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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 13D

Under the Securities Exchange Act of 1934

Tarena International, Inc.
(Name of Issuer

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

G8675B 105
(CUSIP Number

David J. Sorkin, Esqg.
Kohlberg KravisRoberts& Co. L.P
9West 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 t" Floor
3A Chater Road, Central
Hong Kong
Telephone: +852-2846-0300

(Name, Address and Telephone Number of Person Amtitbto Receive Notices and Communicatic

June 13, 2015
(Date of Event which Requires Filing of this Sta&ert)

If the filing person has previously filed a statetnen Schedule 13G to report the acquisition thaheé subject of this Schedule 13D, ar
filing this schedule because of 240.13d-1(e), 23@-1(f) or 240.13d-1(g), check the following box ][

Note: Schedules filed in paper format shall ineladsigned original and five copies of the schedaf#uding 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)
3 SEC USE ONLY
4 SOURCE OF FUNDS
(e]0)
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord
2(e)
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER
REPORTING PERSOI

WITH 6,826,263 Shares
10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON

23,046,025 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)

54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

(6{0)

!Represents (i) 4,419,264 Class A Ordinary Shamsrted to be held by Mr. Han as of February 2852(ii) 2,000,000 Class A Ordinary
Shares that Connion has contracted to purchas@igr®800,498 Class A Ordinary Shares issuableruponversion of the Class B Ordinary
Shares with par value $0.0001 per share reported teld by Mr. Han as of February 28, 2015. Rbkporting Persons expressly disclaim
beneficial ownership over these shares.

2Based on 42,339,519 Class A Ordinary Shares, wheigtesents the sum of (i) 23,712,758 Class A Orgighares disclosed by the Issuer as
outstanding as of February 28, 2015, (ii) 8,826,268s B Ordinary Shares that are to be conveat&lass A Ordinary Shares in connection
with this transaction, and (iii) 9,800,498 Clas©Adinary Shares issuable upon conversion of thes®aOrdinary Shares reported to be held
by Mr. Shaoyun Han as of February 28, 2015 and hwthie Reporting Persons may be deemed to haveitiahefvnership of
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NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Talent Wise Investment Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
o]e]
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CcoO
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NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Talent Fortune Holdings Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CcoO
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NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR China Growth Fund L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

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

KKR Associates China Growth L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

PN




CUSIP No. G8675B 105 SCHEDULE 13D Page 7 of 2

NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR China Growth Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CcoO
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NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Fund Holdings L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

PN




CUSIP No. G8675B 105 SCHEDULE 13D Page 9 of 2

NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Fund Holdings GP Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CcoO
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NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR Group Holdings L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

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

KKR Group Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

CcoO
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NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

KKR & Co. L.P.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

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

KKR Management LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY 16,219,762 Sharés

OWNED BY EACH |9 |SOLE DISPOSITIVE POWER

REPORTING PERSON
WITH 6,826,263 Shares

10 |SHARED DISPOSITIVE POWER

16,219,762 Sharés

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
23,046,025 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)
54.4% of Class A Ordinary Shares
14 TYPE OF REPORTING PERSON

o]e]
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NAME OF REPORTING PERSON OR
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Henry R. Kravis

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY

16,219,762 Sharés

OWNED BY EACH |9
REPORTING PERSOIN

SOLE DISPOSITIVE POWER

WITH 6,826,263 Shares
10 |SHARED DISPOSITIVE POWER
16,219,762 Sharés
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON

23,046,025 Shares

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

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

54.4% of Class

A Ordinary Shares

14 TYPE OF REPORTING PERSON

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

George R. Roberts

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS
AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) ord

2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 |SOLE VOTING POWER

6,826,263 Shares

NUMBER OF 8 |SHARED VOTING POWER

SHARES
BENEFICIALLY

16,219,762 Sharés

OWNED BY EACH |9
REPORTING PERSOIN

SOLE DISPOSITIVE POWER

WITH 6,826,263 Shares
10 |SHARED DISPOSITIVE POWER
16,219,762 Sharés
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON

23,046,025 Shares

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

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

54.4% of Class A Ordinary Shares

14 TYPE OF REPORTING PERSON

IN
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Item 1. Security and | ssuer

This Statement on Schedule 13D (this “Statemerates to the shares of Class A Ordinary Sharesyalae $0.001 per shareGlass #
Ordinary Shares”pf Tarena International, Inc., a limited liabiliftpmpany organized and existing under the laws gfim@a Islands (tt
“Issuer”). The Issues principal executive offices are located at Sai#@17, Building E, Zhongkun Plaza, A18 Bei San Hidest Roac
Haidian District, Beijing 100098, People’s RepuldfcChina.

