or result in any material breaghviolation of any of the terms and conditionsafconstitute (or with
notice or lapse of time or both constitute) a difander, any agreement to which the Chargor iaréypr by which the
Chargor is bounc

(c) violate any court order, judgment, injunctiamyard, decree or writ against, or binding upon,Ghargor or upon its
securities, properties or business

(d) result in violation or breach of or default unday daw.

Times for making Representations and Warrar




The representations and warranties made in Sectloabove are made on the date of this Chargetaidoee deemed to be repeated by
Chargor on each date on which the representatimhsvarranties contained in the Purchase Agreemenhade or are deemed to be made
with reference to the facts and circumstances éxésting.

SECTION 8
COVENANTS

The Chargor covenants with the Security Agent ffier benefit of the Secured Parties that it shadlllaimes during the subsistence of
Charge:

@ procure that the register of members of the @y is located and maintained at the offices afélnt Trust Company (B.V.1.)
Limited, Trident Chambers, P.O. Box 146, Road Towrtola, British Virgin Islands

(b) not sell, transfer, alienate or deal with tHeaffyed Assets or any interest in any of the Chafgsets or attempt or agree to do so,
except pursuant to this Charge or the TransactimcuBents

(c) not create or agree to create or permit teaissubsist any Security (except for the secaotystituted by this Charge or any
other security created with prior consent in wtf the Security Agent) on, over or with respecany of the Charged Asse

(d) not cause or permit any of the Charged Assets tmhsolidated, suldivided or converted and shall take such actiothas

Security Agent may direct in respect of any propasempromise, arrangement, capital organisationyexsion, exchange,
repayment or takeover offer affecting any of the@led Assets or any proposal to vary or abrogateights attaching to any of
the Charged Asset

(e) promptly pay to the Company any calls on angrGad Assets which are not fully paid up, and dfafaults on this obligation, the
Security Agent may (but shall not be obliged tosdoon behalf of the Chargor (and any amount serdgd shall be recoverable
by the Security Agent under Section 1Expenses and Indemnity ));

4] comply with the terms of the Purchase Agreenaaxtt any other Transaction Document (includingpagting dividends or other
Distributions without the Security Age's consent)

(9) not waive, release, settle, compromise, abandseteoff any claim or liability of any person in conniect with the Charged
Assets;
(h) forward to the Security Agent any notices, mpaaccounts, circulars and other documents ngjat the Charged Assets as soon

as they are receive

0] refrain from exercising any of its Rights imm@anner which would jeopardise or would otherwisarig way impair the Security
created under this Charge (including the valudditglor enforceability of the security created enthis Charge)

9




9.1

9.2

9.3

0

(k)

o

(m)

(n)

procure that its Affiliates will not resolve tio anything (whether an act or omission) which Mgeiopardise or would otherwise
in any way impair the Security created under thiai@e (including the value, validity or enforce#bibf the security created
under this Charge

immediately after the execution of this Charpe, Chargor shall instruct its registered agemtréate and maintain a register of
charges in accordance with section 162 of the BMiiBess Companies Act, 2004 of the British Virgilahds, as amended (the "
BVI Act "), to the extent this has not already been d

enter particulars of the security created parsuo this Charge in such Register of Chargesanidter than fifteen (15) days after
the date of this Charge, provide the Security Agettt a certified true copy of the updated Registie€Charges

effect registration, or assist the Security Agengffecting registration, of this Charge with thegistrar of Corporate Affairs of t
British Virgin Islands (the " Registrar of Corpogghffairs") pursuant to section 163 of the BVI Act by makihg required filing,
or assisting the Security Agent in making the regplifiling, in the approved form with the RegistodirCorporate Affairs and (if
applicable) provide confirmation in writing to tiecurity Agent within ten (10) days after executddithis Charge that such filii
has been made; al

within thirty (30) days from and including tdate of execution of this Charge, the Chargor stediler or procure to be delivered
to the Security Agent the certificate of registatof charge issued by the Registry and a stampeyl af the description of the
security created pursuant to this Cha

SECTION 9
ENFORCEMENT OF CHARGE AND POWERS OF THE SECURITY AG ENT

Security Enforceabl

This Ch
Default.

arge and the Security constituted by thiarGé shall immediately become enforceable uporafted the occurrence of an Event of

Power of Salt

The Security Agent may, at any time after this @bedvecomes enforceable, sell or otherwise dispioak the title to and interest in the
Charged Assets or (as it may elect and withouupieg to any later exercise of this power) the whalany part of the Charged Assets for
such consideration (which may comprise or inclutiras or debentures), upon such terms and comsléithe Security Agent may in its
absolute discretion think fit and in accordancénvaipplicable laws.

Application of Monies

All monies received by the Security Agent on thalisation or enforcement of this Charge may beiagdy the Security Agent:
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9.4

9.5

10.1

10.2

@) first in payment or satisfaction of the expensdated to enforcement of this Charge (includistfpout limitation the fees and
expenses of the Receive

(b) secondly, in repayment and discharge of the SecDb¢igations;

(c) thirdly, in payment of the balance (if any)th@ Chargor or any other person entitled to itiescted by a court of competent
jurisdiction.

Exercise of Powe

In exercise of its powers hereunder, the SecurifgrA shall be the agent of the Chargor for all psgs and, subject to the law of any
applicable jurisdiction, the Chargor shall be resible for those contracts, engagements, actssans defaults, losses and liabilities
incurred absent gross negligence or willful misaartdy the Security Agent in the exercise of suctvgrs as determined by a final
nonappealable judgement by a court of competeisijigtion.

Protection of Third Partie

No person dealing with the Security Agent or itskars or agents, shall be concerned to enquirehghéis Charge has become
enforceable, whether any power exercised or pufddd be exercised has become exercisable, whatlye8ecured Obligation remains
due, as to the necessity or expediency of any teuect to which any sale or other disposal of @hgrged Assets shall be made, or
otherwise be concerned as to the propriety or egtylof any sale or other disposal of any Char@isset, or to see to the application of
any money paid to the Security Agent, its brokeragents, and such dealings shall be deemed tdthia the powers hereby conferred
and to be valid accordingly.

SECTION 10
APPOINTMENT AND RIGHTS OF RECEIVER

Appointment of Receive

At any time after this Charge becomes enforceatbitether or not the Security Agent has taken poises$ the Charged Assets), without
any prior notice to the Chargor, the Security Agaaly, by deed, or otherwise in writing signed by afficer or manager of the Security
Agent or any person authorised for this purposthbySecurity Agent, appoint one or more persoteta Receiver or Receivers. The
Security Agent may similarly remove any Receivett appoint any person to replace any Receiverel3acurity Agent appoints more
than one person as Receiver, the Security Agentgivaysuch Receivers power to act either jointhgeverally.

Scope of Appointmer

A Receiver may be appointed as receiver of alhef@harged Assets or part of them specified irmggintment. In the latter case, the
rights conferred on a Receiver as set out in Sdbee?i(Rights of Receivers) shall have effect asititoevery reference in that Schedule to
the Charged Assets were a reference to the pared@harged Assets so specified or any part of them
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10.3

10.4

10.5

10.6

Rights of Receiver

Each Receiver appointed pursuant to this Sectioshal have the rights, powers, discretions, pyéls and immunities conferred on a
receiver by law as supplemented and/or extendetigyharge and shall also have the powers antsrigt out in Schedule 2 (Rights of
Receivers), all of which powers and rights are eisable without further notice.

Agent of Chargo

Each Receiver shall be an agent of the Chargalf@urposes. The Chargor shall be responsiblesdoh Receiver's contracts,
engagements, acts, omissions, defaults, losselaailiies.

Remuneratioi

The Security Agent may determine the remuneratf@aoh Receiver and direct payment of that remuioeraut of monies received by
such Receiver. The Chargor shall be liable foréimuneration and all other costs, losses, liakditind expenses of such Receiver.

Third Party Right:

(@) Each Receiver has the right under the Cont{&itgts of Third Parties) Law, 2014, as amendeatjiffed, re-enacted or replaced
(the " Third Party Rights Law), to enforce, in its own right, its rights undbis Charge subject to and in accordance with the
provisions of the Third Party Rights La

(b) Notwithstanding any other term of this Charge, em®f any person who is not a party to this Chdimgguding, without
limitation, any Receiver) shall not be required doy amendment to, or variation, release, rescissidermination of this Charg

SECTION 11
FURTHER ASSURANCE

The Chargor shall at any time and from time to titheeasonably required by the Security Agentnmody sign, seal, deliver and compli
all necessary Documents, give such instructiorgirections as the Security Agent may reasonablyiregelating to any Charged Asset
and do all acts and things which the Security Ageay reasonably require for perfecting or improvitsgitle to and Security created
under this Charge over any Charged Asset or (updrafier the ocurrence and during the continuafies &vent of Default) vesting or
enabling it to vest any Charged Assets in itselfonominee or in any purchaser or to facilitaabe or disposal of any Charged Asset or
exercise of any Right attaching to any Charged ®&sseeby conferred on the Security Agent, such Duents (if any), to be prepared by
on behalf of the Security Agent at the cost of@margor and to be in such form as the Security Agery reasonably require.
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SECTION 12
ADDITIONAL OR FUTURE SECURITY

12.1  Charge in addition to Other Secur

This Charge is in addition to and independent aof stmall not affect (or be affected by) any guarasitéhdemnities or Security whatsoever
which the Security Agent or any other Secured Pady hold now or hereafter for any part of the Sedbligations and may be
enforced without first having recourse to and shatlprejudice or merge with any such guaranteerimity or Security.