Item 2. I dentity and Background
(a) and ()
This Statement is being filed pursuant to Rule 18@-under the Securities Exchange Act of 1934mended (theExchang
Act” by:
0] Talent Fortune Investment Limited, a Cayman Islagxd=mpted limited liability compan* Talen”);

(ii) Talent Wise Investment Limited, a Cayman Island=ngpted limited liability company” Talent Wis");
(iii) Talent Fortune Holdings Limited, a Cayman Islandsnepted limited liability company* Talent Holding”);
(iv) KKR China Growth Fund L.P., a Cayman Islands exeahfimited partnershig*KKR CGF");

(v) KKR Associates China Growth L.P., a Cayman Islamdsmpted limited partnershi“KKR Associate”);
(vi) KKR China Growth Limited, a Cayman Islands exempieited company“KKR China Growtl");

(vii) KKR Fund Holdings L.P, a Cayman Islands exemptedtdid partnership*KKR Fund Holding”);

(viii) KKR Fund Holdings GP Limited, a Cayman Islands tedicompany*KKR Fund Holdings G"),

(ix) KKR Group Holdings L.P., a Cayman Islands exemfitaded partnership*KKR Group Holding");

x) KKR Group Limited, a Cayman Islands limited compg*KKR Groug”);

(xi) KKR & Co. L.P., a Delaware limited partnersh“KKR & Co.");

(xii) KKR Management LLC, a Delaware limited liabilityropany “KKR Managemer”);

(xiii) Henry R. Kravis, a United States citizen; ¢

(xiv)  George R. Roberts, a United States citizen (thegmsr and entities listed in items (i) through (xarge collectivel
referred to herein as tI*Reporting Persor).
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Talent directly beneficially owns 6,826,263 shavéthe Class A Ordinary Shares. As discussed fuithttems 3, 5 and 6 belo
Talent and Talent Wise expect to enter into a CRéfined in Item 6 below) with Mr. Shaoyun Han,iaizen of the Peoplg’
Republic of China, and one or more entities ownedomtrolled by Mr. Han that are anticipated toftlemed for the purposes
the contemplated transactions (each a “FoundetyEndind together with Mr. Han, the “Founder CBPArtRes”,and collectivel
with their affiliates, the “Founders”)Under this agreement, Talent Wise expects to pgeclaaconvertible bond from a Four
Entity to fund the Founder Entity’purchase of 2,000,000 Class A Ordinary Sharebstte Founder CBPA Parties will agret
certain voting restrictions. As a result, Talentl & alent Wise may be deemed to beneficially ovendhares of Class A Ordini
Shares beneficially owned by the Foundérs.

Talent Holdings is the sole shareholder of Talent &alent Wise. KKR CGF is the controlling membéiTalent Holdings. KKI
Associates is the sole general partner of KKR Q@R China Growth is the sole general partner of KK&sociates. KKR Fur
Holdings is the sole shareholder of KKR China GlowKKR Fund Holdings GP is a general partner of KRend Holdings
KKR Group Holdings is the sole shareholder of KKBnB Holdings GP and a general partner of KKR Fumddidgs. KKF
Group is the general partner of KKR Group HoldingkR & Co. is the sole shareholder of KKR Group. RiManagement is tl
general partner of KKR & Co. The designated membékKR Management are Messrs. Kravis and Roberts.

Mr. William J. Janetschek is the sole director hald alent Wise and Talent Holdings. Messrs. Jahets, Kravis, Roberts, a
David J. Sorkin are directors of KKR China Growtach of Messrs. Todd A. Fisher, Janetschek ankirsisra director of KK
Fund Holdings GP and KKR Group. Each of Messrshé&t, Janetschek and Sorkin is a United Stateze@iti

The Reporting Persons have entered into a joingfiagreement dated as of June 22, 2015, a copiich is attached hereto
Exhibit A.

(b) The address of the principal business officgalént, Talent Wise and Talent Holdings is:
c/o KKR Asia Limited
Level 56, Cheung Kong Center
2 Queen’s Road Central
Hong Kong

The address of the principal business office of KB&F, KKR Associates and KKR China Growth is:
c/o Maple Corporate Services Limited

PO Box 309, Ugland House, Grand Cayman

KY1-1104, Cayman Islands

The address of the principal business office of KKRd Holdings, KKR Fund Holdings GP, KKR Group Hiogs, KKR
Group, KKR & Co., KKR Management, and Messrs. KsaWisher, Janetschek and Sorkin is:

% Includes (i) 4,419,264 Class A Ordinary Sharesriggl to be held by Mr. Han as of February 28, 2@ii)52,000,000 Class A Ordinary
Shares that Connion has contracted to purchasgiar®j800,498 Class B Ordinary Shares with paueg$0.0001 per share reported to be
held by Mr. Han as of February 28, 2015. The Ri@mp Persons expressly disclaim beneficial ownigrelier these shares. Talent Wise has
no direct shareholdings.
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c/o Kohlberg Kravis Roberts & Co. L.P.
9 West 57" Street, Suite 4200
New York, NY 10019

The address of the principal business office of Rbberts is:
c/o Kohlberg Kravis Roberts & Co. L.P.

2800 Sand Hill Road, Suite 200

Menlo Park, CA 94025

(c) Talent was formed solely for the purpose of invesin the Issuer. Talent Wise was formed solehtlie purpose of acquiring
convertible bond in a Founder Entity. Each of Taldnldings and KKR CGF is principally engaged ie thusiness of investi
in other companies. Each of KKR Associates and KBtina Growth is principally engaged in the bussneBmanaging KKiI
CGF. Each of KKR Fund Holdings, KKR Fund HoldinG$, KKR Group Holdings, KKR Group, KKR & Co. and R
Management is principally engaged as a holding @myfior subsidiaries engaged in the investment gemant busines

The present principal occupation or employment afheof Messrs. Kravis, Roberts, Fisher, Janetsetmek Sorkin is as
executive of Kohlberg Kravis Roberts & Co. L.P. KR") and/or one or more of its affiliates.

(d) During the last five years, none of the ReportirggsBns or, to the best knowledge of the Reportieigdhs, any of the ott
persons named in this Iltem 2, has been convictacciiminal proceeding (excluding traffic violat®or similar misdemeanor:

(e) During the last five years, none of the ReportirggsBns or, to the best knowledge of the Reportieigdhs, any of the ott
persons named in this Item 2, has been party tailgpcoceeding of a judicial or administrative bhodf competent jurisdictic
and as a result of such proceeding was or is subjea judgment, decree or final order enjoiningufa violations of, ¢
prohibiting or mandating activities subject to,deal or state securities laws or finding any violatwith respect to such law

Item 3. Sour ce and Amount of Funds or Other Consider ations
The information set forth in Iltems 5 and 6 is hgretzorporated by reference into this Item 3.
The source of funds for the Reporting Persausjuisition of beneficial ownership of the Clas©Adinary Shares are the general f
available to the Reporting Persons and the appécaibsidiaries and affiliates thereof, includirapital contributions made by th
partners. Some of the Reporting Persons may afsonodebt financing in connection with the contéaigd transactions.
The Reporting Persons have allocated $90,469,196.%% contemplated transactions. Of this, $69,B85.75 will be paid to the (

Sellers and IDG Sellers (as defined in Item 6)uochase 6,826,683 shares of the Class A OrdinaayeShin accordance with the te
of the GS SPA and the IDG SPA (defined in Item B *

4 The IDG Sellers currently hold and will be selli@tpss B Ordinary Shares with a par value of $0f@€xishare. These shares will
immediately and automatically be converted to #maes number of Class A Ordinary Shares upon transfer
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Additionally, and as further described in Item 80ope Talent and Talent Wise expect to enter intOGBPA (defined in Iltem 6 belo
with the Founder CBPA Parties, under which TalenseéAvill agree to purchase a convertible bond fiepfRounder Entity using t
remaining $20,500,000 allocated by the Reporting®es. The proceeds from the sale of the bond woeldsed by the Founders
purchase 2,000,000 shares of the Class A OrdinaayeS in accordance with the GS SPA and the IDG. SRlfernatively, in the eve
that Talent is required to purchase the 2,000,0@0es in a Founder Entit/'stead (as described in Item 6 below), the $200800will
be re-allocated by the Reporting Persons for thipgse.