12.2 New Account

Without prejudice to Section 8(c), if the Securtgent receives or is deemed to have received nofi¢® any Security in relation to t
Chargor affecting any Charged Assets or (ii) arsolmency Event in relation to the Chargor:

(a) the Security Agent may open a new accountémtime of the Chargor and, if it does not, it shalleemed to have done so at the
time it received or is deemed to have received satice; anc

(b) all payments received by the Security Agenifithe Chargor or any other person in respect oStmured Liabilities after the
Security Agent receives such notice shall be ceddibr deemed to have been credited, to the nesuateand shall not operate to
reduce the amount of the Secured Liabilities atithe the Security Agent received such not

SECTION 13
EXCULSION OF SECURITY AGENT'S LIABILITY, RECEIVER A ND DELEGATE

13.1 Possessio

If the Security Agent, any Receiver or any delegditeny of them takes possession of any of the gdthAssets, it or he may at any time
relinquish possession.

13.2  Exclusion of Security Age’s Liability

(a) Neither theSecurity Agent nor any Receiver or d elegate of@tyem shall (either by reason of taking possesef the Charged
Assets or for any other reason and whether as agetgin possession or otherwise) be liable to trerdor or any other person
for any costs, losses, liabilities or expensedirgao the realisation of any Charged Assets amfany act, default, omission or
misconduct of the Security Agent , any Receivey, duelegate of any of them or their respectiveceffs, employees or agents in
relation to the Charged Assets or in connectioh wits Charge or any other Transaction Documenggixo the extent caused by
its or his own gross negligence or wilful misconidas determined by a final nonappealable judgetmgatcourt of competent
jurisdiction.

(b) Nothing in this Charge shall be construed as ptpoimthe Security Agent any liability whatsoeverespect of any call:
instalments or other paymet
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relating to any of the Charged Assets or any rigéttares or any rights, shares or other secustiesiing, offered or arising as
aforesaid, and the Chargor shall indemnify the 8gcAgent in respect of all calls, instalmentsotiher payments relating to any
of the Charged Assets owned by it and to any rjgiitares and other securities accruing, offereatising as aforesaid in respect
of any of the Charged Asse

SECTION 14
WAIVER FORBEARANCE CUMULATIVE REMEDIES AND PARTIAL  INVALIDITY

14.1  Waiver, Forbearance and Cumulative Reme

No failure to exercise and no delay on the pathefSecurity Agent in exercising any right, remeutywer or privilege under this Charge
and no course of dealing between the parties bratbnstrued or operate as a waiver thereof, radr aty single or partial exercise of any
such right, remedy, power or privilege preclude ather or further exercise of it or the exerciseay other right, remedy, power or
privilege. The rights and remedies provided i Bharge are cumulative and not exclusive of aghytsior remedies provided by law or
under the Transaction Documents.

14.2 Partial Invalidity

If any provision of this Charge is illegal, inval@ unenforceable the other provisions and the meshea of the affected provision st
continue to be valid.

14.3  Waiver of Defence

Neither the obligations of the Chargor under thie@e nor the Security and the Rights conferretherSecurity Agent by this Charge
by law shall be discharged, impaired or otherwféecéed by reason of:

(@) any Insolvency Event in relation to any Obligorany other person or any change in the statastibn, control or ownership of
any Obligor or any other persc

(b) any of the Secured Obligations or any othemu8scwhich the Security Agent or any other SecuPadity may have in respect of
the Secured Obligations or any of them being opbeeg illegal, invalid, unenforceable or ineffeeiin any respec

(c) any time or other indulgence being grantedrtagreed with any Obligor or any other person wéthard to the Secured
Obligations or any of them or with regard to anlyestsecurity which the Security Agent or the otBecured Party may have in
respect of the Secured Obligations or any of tF

(d) any release of or amendment to any Security, gtegar indemnity

(e) any total or partial failure to take or perfanly Security which is offered or proposed to betain respect of the Secured
Obligations or any of then
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4] any total or partial failure to realise the walof, or any release, discharge, exchange orisutst of, any Security, guarantee or
indemnity which the Security Agent or the other8ed Party may have in respect of the Secured @iiigs or any of them; «

(9) any other act, event or omission which mighgrage to discharge, impair or otherwise affectablgyations of an Obligor, the
security created under this Charge or any Righteroed on the Security Agent by this Charge ordwy.

SECTION 15
VARIATION OF TERMS

No variation, deletion, replacement of or suppletterthis Charge or any of its terms shall be dffecunless made in writing and signed
by or on behalf of the Security Agent and the Charg

SECTION 16
EXPENSES AND INDEMNITY

The Chargor shall indemnify and save harmless #guei®y Agent, each Receiver and each agent omatycappointed under or pursuan
this Charge from and against any and all expersas;s, liabilities, losses, taxes, costs, dufiess and charges suffered, incurred or n
by the Security Agent, such Receiver or such ageattorney:

(@) in exercise or purported exercise of any Rightsedem it pursuant to this Charg
(b) in preservation or enforcement of its Rights urtlesr Charge or the priority thereof;
(c) on release of any part of the Charged Assets fhenSecurity created by this Char

and the Security Agent, the Receiver or such ageattorney may retain and pay all sums in respkttte same out of money received
under the powers conferred on it by this Chargt.amounts recoverable by the Security Agent, sRebeiver or such agent or attorney or
any of them shall be recoverable on a full indeynbésis.

SECTION 17
CURRENCY INDEMNITY

If, under any applicable law or regulation, and thiee pursuant to a judgment being made or reg$tegainst the Chargor or for any ot
reason (including any Insolvency Event in relatiorthe Chargor), any payment under or in connedtiitin this Charge is made or falls to
be satisfied in a currency (the * Payment Curréfother than the currency in which such paymemis under or in connection with this
Charge (the “ Contractual Curren9yto the extent that the amount of such paymetially received by the Security Agent when
converted into the Contractual Currency at the odxchange, falls short of the amount due undér connection with this Charge, the
Chargor, as a separate and independent obligatatl,indemnify and
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19.1

19.2

19.3

hold harmless the Security Agent against the amoustich shortfall. For the purposes of this sextirate of exchange” means the rate at
which the Security Agent is able on or about thie dd such payment to purchase the Contractuale@ayrwith the Payment Currency ¢
shall take into account any premium and other aofséxchange with respect thereto.

SECTION 18
STAMP DUTY AND TAX

The Chargor shall pay promptly, and in any eveifidigeany penalty becomes payable, all stamp datidstaxes, if any, payable in
connection with the entry into, performance, erdonent or admissibility in evidence of this Chargeuy other document referred to in
this Charge, and shall indemnify the Security Agegainst any liability with respect to, or resuitiftom any delay in paying or omission
to pay, any such stamp duties or taxes.

SECTION 19
DISCHARGE, RELEASE AND AVOIDANCE

Any settlement or discharge between any Sddaety and the Chargor in respect of the Seculdigi@ions shall be subject to the
condition that no security or payment to any Sedarty by the Chargor or any other person shadivaéded or reduced by virtue of any
provisions or enactments relating to insolvencgtberwise. If any such security or payment shalsb avoided or reduced, the Security
Agent or such Secured Party shall neverthelesstitéed to recover the value or amount thereof sghently from the Chargor and to
exercise its rights under this Charge as if suttheseent or discharge had not been effec

If all of the Secured Obligations have beetouditionally and irrevocably paid and dischargedlil, and no Secured Party is under any
further obligation to provide financial accommodatito the Chargor under the terms of any Transa@@cument, the Security Agent
shall, at the request and cost of the Chargor,gg&estich documents and do all such reasonablasotsly be necessary to release, rea
or discharge (as appropriate) the Charged Assats tiis Charge, in each case subject to Sectiof@atinuing Security) and Section
19.1 above and without recourse to, or any reptaen or warranty by, the Security Agent or argyribminees

If all or part of the Additional Charged Stashall be released pursuant to Clause 8.3 ofuhehBse Agreement, the Security Agent shall,
at the request and cost of the Chargor, releaassign or discharge (as appropriate) such Additidharged Shares pursuant to Clause 8.3
of the Purchase Agreement, and the Derivate Agseétation to such Additional Charged Shares {bw@tny event not the security
constituted by this Charge over the Initial Char@bdres or any other part of the Charged Assetggdordance with and subject to the
provisions of Clause 8.3 of the Purchase Agreenaemt,return to the Chargor all documents delivéoetie Security Agent pursuant to
Clause 3.3 Bubsequent Charged Assets) with respect to such Additional Charged Sharaésgoeleased pursuant to Clause 8.3 of the
Purchase Agreement (to the extent not otherwisdqusly sold, assigned or otherwise disposed @fpplied and (in the case of any such
document delivered pursuant to Section 3.3) notrgateffect in accordance with this Charge), infeease subject to Section 6.2
(Continuing Security

16




20.1

20.2

20.3

20.4

20.5

211

and Section 19.1 above and without recourse tangrepresentation or warranty by, the SecurityrAge any its nominee

SECTION 20
TRANSFER, DELEGATION, DETERMINATION AND DISCLOSURE

No Assignment or Transfer by Char¢

The Chargor shall not assign or transfer any drigts or obligations under this Charge.