Item 4. Purpose of Transaction
The information set forth in Items 3 and 6 is hgrgtzorporated by reference into this Item 4.

The Reporting Persons entered into the GS SPAenDIG SPA to acquire the Class A Ordinary Shasedescribed in this Statement
for investment purposes for their own account, iatehd to review their investments in the Issueaawontinuing basis. Subject to the
terms of any agreements entered into in conneetitinthis transaction, and depending on variou$ofag including but not limited to
the Issuers financial position and strategic direction, ptlieeels of the Class A Ordinary Shares, conditionhe securities markets, €
general economic and industry conditions, the RegpPersons may in the future take actions witipeet to the investment in the
Issuer as they deem appropriate, including charitieig current intentions, with respect to any lbnaatters required to be disclosed in
this Statement.

Without limiting the foregoing, and subject to tleems of any agreements entered into in conneetitnthis transaction, the Reporting
Persons may, from time to time, acquire or cauikasés to acquire additional shares of Class Ai@ary Shares or other securities of
the Issuer, dispose, or cause affiliates to dispafsgome or all of the Class A Ordinary Sharestber securities of the Issuer or conti
to hold, or cause affiliates to hold, Class A OetinShares or other securities of the Issuer (prcambination or derivative thereof).

In addition, without limitation, and subject to ttegms of any agreements entered into in conneetitinthis transaction, the Reporting
Persons may engage in discussions with managetheripard of directors, stockholders of the Issunet other relevant parties or take
other actions concerning any extraordinary corgoti@nsaction (including but not limited to a mergeorganization or liquidation) or
the business, operations, assets, strategy, fotams, prospects, corporate structure, board coitggosmanagement, capitalization,
dividend policy, articles of incorporation, regudats, corporate documents, de-listing or de-regjistn of the Issuer. In particular, the
Reporting Persons expect that the CBPA will contairiain provisions relating to the joint appointihby Talent and Talent Wise of
one observer with no voting rights but equal infatimn rights as all directors to the Issuer’s baafrdirectors. The CBPA is also
expected to contain certain provisions regardimgdistribution of the Issuer’s distributable prefits dividends, and to place certain
restrictions on the Founder CBPA Parties’ abildysell their shares in the Issuer.

Except as set forth in this Statement, the ReppRiersons and, to the best knowledge of the RegdP@rsons, any of the other
individuals named in Item 2 above, have no preplamts or proposals which would result in any ofdlons specified in clauses
(a) through (j) of Item 4 of Schedule 13D; provid#tat, the Reporting Persons may, at any timéeweor reconsider their position wi
respect to the Issuer and reserve the right toldpseich plans or proposals.

Item 5. Interest in Securities of the | ssuer

The information set forth in Items 2 and 6 is hgrglzorporated by reference into this Item 5.
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(a) and (b) Talent directly beneficially owns 6,826,263 shapé<lass A Ordinary Shares that it has entered éatatracts to acquir
out of 52,445,782 ordinary shares outstanding d@sebfuary 28, 2015, as reported in the FornFZded by the Issuer ¢
April 15, 2015. Each Class B Ordinary Share isveotible atthe option of the holder into one Class A Ordin&tyare
Class A Ordinary Shares are not convertible intas€IB Ordinary Shares under any circumstance26 283 Class
Ordinary Shares will be converted into Class A @ady Shares in connection with this transactioaulteng in 32,539,0Z
Class A Ordinary Shares and 19,906,761 Class Bnarglishares® The shares that Talent directly beneficially o
represent 21.0% of the Class A Ordinary Sharesandig following the completion of this transaatiand 13.0% of ¢
ordinary shares. Following the completion of tletemplated transaction, Talent will have sole ngtand dispositiv
power over the Class A Ordinary Shares it will dilg own.