Security Ager’'s Right to Assign or Transft

The Security Agent may at any time transfer orgasail or any part of its rights and obligations épplicable) under this Charge to any
person to whom it may assign or transfer any oofalls rights and obligations in accordance wita terms of the Purchase Agreement.

Security Ager’s Right to Delegat

The Security Agent or a Receiver may delegate ynnaanner to any person any Right which is for theetbeing exercisable by the
Security Agent or such Receiver under this Chatgg.such delegation may be made upon such termsamtitions as the Security
Agent or such Receiver may think fit.

Determination and Discretic

Any Right which may be exercised by the Securitghiyany Receiver or any delegate under this Chargany determination which the
Security Agent, a Receiver or a delegate may makienthis Charge, may be exercised or made irb@slate discretion.

Disclosure of Informatiol

Section 6 Confidentiality ) of the Purchase Agreement is incorporated intoGharge as though it was set out in full in tBigarge with
all necessary modifications to references to théd3a

SECTION 21
NOTICES

Notices.

Each notice, demand or other communication givemade under this Charge shall be in writing in &fghnd delivered or sent to the
relevant Party at its address or fax number asugdielow (or such other address or fax numbehasaddressee has by five (5) Business
Days’ prior written notice specified to the otherrfres). Any notice, demand or other communicagjimen or made by letter between
countries shall be delivered by international comuiaé¢ overnight delivery service or courier (suchFederal Express or DHL). Any noti
demand or other communication so addressed t@teeant Party shall be deemed to have been delfivéakif delivered in person or by
messenger, when proof of delivery is obtained leydélivering Party; (b) if sent by
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21.2

23.1

post within the same country, on the third (3rdsiBass Day following posting, and if sent by posahother country, on the seventh (7th)
Business Day following posting; and (c) if givenmade by fax, upon dispatch and the receipt adgsmission report confirming dispat

Addresses and Fax Numbe

The initial address and facsimile for each Partytlie purposes of this Agreement are:

if to the Security Agent :

c/o KKR Asia Limited

Level 56, Cheung Kong Center

2 Queen’s Road Central, Hong Kong
Facsimile: (852) 2219-3000

Attention: Julian J. Wolhardt and Lane Zhao

if to the Chargor:

c/o Tarena International, Inc.

Address: Suite 10017, Building E,
Zhongkun Plaza, A18 Bei San Huan West
Road, Haidian District Beijing 100098,
People’s Republic of China

Facsimile: +8610-6211-0873

Attention: Mr. Shaoyun Han

with a copy to (which shall not constitute notice):

Paul, Weiss, Rifkind, Wharton & Garrison
12" Floor, Hong Kong Club Building

3A Chater Road, Central

Hong Kong

Facsimile: (852) 2840-4300

Attention: John E. Lange

with a copy to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom

42/F, Edinburgh Tower, The Landmark,

15 Queen’s Road Central, Hong Kong

Fax Number: (852) 3910-4863 / (852) 3910-4891

Email: Julie.Gao@skadden.com / Will.Cai@skadden.com
Attention: Julie Z. Gao / Will H. Cai

SECTION 22
COUNTERPARTS

This Charge may be executed in any number of copauties, each of which when executed and delivehedl e an original, but all
which when taken together shall constitute a sidgleument.

SECTION 23

GOVERNING LAW AND JURISDICTION

Governing Law

This Charge shall be governed by and construeddardance with Cayman Islands law.
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23.2

23.3

23.4

23.5

Jurisdiction

For the benefit of the Security Agent, the Chargm@vocably agrees that, subject to this Sectiont8 courts of Cayman Islands ar
have jurisdiction to settle any disputes which naaige out of or in connection with this Charge dhat accordingly any proceedir
(referred to in this Section as_“ Proceediripsarising out of or in connection with this Chargeym@ brought in such courts and
Chargor irrevocably submits to the exclusive juddn of such courts.

Waiver of Objectior

The Chargor irrevocably waives any objection whichhay at any time have to the laying of the venfi@ny Proceedings in any cc
referred to in this Section 23 and any claim thgt such Proceedings have been brought in an inodenvieforum and further irrevocat
agrees that a judgment in any such Proceedinggbtrdan such courts shall be conclusive and bindipgn it and may be enforced in i
other jurisdiction.

Right of Security Agent to Commence Proceed

Nothing in this Section 23 shall limit the right tife Security Agent to take Proceedings againsiCihargor in any court of compet
jurisdiction nor shall the taking of Proceedingsthbg Security Agent against the Chargor in one orenjurisdictions preclude the taking
Proceedings in any other jurisdiction whether coretly or not.

Service of Proces

Without prejudice to any other mode of servicevadld under applicable law, within 30 Business Dagsifthe date hereof (or such lon
period the Security Agent and the Chargor may ggthe Chargor shall appoint Walkers or its Affiia(or such other service agent
Security Agent and the Chargor may agree), asgéntafor service of process in relation to any Peslings before Cayman court:
connection with this Charge. Such appointment shall be revoked prior to the release, reassignisoherge (as appropriate) of
Charged Assets from this Charge.

(Remainder of Page Intentionally Left Blank)
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Schedule 1

Particulars of the Initial Charged Shares

Name of Chargor No. of Shares in the Company Certificate Number
Moocon Education Limited 2,000,000 Class A ordinary shares 35




Schedule 2

Rights of Receiver

Any Receiver appointed pursuant to Section 10 (Appeent and rights of Receivers) shall have thktrigither in its own name or in the name of
the Chargor or otherwise and in such manner and gpoh terms and conditions as the Receiver tHifkand either alone or jointly with any other
person:

@

(b)

(©)

(d)

(e)

()

()]

(h)

Enter into possessic

to take possession of, get in and collect the GithAssets and for that purpose to take any legaleggdings and to hold, process and enjoy
the Charged Assets, and to require payment toatl @istributions including, to complete any instrents of transfer and to procure the
transfer of the Charged Shares into the name db#uarity Agent or its nominee and, if necessaie possession of and collect the share
certificates and/or other documents of title relgtio the Charged Shares, in each case, at thamosisk of the Chargor;

Deal with Charged Asse

to sell, transfer, assign, exchange or otherwispadie of or realise the Charged Assets to any peititer by public offer or auction, tender
or private contract and for a consideration of kimg (which may be payable or delivered in one amt@u by instalments spread over a
period or deferred);

Borrow money
to borrow or raise money either unsecured or orsdlwerrity of the Charged Assets (either in priotdtyhis Charge or otherwise);

Rights of ownershi

to exercise and do (or permit the Chargor or anyinee of it to exercise and do) all such rights timidlgs as the Security Agent would be
capable of exercising or doing if it were the abt®beneficial owner of the Charged Assets;

Claims

to settle, adjust, refer to arbitration, compron@sed arrange any claims, accounts, disputes, gassind demands with or by any person
relating to the Charged Assets;

Leqgal actions

to bring, prosecute, enforce, defend and abandi@onag suits and proceedings in relation to therGéad Assets or any business of any
Chargor;

Redemption of Securit

to redeem any Security (whether or not having fiyido this Charge) over the Charged Assets arstibe the accounts of any person with
an interest in the Charged Assets;

Spend mone




in the exercise of any of the above powers, todpeich sums as it may think fit and the Chargoll ébi@hwith on demand repay to the
Security Agent or the Receiver (as the case maglbslims so spent together with interest on tisoses at such rates as the Security Agent
may from time to time determine from the time tlaeg paid or incurred and until repayment those siogether with such interest) shall
secured by this Charge; and

0] Other power:

to do anything else it may think fit for the reali®n of the Charged Assets or incidental to ther@ge of any of the rights conferred on the
Receiver under or by virtue of any Transaction Doent to which the Chargor is party and any apple&w.




The Undersigned, Moocon Education Limited (the drigferor"), for value received, does hereby transfer to

Schedule 3

Form of Instrument of Transfer

INSTRUMENT OF TRANSFER OF SHARES IN
Tarena International, Inc.

(the "Company")

(the_ " Transfer8e

the 2,000,000 Class A ordinary shares standingginame in the Company (the “ Shates

Signed by the Transferor

Director
For and on behalf ofe]
Dated this day of

Signed by the Transferee

Director
For and on behalf dfe]
Dated this day of




Schedule 4

Form of Instrument of Proxy

To: The Board of Directors
Tarena International, Inc.

(the “ Company)
Instrument of Proxy

Tarena International, Inc. — Annual General Meetings and Extraordinary GeneralMeetings

We, Moocon Education Limited of Trident Chamber€) PBox 146, Road Town, Tortola, British Virgin dsids, being the registered holde
2,000,000 Class Ardinary shares, par value US$0.001 per shardaeo€bmpany (“ Class A Ordinary Shafgshereby appoint Mr./Ms.

of as our proxy, to fastas and on our behalf, with respect to such@@00 Class AOrdinary Shares only, at 8
Annual General Meeting or Extraordinary General tihgeof the Company to be held on aahyp adjournment thereof.

We also agree to any of the aforesaid Meetingsghledhd notwithstanding that the required periodatice has not been given.

Signed this day of , 201

Moocon Education Limited

Name:
Title:




(Execution Page)

In Witness W hereofthe parties have executed and delivered this Cresgedeed on the day and year first above written.

Executedand delivered asReed

Chargor

Executedand delivered as@deed
for and on behalf of

Moocon Education Limited

by:

/s/ Shaoyun Han
Director




Security Agent

Signedfor and on behalf of
Talent Wise Investment Limited

by:

/s/ William J. Janetschek

Name: William J. Janetschi
Title: Director

(Execution page to Share Charge Agreement)




SHARE CHARGE AGREEMENT

between

TECHEDU LIMITED

and

TALENT WISE INVESTMENT LIMITED

Dated July 15, 2015

EXHIBIT H

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building

3A Chater Road
Central
Hong Kong
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EXECUTION VERSIONM

SHARE CHARGE AGREEMENT (this “ Charg€’) is made as a deed on July 15, 2015.

BETWEEN:

@)

TECHEDU LIMITED (the “ Chargor’), a company with limited liability incorporated the British Virgin Islands with its registered
office at the offices of Trident Trust Company (B.YLimited, Trident Chambers, PO Box 146, RoadviipTortola, the British Virgin
Islands, the British Virgin Islands with regist@iinumber 1767524; ar

(2) TALENT WISE INVESTMENT LIMITED , an exempted company incorporated under the l&@syman Islands with its registered
office at PO Box 309, Ugland House, Grand Caymal-K 104, Cayman Islands (the “ Security AgBnfacting in its capacity as security
trustee for itself and Talent Fortune Investmemtitéd (collectively, th¢* Secured Partie”’, and each “ Secured Part”).

RECITALS :

(A) Pursuant to a convertible bond purchase agratbetween the Secured Parties, Han Shaoyun, tag@hand other parties thereto dated
on or about the date of this Charge (the * Purckageement which expression shall include any amendmentsp&ments and
variations thereto), the Security Agent has agteqilirchase a bond convertible into ordinary shafélse Chargor on the terms and
conditions set out therei

(B) The Security Agent is willing to purchase tlangertible bond as contemplated by the Purchaseekgent on the condition that the
Chargor execute and deliver this Charge in favédin@ Security Agent, charging its rights in redpefche Charged Assets (as defined
below) to secure the obligations of the Obligossdefined in the Purchase Agreement) under thes@iion Documents (as defined in the
Purchase Agreemen

©) The Security Agent and the Chargor intend @tisrge to take effect as a deed (even though theriSeAgent only executes it under
hand).

AGREEMENT:

SECTION 1
INTERPRETATION
11 Definitions.

In this Charge, terms defined and expressions ngesor interpreted in the Purchase Agreement aed but not redefined herein shall
have the meanings set out in the Purchase Agreematatis mutandis, as if the same were set out in full in this Clear¢n addition,
unless the context otherwise requires, the followimrds and expressions shall have the meanimuseipposite them:

“ Additional Charged Sharé'shas the meaning given to the term “ Additionale@ed Shares of List¢an the Purchase Agreement.




“ Charged AssetSmeans the Charged Shares and Derivative Assdtgaludes all rights, benefits and sums now ahanfuture accruing
to the Chargor pursuant to or in connection witthsGharged Shares and Derivative Assets.

“ Charged Sharesmeans the Initial Charged Shares and the Addii@harged Shares (if any).

“ Company” means Tarena International, Inc., a limited ligpicompany organized and existing under the laiv€ayman Islands, whose
shares are listed on the NASDAQ Global Select Marke

“ Derivative Assef’ means any Right deriving from or occurring todder of the Charged Shares, including:

(@) any allotment, right, money or property arisirgm the Charged Shares by way of conversion, axgh, redemption, bonus,
preference, option or otherwis

(b) any Distribution, interest or any other income iagsrom the Charged Shares; ¢
(c) any stock, share and security offered in substitutif the Charged Share

“ Distribution ” means any dividend, distribution, money, inte@sany other income received or receivable byGhargor now or in the
future arising from the Charged Shares, togethtr all Rights relating to any of them including elliims for damages and other remedies
for non-payment of the same and all proceeds and formsnaittance in respect of the same and all rightspradeeds of the exercise of
rights of setoff.

“ Document” includes any transfer, renunciation, proxy, maegdaharge, mortgage, assignment, deed or any dtioeiment.
“ Event of Default’ has the meaning given to such expression in tireHase Agreement.

“ Initial Charged Sharesmeans the shares of the Company legally and b@akf owned by the Chargor as set forth in Schedu
( Particulars of the Initial Charged Shares).

“ Insolvency Event in relation to a person, means:

(@) any dissolution, liquidation, provisional liquidati or receivership of that person or the entenmg by that person of a volunt:
arrangement or scheme of arrangement with creglitors

(b) any analogous or similar procedure in any jurisaigtor
(c) any other form of procedure relating to insolverreprganisation or dissolution in any jurisdiction.
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1.2

13

“ Receiver’ means any person appointed to be a receiver potda this Charge or applicable law.

“ Rights” means any and all rights, benefits, powers, fages, authorities, discretions and remedies (@h ease, of any nature

whatsoever).

“ Secured Obligationsmeans all present and future obligations andlit&s (whether actual or contingent and whetheed jointly or
severally or in any other capacity whatsoever)myf @bligor to any Secured Party under a Transad@ocument.

“ Security” means a mortgage, charge, encumbrance, lienggldtypothecation, assignment by way of secuittg, retention or other
security interest securing any obligation of angspa or any other agreement or arrangement havéigitar effect.

The following terms are defined in this Chargeda®oivs:

Term
“BVI Act ”
“ Charge”

Chargor”
“ Contractual Currency

“ Payment Currency

“ Proceeding

“ Purchase Agreemefit

“ Reqistrar of Corporate Affairs
“ Secured Party

“ Security Agent’
“ Third Party Rights Law

@ Unless the context otherwise requires, all wordsetiver gender-specific or gender neutral) shatldmmed to include each of the

Section
Section 8(k)
Preamble
Preamble
Section 17
Section 17
Section 23.2
Recitals
Section 8(m)
Preamble
Preamble
Section 10.6(b)

masculine, feminine and neuter genders, and wangsiiting the singular include the plural and viegsa.

(b) Headings are included for convenience only and slaalaffect the construction of any provision bistCharge

”ow

(c) “ Include,” “ including ,
followed by the word* without limitation.”

are inclusive of’ and similar expressions are not expressiongwitdition and shall be construed as if

(d) References to * lawshall include all applicable laws, regulationsgless and orders of any governmental authority, régées!
exchange or other self-regulating body, including @ommon or customary law, constitution, codejradce, statute or other
legislative measure and any regulation, rule, yemtder, decree or judgment; & lawful ” shall be construed according
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2.1

2.2

3.1

3.2

(e) References to this Charge include the Schedtilieh forms an integral part hereof. A referetm@any Section or Schedule is,
unless otherwise specified, to such Section o§adredule to, this Charge. The words “ herebhereunder’ and “ heretg” and
words of like import, refer to this Charge as a lehend not to any particular Section hereof or Salehereto. A reference to
any document (including this Charge) is to thatutnent as amended, consolidated, supplemented,atstber replaced from
time to time.

4] If a period of time is specified and dates frargiven day or the day of a given act or everghgeriod shall be calculated
exclusive of that day

(9) This Charge is drawn up in the English languadé¢his Charge is translated into any languati@iothan English, the English
language text shall preva

SECTION 2
COVENANT TO PAY

Covenant to Pa

The Chargor shall, as primary obligor and not @dya surety, on demand in writing made to it bySbeurity Agent, pay or discharge to
the Security Agent all of the Secured Obligatiofewthe same become due and payable in accordathcn@ Transaction Documents.

Demands

The making of one demand under this Charge willpnetlude the Security Agent from making any furtthemand.

SECTION 3
CHARGE AND DEPOSIT DOCUMENTS

Charge

The Chargor as sole legal and beneficial owneh@iGharged Assets, hereby charges the ChargedsAsgbe Security Agent, for the
benefit of the Secured Parties, by way of firsefl>charge as continuing security for the irrevoeatnd unconditional payment and
discharge of the Secured Obligations.