Under the terms of the GS SPA and the IDG SPA, @wonhas contracted to acquire 2,000,000 sharedass@\ Ordinary Share
Assuming and following the completion of this tracon and based on shareholdings reported astofi&ey 28, 2015, the Found
CBPA Parties will own 16,219,762 ordinary sharesnprised of 6,419,264 Class A Ordinary Shares aB@09498 Class B Ordine
shares. The shares owned by the Founder CBPAeRadpresent 19.7% of the Class A Ordinary Shard48.2% of the Class
Ordinary Shares outstanding following completiontlo transaction, and together represent 30.9%llobutstanding shares,
45.1% of total votes. Assuming execution of theP@B Talent and Talent Wise may be deemed to shatiagrand dispositiv
power with respect to and have beneficial ownershill shares owned by the Founders.

Each of Talent Holdings (as sole shareholder o&ftabnd Talent Wise), KKR CGF (as controlling membgTalent Holdings
KKR Associates (as sole general partner of KKR G&RR China Growth (as the sole general partneKidR Associates), KKI
Fund Holdings (as the sole shareholder of KKR CHarawth), KKR Fund Holdings GP (as the general rpartof KKR Fun
Holdings), KKR Group Holdings (as the sole shardhplof KKR Fund Holdings GP and a general partrig kR Fund Holdings,
KKR Group (as the general partner of Group Holding&R & CO. (as the sole shareholder of KKR GrgupiKR Management (;
the general partner of KKR & Co.), and Messrs. gaand Roberts (as the designated members of KKRalyement) may |
deemed to beneficially own the securities thatlkemeeficially owned by Talent and Talent Wise. Thegy each be deemed to h
sole voting and dispositive power over the shamsebcially owned by Talent, and shared voting dispositive power over tl
shares owned by the Founders and which may be deente beneficially owned by Talent and Talent &Vis

Neither the filing of this Schedule 13D nor anyitsf contents shall be deemed to constitute an aionidy any Reporting Pers
(other than Talent for its directly held sharegttih is the beneficial owner of any Class A Ordjn&hares for any purpose, and ¢
beneficial ownership is expressly disclaimed.

To the knowledge of the Reporting Persons, nonEledsrs. Fisher, Janetschek or Sorkin beneficialmany shares of Class
Ordinary Shares.

5 Each holder of Class A Ordinary Shares is entiibedne vote per share and each holder of ClasedB\&y Shares is entitled to ten votes
per share on all matters submitted to them forta.v€lass A Ordinary Shares and Class B Ordinheyes vote together as a single class on
all matters submitted to a vote by Issuer’s shddshe, except as may otherwise be required by law.




[cusiP No. Ge675B 105 SCHEDULE 13D Page 21 of 2

()

(d)

()

Except as set forth in this Statement, none ofRbporting Persons or, to the best knowledge oRtigorting Persons, a
other person named in Item 2 has engaged in angaction during the past 60 days in any shareslagsCA Ordinar
Shares

To the best knowledge of the Reporting Personsptimet than as described herein, no one otherttteReporting Persot
or the partners, members, affiliates or shareheldéthe Reporting Persons has the right to reasitke power to direct tl
receipt of dividends from, or the proceeds from siade of, the Class A Ordinary Shares reporteditnerg beneficiall
owned by the Reporting Perso

Not applicable

Item 6. Contracts, Arrangements, Under standings or Relationshipswith Respect to Securities of the | ssuer

Share Purchase Agreements

On June 13, 2015, Talent entered into a Share BsecAgreement (the “GS SPA®)ith Connion, Goldman Sachs Investment Par
Master Fund, L.P., a Cayman Islands exempted limfiartnership, and Goldman Sachs Investment PartRgvate Opportunitis
Holdings, L.P., a Cayman Islands exempted limitadnership (together with Goldman Sachs InvestrRantners Master Fund, L.P.,
“GS Sellers”). We understand that Connion intends to assign thésB4&, as permitted under its terms, to a FoundéityEprior to the
closing date. Under the GS SPA and assuming saidranent occurs, Talent will acquire 4,220,793ehaf Class A Ordinary Sha
from the GS Sellers on July 10, 2015 for an aggeegarchase price of $43,263,128.25, and the Fougndtty will acquire 1,236,62
shares of Class A Ordinary Shares for an aggrematehase price of $12,675,488.25. If (i) the Farriantity fails to purchase its she
in accordance with the GS SPA or (ii) the sale pmethase of the Founder Target Shares (as defingetiGS SPA) does not take pl
on 24 July 2015 solely because the condition g#h o Section 6.3 (Condition to Obligations of theunder Purchaser; Funding) of
GS SPA is not satisfied or otherwise waived, tt& S2llers have the right to elect, in their sokedition, to require Talent to purch
those same shares for the same amount.