Documents of Title

The Chargor shall forthwith on execution of thisa@e (or, in the case of Clause 3.2(a), withireéft (15) Business Days after
execution of this Charge) deliver to the SecurityeAt the following documents in respect of theidhi€Charged Shares (in each cas:
form and substance satisfactory to the Securitynfjge

(a) valid and duly issued share certificates (if anyquay other documents of title in respect of thédhCharged Share:

(b) a duly executed instrument of transfer from@targor in the form set out in ScheduleR{m of Instrument of Transfer ) in
respect of the Initial Charged Shares but withdhie and names of the transferees left blank
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3.3

5.1

(c) a duly executed instrument of proxy in the f@et out in Schedule 45orm of Instrument of Proxy ) from the Chargor with the
date and names of appointees left bl:

Subsequent Charged Ass

Immediately after any Additional Charged Shareobee subject to this Charge after the date hereefChargor shall immediately depc
with the Security Agent the Documents as set firtBection 3.2 above in respect of such Charge@tass

SECTION 4
POWER OF ATTORNEY

The Chargor by way of security irrevocably appothts Security Agent and any Receiver severallyetitbattorney (with full power to
appoint substitutes and to delegate), in its namdeoa its behalf, and as its act and deed:

@ at any time to
0] execute, deliver and perfect any necessary Becu (which shall include, without limitation, frotime to time

completing and dating any instrument of transfégrred to in Section 3.2(b) and any instrumentroiy referred to in
Section 3.2(c)); o

(ii) perform any act or otherwis

which may be required of the Chargor under thisrGéar deemed by such attorney necessary for appge of this Charge or
enhance or perfect the Security intended to betitotesl by this Charge; or

(b) at any time after this Charge becomes enfotee&dtransfer legal ownership of any Charged Ass®d the Chargor shall ratify
and confirm all acts and things done by the Secéifent or any Receiver, any substitute or delegatkee exercise of this power
of attorney,

provided that the powers conferred on the Secigfgnt or any Receiver pursuant to this Sectionadl simly be exercisable by the
Security Agent or any such Receiver upon or afteuaence of an Event of Default.

SECTION 5
VOTING RIGHTS AND DISTRIBUTIONS

Prior to Charge becoming enforcea

At any time before this Charge becomes enforceable:

(a) all voting rights and (if applicable) any rightnominate or remove a director attaching toGharged Assets shall continue to be
exercised by the Chargor, and the Chargor shalewhit any person other than the Chargor or tloengg Agent to be registere
as holder of the Charged Assets or any part theaeot
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5.2

(b) all cash Distributions and other monies payablegpect of the Charged Assets shall be retainebebZhargor

provided always that (i) the Chargor shall not eiger any of the above rights in a way which mayygliee the value of or vary any Right
attached to or conferred by the Charged Assetthernwise impair the value of or jeopardise this i@keaand (ii) any shares of the Comp
issued as a Distribution to the Chargor shall Heraatically and immediately become subject to @hgrge, and any dividend or other
payment made as a Distribution shall be subjettiederms of the Purchase Agreement.

After Charge becoming enforceal

At any time after this Charge has become enforeeabl

(a) the Security Agent shall have the right tat&sole discretion, in the name of the Chargastberwise and without notice to, or
any further consent or authority from, the Charg

0] date and complete the transfer forms or trandéeuments referred to in Section 3Rdcuments of Title) and cause the
Charged Assets to be registered in its name, therd its nominee or any other party as permiti@syant to this
Charge, and receive and retain any Distributir

(ii) exercise (or refrain from exercising) voting anidosther Rights attaching to the Charged Ass
(i) exercise (or refrain from exercising) any Rightdégal owner of the Charged Assets, includingitiie to participate ir
) any reconstruction, amalgamation, sale or adisggosal of the Company or any of its assets dettakings

(including any exchange, conversion or reissuengfsiares or securities as a consequence the

(2) any realisation, modification or variation afyaRight or Secured Obligation attaching to anyreb&r securities
of the Company, an

33) any exercise, renunciation or assignment of anjiRasubscribe for any shares or securities ofXbepany

in each case in such manner and on such termsray ithink fit;

(b) the Chargor shall pay (i) all Distributions aatiother Derivative Assets to the Security Agend (ii) segregate any Distribution
or any other Derivative Asset to be received byGhargor from any other property of the Chargor laold such Distribution and
any other Derivative Asset on trust for the Seguligent;
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5.3

6.1

6.2

7.1

(c) the Chargor shall procure that all voting atfieo Rights relating to the Charged Assets arecisext in accordance with such
instruction as may from time to time be given te @hargor by the Security Agent, and the Chargall gkeliver to the Security
Agent such form of proxy or other appropriate fafrauthorization as may from time to time be regdiby the Security Agent to
enable the Security Agent to exercise such votimyather Rights; an

(d) the Chargor shall accept short notice for atehd any meeting of the holders of any Charge@#&ssppoint proxies and exercise
voting and other rights and powers exercisablehbyhblders of the Charged Assets as the Securigntdgay direct from time to
time.

Information

If the Chargor receives a balance sheet, profitlassl account or any other statement, notice, teporcircular in respect of the Chart
Assets sent or delivered by the Company or anyr @éieson, it shall promptly deliver a copy to thec@ity Agent.

SECTION 6
CONTINUING SECURITY

This Charge shall be a continuing security itbstanding any intermediate payment or settleroéatcounts or other matters whatsoever
and shall remain in force unless and until discedrig writing by the Security Agent following thelifand valid payment or discharge of
the Secured Obligation

Any discharge referred to in Section 6.1 and anyasition or arrangement which the Chargor maycefféth the Security Agent shall |
deemed to be made subject to the express contliigriit shall be void if any payment or securityieththe Security Agent may have
received or may receive from any person in respettte Secured Obligations is avoided, invalidaiedet aside or if any order is made in
respect thereof under any enactment relating twvescy.

SECTION 7
REPRESENTATIONS AND WARRANTIES

Representations and Warrant

On the date of this Charge and each date the mpet®ns and warranties of the Chargor are regeéataccordance with this Agreeme
the Chargor represents and warrants to the Se@giwnt that:

(a) the Chargor has been duly incorporated anchiwgd and is validly existing and in good standimgs jurisdiction of
incorporation;

(b) this Charge has been duly authorised and pisoprecuted by the Chargor and the Chargor hasitakeecessary action to
authorise, execute and deliver this Charge whictalisl and binding upon it and enforceable in adaoce with its term:

7




7.2

(©
(d)

(e)
®

(9)

(h)

)

(k)

the Chargor is the sole legal and beneficial ovafiehe Charged Assets, subject only to the ternthisfCharge

no Security (except for the security constidubg this Charge or any other security created pitbr consent in writing of the
Security Agent) exists on, over or with respeciny of the Charged Asse

the Initial Shares represent all the shares isbydgtle Company registered in the name of the Chia

the register of members of the Company is ledand maintained at the the offices of TridentsT@ompany (B.V.l.) Limited,
Trident Chambers, P.O. Box 146, Road Town, TortBt#jsh Virgin Islands;

the Chargor has not sold, transferred, lersigagd, parted with its interest in, disposed cdnted any option in respect of or
otherwise dealt with any of its Rights, title antiirest in or to the Charged Assets or any paterh, or agreed to do any of the
foregoing (other than pursuant to this Charge graher Transaction Documen

the Charged Shares are duly authorized, validlyed and fully paid up, and there are no mamidigbilities outstanding in
respect of the Charged Asse

no director of the Company is appointed by the Gbia

this Charge and the obligations of the Chatggneunder are and will be valid, legal, binding anfbrceable and (save as set out
in the constitutional documents of the Company thedPurchase Agreement) there is no restrictiothercreation or enforcement
of any Security over the Charged Assets in accaelavith this Charge or any other Transaction Doaurend

the execution, delivery and performance of thise®gnent by the Chargor will nc

(a) breach or constitute a default under any piowief the memorandum and articles of associatioegoivalent charter
documents of the Chargc

(b) conflict with or result in any material breaghviolation of any of the terms and conditionsafconstitute (or with
notice or lapse of time or both constitute) a difander, any agreement to which the Chargor iaréypr by which the
Chargor is bounc

(c) violate any court order, judgment, injunctiamyard, decree or writ against, or binding upon,Ghargor or upon its
securities, properties or business

(d) result in violation or breach of or default unday daw.

Times for making Representations and Warrar




The representations and warranties made in Sectloabove are made on the date of this Chargetaidoee deemed to be repeated by
Chargor on each date on which the representatimhsvarranties contained in the Purchase Agreemenhade or are deemed to be made
with reference to the facts and circumstances éxésting.

SECTION 8
COVENANTS

The Chargor covenants with the Security Agent ffier benefit of the Secured Parties that it shadlllaimes during the subsistence of
Charge:

@ procure that the register of members of the @y is located and maintained at the offices afélnt Trust Company (B.V.1.)
Limited, Trident Chambers, P.O. Box 146, Road Towrtola, British Virgin Islands

(b) not sell, transfer, alienate or deal with tHeaffyed Assets or any interest in any of the Chafgsets or attempt or agree to do so,
except pursuant to this Charge or the TransactimcuBents

(c) not create or agree to create or permit teaissubsist any Security (except for the secaotystituted by this Charge or any
other security created with prior consent in wtf the Security Agent) on, over or with respecany of the Charged Asse

(d) not cause or permit any of the Charged Assets tmhsolidated, suldivided or converted and shall take such actiothas

Security Agent may direct in respect of any propasempromise, arrangement, capital organisationyexsion, exchange,
repayment or takeover offer affecting any of the@led Assets or any proposal to vary or abrogateights attaching to any of
the Charged Asset

(e) promptly pay to the Company any calls on angrGad Assets which are not fully paid up, and dfafaults on this obligation, the
Security Agent may (but shall not be obliged tosdoon behalf of the Chargor (and any amount serdgd shall be recoverable
by the Security Agent under Section 1Expenses and Indemnity ));

4] comply with the terms of the Purchase Agreenaaxtt any other Transaction Document (includingpagting dividends or other
Distributions without the Security Age's consent)

(9) not waive, release, settle, compromise, abandseteoff any claim or liability of any person in conniect with the Charged
Assets;
(h) forward to the Security Agent any notices, mpaaccounts, circulars and other documents ngjat the Charged Assets as soon

as they are receive

0] refrain from exercising any of its Rights imm@anner which would jeopardise or would otherwisarig way impair the Security
created under this Charge (including the valudditglor enforceability of the security created enthis Charge)
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9.1

9.2

9.3

0

(k)

o

(m)

(n)

procure that its Affiliates will not resolve tio anything (whether an act or omission) which Mgeiopardise or would otherwise
in any way impair the Security created under thiai@e (including the value, validity or enforce#bibf the security created
under this Charge

immediately after the execution of this Charpe, Chargor shall instruct its registered agemtréate and maintain a register of
charges in accordance with section 162 of the BMiiBess Companies Act, 2004 of the British Virgilahds, as amended (the "
BVI Act "), to the extent this has not already been d

enter particulars of the security created parsuo this Charge in such Register of Chargesanidter than fifteen (15) days after
the date of this Charge, provide the Security Agettt a certified true copy of the updated Registie€Charges

effect registration, or assist the Security Agengffecting registration, of this Charge with thegistrar of Corporate Affairs of t
British Virgin Islands (the " Registrar of Corpogghffairs") pursuant to section 163 of the BVI Act by makihg required filing,
or assisting the Security Agent in making the regplifiling, in the approved form with the RegistodirCorporate Affairs and (if
applicable) provide confirmation in writing to tiecurity Agent within ten (10) days after executddithis Charge that such filii
has been made; al

within thirty (30) days from and including tdate of execution of this Charge, the Chargor stediler or procure to be delivered
to the Security Agent the certificate of registatof charge issued by the Registry and a stampeyl af the description of the
security created pursuant to this Cha

SECTION 9
ENFORCEMENT OF CHARGE AND POWERS OF THE SECURITY AG ENT

Security Enforceabl

This Ch
Default.

arge and the Security constituted by thiarGé shall immediately become enforceable uporafted the occurrence of an Event of

Power of Salt

The Security Agent may, at any time after this @bedvecomes enforceable, sell or otherwise dispioak the title to and interest in the
Charged Assets or (as it may elect and withouupieg to any later exercise of this power) the whalany part of the Charged Assets for
such consideration (which may comprise or inclutiras or debentures), upon such terms and comsléithe Security Agent may in its
absolute discretion think fit and in accordancénvaipplicable laws.

Application of Monies

All monies received by the Security Agent on thalisation or enforcement of this Charge may beiagdy the Security Agent:

10




9.4

9.5

10.1

10.2

@) first in payment or satisfaction of the expensdated to enforcement of this Charge (includistfpout limitation the fees and
expenses of the Receive

(b) secondly, in repayment and discharge of the SecDb¢igations;

(c) thirdly, in payment of the balance (if any)th@ Chargor or any other person entitled to itiescted by a court of competent
jurisdiction.

Exercise of Powe

In exercise of its powers hereunder, the SecurifgrA shall be the agent of the Chargor for all psgs and, subject to the law of any
applicable jurisdiction, the Chargor shall be resible for those contracts, engagements, actssans defaults, losses and liabilities
incurred absent gross negligence or willful misaartdy the Security Agent in the exercise of suctvgrs as determined by a final
nonappealable judgement by a court of competeisijigtion.

Protection of Third Partie

No person dealing with the Security Agent or itskars or agents, shall be concerned to enquirehghéis Charge has become
enforceable, whether any power exercised or pufddd be exercised has become exercisable, whatlye8ecured Obligation remains
due, as to the necessity or expediency of any teuect to which any sale or other disposal of @hgrged Assets shall be made, or
otherwise be concerned as to the propriety or egtylof any sale or other disposal of any Char@isset, or to see to the application of
any money paid to the Security Agent, its brokeragents, and such dealings shall be deemed tdthia the powers hereby conferred
and to be valid accordingly.

SECTION 10
APPOINTMENT AND RIGHTS OF RECEIVER

Appointment of Receive

At any time after this Charge becomes enforceatbitether or not the Security Agent has taken poises$ the Charged Assets), without
any prior notice to the Chargor, the Security Agaaly, by deed, or otherwise in writing signed by afficer or manager of the Security
Agent or any person authorised for this purposthbySecurity Agent, appoint one or more persoteta Receiver or Receivers. The
Security Agent may similarly remove any Receivett appoint any person to replace any Receiverel3acurity Agent appoints more
than one person as Receiver, the Security Agentgivaysuch Receivers power to act either jointhgeverally.

Scope of Appointmer

A Receiver may be appointed as receiver of alhef@harged Assets or part of them specified irmggintment. In the latter case, the
rights conferred on a Receiver as set out in Sdbee?i(Rights of Receivers) shall have effect asititoevery reference in that Schedule to
the Charged Assets were a reference to the pared@harged Assets so specified or any part of them
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10.3

10.4

10.5

10.6

Rights of Receiver

Each Receiver appointed pursuant to this Sectioshal have the rights, powers, discretions, pyéls and immunities conferred on a
receiver by law as supplemented and/or extendetigyharge and shall also have the powers antsrigt out in Schedule 2 (Rights of
Receivers), all of which powers and rights are eisable without further notice.

Agent of Chargo

Each Receiver shall be an agent of the Chargalf@urposes. The Chargor shall be responsiblesdoh Receiver's contracts,
engagements, acts, omissions, defaults, losselaailiies.

Remuneratioi

The Security Agent may determine the remuneratf@aoh Receiver and direct payment of that remuioeraut of monies received by
such Receiver. The Chargor shall be liable foréimuneration and all other costs, losses, liakditind expenses of such Receiver.

Third Party Right:

(@) Each Receiver has the right under the Cont{&itgts of Third Parties) Law, 2014, as amendeatjiffed, re-enacted or replaced
(the " Third Party Rights Law), to enforce, in its own right, its rights undbis Charge subject to and in accordance with the
provisions of the Third Party Rights La

(b) Notwithstanding any other term of this Charge, em®f any person who is not a party to this Chdimgguding, without
limitation, any Receiver) shall not be required doy amendment to, or variation, release, rescissidermination of this Charg

SECTION 11
FURTHER ASSURANCE

The Chargor shall at any time and from time to titheeasonably required by the Security Agentnmody sign, seal, deliver and compli
all necessary Documents, give such instructiorgirections as the Security Agent may reasonablyiregelating to any Charged Asset
and do all acts and things which the Security Ageay reasonably require for perfecting or improvitsgitle to and Security created
under this Charge over any Charged Asset or (updrafier the ocurrence and during the continuafies &vent of Default) vesting or
enabling it to vest any Charged Assets in itselfonominee or in any purchaser or to facilitaabe or disposal of any Charged Asset or
exercise of any Right attaching to any Charged ®&sseeby conferred on the Security Agent, such Duents (if any), to be prepared by
on behalf of the Security Agent at the cost of@margor and to be in such form as the Security Agery reasonably require.
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SECTION 12
ADDITIONAL OR FUTURE SECURITY

12.1  Charge in addition to Other Secur

This Charge is in addition to and independent aof stmall not affect (or be affected by) any guarasitéhdemnities or Security whatsoever
which the Security Agent or any other Secured Pady hold now or hereafter for any part of the Sedbligations and may be
enforced without first having recourse to and shatlprejudice or merge with any such guaranteerimity or Security.

12.2 New Account

Without prejudice to Section 8(c), if the Securtgent receives or is deemed to have received nofi¢® any Security in relation to t
Chargor affecting any Charged Assets or (ii) arsolmency Event in relation to the Chargor:

(a) the Security Agent may open a new accountémtime of the Chargor and, if it does not, it shalleemed to have done so at the
time it received or is deemed to have received satice; anc

(b) all payments received by the Security Agenifithe Chargor or any other person in respect oStmured Liabilities after the
Security Agent receives such notice shall be ceddibr deemed to have been credited, to the nesuateand shall not operate to
reduce the amount of the Secured Liabilities atithe the Security Agent received such not

SECTION 13
EXCULSION OF SECURITY AGENT'S LIABILITY, RECEIVER A ND DELEGATE

13.1 Possessio

If the Security Agent, any Receiver or any delegditeny of them takes possession of any of the gdthAssets, it or he may at any time
relinquish possession.