Similarly and on the same day, Talent entered sm®hare Purchase Agreement (the “IDG SP&ith Connion and IDG Technolo
Venture Investments, L.P., a Delaware limited paghip (“IDG”). We understand that Connion intends to assign th@ 8PA, a
permitted under its terms, to a Founder Entity piiothe closing date. Under the IDG SPA and assgreaid assignment occurs, Ta
will acquire 2,605,470 shares of Class A Ordinamargs from IDG on July 10, 2015 for an aggregatehmase price of $26,706,067.
and the Founder Entity will acquire763,367 sharfe€lass A Ordinary Shares for an aggregate purchese of $7,824,511.75. If (i)
the Founder Entity fails to purchase its sharegcitordance with the IDG SPA or (ii) the sale antthase of the Founder Target Sh
(as defined in the IDG SPA) does not take place2énJuly 2015 solely because the condition set fortBection 6.3 (Condition

Obligations of the Founder Purchaser; FundingheflDG SPA is not satisfied or otherwise waivedGlBbas the right to elect, in its s
discretion, to require Talent to purchase thoseessimares for the same amount.

6 The IDG Sellers currently hold and will be selli@tpss B Ordinary Shares with a par value of $0@ishare. These shares will
immediately and automatically be converted to e number of Class A Ordinary Shares upon transfer
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Convertible Bond Purchase Agreement

Talent and Talent Wise (together, “KKR CBPA Patfiestend to enter into a Convertible Bond PurchAgeeement (the “CBPA"ith
the Founder CBPA Parties prior to the acquisitibthe Class A Ordinary Shares, under which TaleméMill purchase a convertit
bond with an aggregate principal amount of $20,800(the “Bond”)from a Founder Entity. The Bond will be convertilihto ordinar
shares of par value $0.0001 per share in the tafitaid Founder Entity, such that upon converdiatent Wise would hold 99.999¢
of the entire issued share capital of the Foundwitye The Founder Entity would then use all of throceeds from the issuance of
Bond to pay the purchase prices under the GS SEHAhnIDG SPA. Should Talent Wise exercise itsveosion rights under the CBF
it would obtain beneficial ownership of any shasé€lass A Ordinary Shares held by the Founderigtsuing the Bond.

The Reporting Persons expect the following to beragithe rights and obligations under the CBPA:

0] Share Charge — The Founders will be expected to charge a totd,@d0,000 shares of the Issuer to the KKR CBPAi&%
and be subject to certain -up events which may trigger the charging of addaicshares of the Issut

(i) Voting Provisions — So long as the KKR CBPA Parties and their affikateld a certain number of shares of the Issue
the Bond has not been redeemed in full, the Fosnd@r be subject to some obligations regardingrthieting rights in th
issuer related to procuring that the Issuer na taetain actions without the approval of the RépgrPersons

(iii) Transfer Restrictions— The Founders will be subject to certain reswition transfers of their shares in the Issuer,
including the KKR CBPA Parties’ right but not thbligation to require third party purchasers in a#rtransfers proposed
by the Founders to purchase from the KKR BCPA Pautie same percentage of their shares as arethaisferred by the
Founders. So long as the KKR CBPA Parties holdrtain percentage of the Issueshares, the Reporting Persons will |
be prohibited from transferring their shares inIdgier to certain entities without Mr. F's consent

(iv) Issuance of Shares— In the event that the Issuer issues any sharether equity security of any type or class to pagson,
subject to some exceptions, Mr. Han will have éertdligations relating to obtaining for the KKR €B Parties the right-
purchase a proportion of such shares or securitgleéq the proportion of the shares held by thenthe the aggregate
number of all shares of the Issuer, at the samsideration and upon the same terms and condit

(v) Observer Appointment — The Founder CBPA Parties will have certain oltlages relating to obtaining for the KKR CBPA
Parties the right to appoint an observer to thedothe Issuer and in the Founder Entity issiirgBond, so long as they
meet some threshold of share ownership in the s

(vi) Dividends— So long as the KKR CBPA Parties hold not less thaertain number of shares in the Issuer an8adnel has
not been redeemed in full, the Founders will haartain obligations regarding the distribution of lssuer’s profits as
dividends.