13.2  Exclusion of Security Age’s Liability

(a) Neither theSecurity Agent nor any Receiver or d elegate of@tyem shall (either by reason of taking possesef the Charged
Assets or for any other reason and whether as agetgin possession or otherwise) be liable to trerdor or any other person
for any costs, losses, liabilities or expensedirgao the realisation of any Charged Assets amfany act, default, omission or
misconduct of the Security Agent , any Receivey, duelegate of any of them or their respectiveceffs, employees or agents in
relation to the Charged Assets or in connectioh wits Charge or any other Transaction Documenggixo the extent caused by
its or his own gross negligence or wilful misconidas determined by a final nonappealable judgetmgatcourt of competent
jurisdiction.

(b) Nothing in this Charge shall be construed as ptpoimthe Security Agent any liability whatsoeverespect of any call:
instalments or other paymet
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relating to any of the Charged Assets or any rigéttares or any rights, shares or other secustiesiing, offered or arising as
aforesaid, and the Chargor shall indemnify the 8gcAgent in respect of all calls, instalmentsotiher payments relating to any
of the Charged Assets owned by it and to any rjgiitares and other securities accruing, offereatising as aforesaid in respect
of any of the Charged Asse

SECTION 14
WAIVER FORBEARANCE CUMULATIVE REMEDIES AND PARTIAL  INVALIDITY

14.1  Waiver, Forbearance and Cumulative Reme

No failure to exercise and no delay on the pathefSecurity Agent in exercising any right, remeutywer or privilege under this Charge
and no course of dealing between the parties bratbnstrued or operate as a waiver thereof, radr aty single or partial exercise of any
such right, remedy, power or privilege preclude ather or further exercise of it or the exerciseay other right, remedy, power or
privilege. The rights and remedies provided i Bharge are cumulative and not exclusive of aghytsior remedies provided by law or
under the Transaction Documents.

14.2 Partial Invalidity

If any provision of this Charge is illegal, inval@ unenforceable the other provisions and the meshea of the affected provision st
continue to be valid.

14.3  Waiver of Defence

Neither the obligations of the Chargor under thie@e nor the Security and the Rights conferretherSecurity Agent by this Charge
by law shall be discharged, impaired or otherwféecéed by reason of:

(@) any Insolvency Event in relation to any Obligorany other person or any change in the statastibn, control or ownership of
any Obligor or any other persc

(b) any of the Secured Obligations or any othemu8scwhich the Security Agent or any other SecuPadity may have in respect of
the Secured Obligations or any of them being opbeeg illegal, invalid, unenforceable or ineffeeiin any respec

(c) any time or other indulgence being grantedrtagreed with any Obligor or any other person wéthard to the Secured
Obligations or any of them or with regard to anlyestsecurity which the Security Agent or the otBecured Party may have in
respect of the Secured Obligations or any of tF

(d) any release of or amendment to any Security, gtegar indemnity

(e) any total or partial failure to take or perfanly Security which is offered or proposed to betain respect of the Secured
Obligations or any of then
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4] any total or partial failure to realise the walof, or any release, discharge, exchange orisutst of, any Security, guarantee or
indemnity which the Security Agent or the other8ed Party may have in respect of the Secured @iiigs or any of them; «

(9) any other act, event or omission which mighgrage to discharge, impair or otherwise affectablgyations of an Obligor, the
security created under this Charge or any Righteroed on the Security Agent by this Charge ordwy.

SECTION 15
VARIATION OF TERMS

No variation, deletion, replacement of or suppletterthis Charge or any of its terms shall be dffecunless made in writing and signed
by or on behalf of the Security Agent and the Charg

SECTION 16
EXPENSES AND INDEMNITY

The Chargor shall indemnify and save harmless #guei®y Agent, each Receiver and each agent omatycappointed under or pursuan
this Charge from and against any and all expersas;s, liabilities, losses, taxes, costs, dufiess and charges suffered, incurred or n
by the Security Agent, such Receiver or such ageattorney:

(@) in exercise or purported exercise of any Rightsedem it pursuant to this Charg
(b) in preservation or enforcement of its Rights urtlesr Charge or the priority thereof;
(c) on release of any part of the Charged Assets fhenSecurity created by this Char

and the Security Agent, the Receiver or such ageattorney may retain and pay all sums in respkttte same out of money received
under the powers conferred on it by this Chargt.amounts recoverable by the Security Agent, sRebeiver or such agent or attorney or
any of them shall be recoverable on a full indeynbésis.

SECTION 17
CURRENCY INDEMNITY

If, under any applicable law or regulation, and thiee pursuant to a judgment being made or reg$tegainst the Chargor or for any ot
reason (including any Insolvency Event in relatiorthe Chargor), any payment under or in connedtiitin this Charge is made or falls to
be satisfied in a currency (the * Payment Curréfother than the currency in which such paymemis under or in connection with this
Charge (the “ Contractual Curren9yto the extent that the amount of such paymetially received by the Security Agent when
converted into the Contractual Currency at the odxchange, falls short of the amount due undér connection with this Charge, the
Chargor, as a separate and independent obligatatl,indemnify and
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19.1

19.2

19.3

hold harmless the Security Agent against the amoustich shortfall. For the purposes of this sextirate of exchange” means the rate at
which the Security Agent is able on or about thie dd such payment to purchase the Contractuale@ayrwith the Payment Currency ¢
shall take into account any premium and other aofséxchange with respect thereto.

SECTION 18
STAMP DUTY AND TAX

The Chargor shall pay promptly, and in any eveifidigeany penalty becomes payable, all stamp datidstaxes, if any, payable in
connection with the entry into, performance, erdonent or admissibility in evidence of this Chargeuy other document referred to in
this Charge, and shall indemnify the Security Agegainst any liability with respect to, or resuitiftom any delay in paying or omission
to pay, any such stamp duties or taxes.

SECTION 19
DISCHARGE, RELEASE AND AVOIDANCE

Any settlement or discharge between any Sddaety and the Chargor in respect of the Seculdigi@ions shall be subject to the
condition that no security or payment to any Sedarty by the Chargor or any other person shadivaéded or reduced by virtue of any
provisions or enactments relating to insolvencgtberwise. If any such security or payment shalsb avoided or reduced, the Security
Agent or such Secured Party shall neverthelesstitéed to recover the value or amount thereof sghently from the Chargor and to
exercise its rights under this Charge as if suttheseent or discharge had not been effec

If all of the Secured Obligations have beetouditionally and irrevocably paid and dischargedlil, and no Secured Party is under any
further obligation to provide financial accommodatito the Chargor under the terms of any Transa@@cument, the Security Agent
shall, at the request and cost of the Chargor,gg&estich documents and do all such reasonablasotsly be necessary to release, rea
or discharge (as appropriate) the Charged Assats tiis Charge, in each case subject to Sectiof@atinuing Security) and Section
19.1 above and without recourse to, or any reptaen or warranty by, the Security Agent or argyribminees

If all or part of the Additional Charged Stashall be released pursuant to Clause 8.3 ofuhehBse Agreement, the Security Agent shall,
at the request and cost of the Chargor, releaassign or discharge (as appropriate) such Additidharged Shares pursuant to Clause 8.3
of the Purchase Agreement, and the Derivate Agseétation to such Additional Charged Shares {bw@tny event not the security
constituted by this Charge over the Initial Char@bdires or any other part of the Charged Assetggdordance with and subject to the
provisions of Clause 8.3 of the Purchase Agreenaemt,return to the Chargor all documents delivéoetie Security Agent pursuant to
Clause 3.3 Bubsequent Charged Assets) with respect to such Additional Charged Sharaésgoeleased pursuant to Clause 8.3 of the
Purchase Agreement (to the extent not otherwisdqusly sold, assigned or otherwise disposed @fpplied and (in the case of any such
document delivered pursuant to Section 3.3) notrgateffect in accordance with this Charge), infeease subject to Section 6.2
(Continuing Security
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20.1

20.2

20.3

20.4

20.5

211

and Section 19.1 above and without recourse tangrepresentation or warranty by, the SecurityrAge any its nominee

SECTION 20
TRANSFER, DELEGATION, DETERMINATION AND DISCLOSURE

No Assignment or Transfer by Char¢

The Chargor shall not assign or transfer any drigts or obligations under this Charge.

Security Ager’'s Right to Assign or Transft

The Security Agent may at any time transfer orgasail or any part of its rights and obligations épplicable) under this Charge to any
person to whom it may assign or transfer any oofalls rights and obligations in accordance wita terms of the Purchase Agreement.

Security Ager’s Right to Delegat

The Security Agent or a Receiver may delegate ynnaanner to any person any Right which is for theetbeing exercisable by the
Security Agent or such Receiver under this Chatgg.such delegation may be made upon such termsamtitions as the Security
Agent or such Receiver may think fit.

Determination and Discretic

Any Right which may be exercised by the Securitghiyany Receiver or any delegate under this Chargany determination which the
Security Agent, a Receiver or a delegate may makienthis Charge, may be exercised or made irb@slate discretion.

Disclosure of Informatiol

Section 6 Confidentiality ) of the Purchase Agreement is incorporated intoGharge as though it was set out in full in tBigarge with
all necessary modifications to references to théd3a

SECTION 21
NOTICES

Notices.

Each notice, demand or other communication givemade under this Charge shall be in writing in &fghnd delivered or sent to the
relevant Party at its address or fax number asugdielow (or such other address or fax numbehasaddressee has by five (5) Business
Days’ prior written notice specified to the otherrfres). Any notice, demand or other communicagjimen or made by letter between
countries shall be delivered by international comuiaé¢ overnight delivery service or courier (suchFederal Express or DHL). Any noti
demand or other communication so addressed t@teeant Party shall be deemed to have been delfivéakif delivered in person or by
messenger, when proof of delivery is obtained leydélivering Party; (b) if sent by
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21.2

23.1

post within the same country, on the third (3rdsiBass Day following posting, and if sent by posahother country, on the seventh (7th)
Business Day following posting; and (c) if givenmade by fax, upon dispatch and the receipt adgsmission report confirming dispat

Addresses and Fax Numbe

The initial address and facsimile for each Partytlie purposes of this Agreement are:

if to the Security Agent :

c/o KKR Asia Limited

Level 56, Cheung Kong Center

2 Queen’s Road Central, Hong Kong
Facsimile: (852) 2219-3000

Attention: Julian J. Wolhardt and Lane Zhao

if to the Chargor:

c/o Tarena International, Inc.

Address: Suite 10017, Building E,
Zhongkun Plaza, A18 Bei San Huan West
Road, Haidian District Beijing 100098,
People’s Republic of China

Facsimile: +8610-6211-0873

Attention: Mr. Shaoyun Han

with a copy to (which shall not constitute notice):

Paul, Weiss, Rifkind, Wharton & Garrison
12" Floor, Hong Kong Club Building

3A Chater Road, Central

Hong Kong

Facsimile: (852) 2840-4300

Attention: John E. Lange

with a copy to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom

42/F, Edinburgh Tower, The Landmark,

15 Queen’s Road Central, Hong Kong

Fax Number: (852) 3910-4863 / (852) 3910-4891

Email: Julie.Gao@skadden.com / Will.Cai@skadden.com
Attention: Julie Z. Gao / Will H. Cai

SECTION 22
COUNTERPARTS

This Charge may be executed in any number of copauties, each of which when executed and delivehedl e an original, but all
which when taken together shall constitute a sidgleument.

SECTION 23

GOVERNING LAW AND JURISDICTION

Governing Law

This Charge shall be governed by and construeddardance with Cayman Islands law.

18




23.2

23.3

23.4

23.5

Jurisdiction

For the benefit of the Security Agent, the Chargm@vocably agrees that, subject to this Sectiont8 courts of Cayman Islands ar
have jurisdiction to settle any disputes which naaige out of or in connection with this Charge dhat accordingly any proceedir
(referred to in this Section as_“ Proceediripsarising out of or in connection with this Chargeym@ brought in such courts and
Chargor irrevocably submits to the exclusive juddn of such courts.

Waiver of Objectior

The Chargor irrevocably waives any objection whichhay at any time have to the laying of the venfi@ny Proceedings in any cc
referred to in this Section 23 and any claim thgt such Proceedings have been brought in an inodenvieforum and further irrevocat
agrees that a judgment in any such Proceedinggbtrdan such courts shall be conclusive and bindipgn it and may be enforced in i
other jurisdiction.

Right of Security Agent to Commence Proceed

Nothing in this Section 23 shall limit the right tife Security Agent to take Proceedings againsiCihargor in any court of compet
jurisdiction nor shall the taking of Proceedingsthbg Security Agent against the Chargor in one orenjurisdictions preclude the taking
Proceedings in any other jurisdiction whether coretly or not.

Service of Proces

Without prejudice to any other mode of servicevadld under applicable law, within 30 Business Dagsifthe date hereof (or such lon
period the Security Agent and the Chargor may ggthe Chargor shall appoint Walkers or its Affiia(or such other service agent
Security Agent and the Chargor may agree), asgéntafor service of process in relation to any Peslings before Cayman court:
connection with this Charge. Such appointment shall be revoked prior to the release, reassignisoherge (as appropriate) of
Charged Assets from this Charge.

(Remainder of Page Intentionally Left Blank)
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Schedule 1

Particulars of the Initial Charged Shares

Name of Chargor No. of Shares in the Company Certificate Number
Techedu Limited 2,000,000 Class A ordinary shares 38




Schedule 2

Rights of Receiver

Any Receiver appointed pursuant to Section 10 (Appeent and rights of Receivers) shall have thktrigither in its own name or in the name of
the Chargor or otherwise and in such manner and gpoh terms and conditions as the Receiver tHifkand either alone or jointly with any other
person:

@

(b)

(©)

(d)

(e)

()

()]

(h)

Enter into possessic

to take possession of, get in and collect the GithAssets and for that purpose to take any legaleggdings and to hold, process and enjoy
the Charged Assets, and to require payment toatl @istributions including, to complete any instrents of transfer and to procure the
transfer of the Charged Shares into the name db#uarity Agent or its nominee and, if necessaie possession of and collect the share
certificates and/or other documents of title relgtio the Charged Shares, in each case, at thamosisk of the Chargor;

Deal with Charged Asse

to sell, transfer, assign, exchange or otherwispadie of or realise the Charged Assets to any peititer by public offer or auction, tender
or private contract and for a consideration of kimg (which may be payable or delivered in one amt@u by instalments spread over a
period or deferred);

Borrow money
to borrow or raise money either unsecured or orsdlwerrity of the Charged Assets (either in priotdtyhis Charge or otherwise);

Rights of ownershi

to exercise and do (or permit the Chargor or anyinee of it to exercise and do) all such rights timidlgs as the Security Agent would be
capable of exercising or doing if it were the abt®beneficial owner of the Charged Assets;

Claims

to settle, adjust, refer to arbitration, compron@sed arrange any claims, accounts, disputes, gassind demands with or by any person
relating to the Charged Assets;

Leqgal actions

to bring, prosecute, enforce, defend and abandi@onag suits and proceedings in relation to therGéad Assets or any business of any
Chargor;

Redemption of Securit

to redeem any Security (whether or not having fiyido this Charge) over the Charged Assets arstibe the accounts of any person with
an interest in the Charged Assets;

Spend mone




in the exercise of any of the above powers, todpeich sums as it may think fit and the Chargoll ébi@hwith on demand repay to the
Security Agent or the Receiver (as the case maglbslims so spent together with interest on tisoses at such rates as the Security Agent
may from time to time determine from the time tlaeg paid or incurred and until repayment those siogether with such interest) shall
secured by this Charge; and

0] Other power:

to do anything else it may think fit for the reali®n of the Charged Assets or incidental to ther@ge of any of the rights conferred on the
Receiver under or by virtue of any Transaction Doent to which the Chargor is party and any apple&w.




The Undersigned, Techedu Limited (the " Transféyofor value received, does hereby transfer to

Schedule 3

Form of Instrument of Transfer

INSTRUMENT OF TRANSFER OF SHARES IN
Tarena International, Inc.

(the "Company")

(the " Transfer8ethe

2,000,000 Class A ordinary shares standing indateain the Company (the “ Shargs

Signed by the Transferor

Director
For and on behalf ofe]
Dated this day of

Signed by the Transferee

Director
For and on behalf dfe]
Dated this day of




Schedule 4

Form of Instrument of Proxy

To: The Board of Directors
Tarena International, Inc.

(the “ Company)
Instrument of Proxy

Tarena International, Inc. — Annual General Meetings and Extraordinary GeneralMeetings

We, Techedu Limited of Trident Chambers, P.O. Bd®,1Road Town, Tortola, British Virgin Islands, begithe registered holder @000,00!
Class Aordinary shares, par value US$0.001 per shareheofCompany (“_Class A Ordinary Shargs hereby appoint Mr./Ms.

as our proxy, to voteigaend on our behalf, with respect to s2,000,000 Class ®rdinary Shares only, at a
Annual General Meeting or Extraordinary General tihgeof the Company to be held on aahyp adjournment thereof.

We also agree to any of the aforesaid Meetingsghledhd notwithstanding that the required periodatice has not been given.

Signed this day of , 201

Techedu Limited

Name:
Title:




(Execution Page)

In Witness W hereofthe parties have executed and delivered this Cresgedeed on the day and year first above written.

Executedand delivered asReed

Chargor

Executedand delivered as@deed
for and on behalf of

Techedu Limited

by:

/s/ Shaoyun Han
Director




Security Agent

Signedfor and on behalf of
Talent Wise Investment Limited

by:

/s/ William J. Janetschek

Name: William J. Janetschi
Title: Director

(Execution page to Share Charge Agreement)