(vii) Devotement — So long as the KKR CBPA Parties hold a certaimiper of shares in the Issuer, Mr. Han will agreseive
as the chairman of the board of directors and axetutive officer of the Issue
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Registration Rights

Prior to the acquisition of the Class A OrdinanaBds, Talent expects to enter into a registraigins agreement with the Issuer (the
“Registration Rights Agreement”) pursuant to whickdlent will have certain rights to require the kssto register certain of their shares
under the Securities Act of 1933, as amended @eedrities Act”), subject to certain conditions.

Share Charge Agreements

Prior to the acquisition of the Class A Ordinara&s, Talent Wise expects to enter into a Sharegéhagreement (theShare Char¢
Agreement”) with one or more of the Founders (tB8adrgors”),under which the Chargors will agree to charge al wft4,000,000 shar
7 of the Issuer to Talent Wise to secure the obligetiof the Founders under the agreements and ledating to the contemplat
transactions. The Share Charge Agreement will iaislade certain restrictions on transfer of tharged shares, and will be immedia
enforceable if there is a continuing default unither CBPA. In the event that the Share Charge Agea¢ becomes enforceable, Ta
Wise will be able to exercise all voting and othghts attaching to the charged assets, transfiet vnership of the charged shares
register such shares in its name or in the nanits abminees.

The foregoing description of the terms of the G& 3Rd the IDG SPA are qualified in their entirety fleference to the agreements
are listed in Item 7 and are incorporated by refegein this ltem 6. An amended Schedule 13D wvelfited in the event that any of
agreements expected to be entered into are executed

Item 7. Material to Be Filed as Exhibits

Exhibit A Joint Filing Agreement dated June 22, 2015, byandng the Reporting Perso

Exhibit B Powers of Attorne'

Exhibit C Share Purchase Agreement dated June 13, 2015dgnaong Talent, the GS Sellers, and Con
Exhibit D Share Purchase Agreement dated June 13, 2015dnaong Talent, the IDG Sellers, and Conr

7 Represents (i) the 2,000,000 Class A Ordinary &hpurchased by the Founders under the GS SPAandB® SPA and (ii) 2,000,000
shares of the Issuer held by the Chargers otharttieaentity issuing the convertible bond.
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Signature

After reasonable inquiry and to the best of my kiemlge and belief, | certify that the informationt &&th in this statement is true, comp
and correct.

Dated: June 22, 2015

Talent Fortune Investment Limited

By: /sl Terence P. Gallagh

Name:Terence P. Gallagh

Title: Attorney-in-fact for William J. Janetschek,
Director

Talent Wise Investment Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh

Title: Attorney-in-fact for William J. Janetschek,
Director

Talent Fortune Holdings Limited

By: /sl Terence P. Gallagh

Name:Terence P. Gallagh

Title: Attorney-in-fact for William J. Janetschek,
Director

KKR China Growth Fund L.P.

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

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,
Director

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

By: /sl Terence P. Gallagh

Name:Terence P. Gallagh

Title: Attorney-in-fact for William J. Janetschek,
Director

KKR China Growth Limited



By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh
Title: Attorney-in-fact for William J. Janetschek,
Director
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KKR Fund Holdings L .P.

By: KKR Fund Holdings GP Limited, its General Pan

By: /sl Terence P. Gallagh

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

KKR Fund Holdings GP Limited

By: /sl Terence P. Gallagh

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

KKR Group HoldingsL.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,
Director

KKR Group Limited

By: /sl Terence P. Gallagh

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

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

By: /s/ Terence P. Gallagh

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

KKR Management LLC

By: /sl 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

[ Sgnature Page to Schedule 13D]




CUSIP No. G8675B 105 SCHEDULE 13D Page 26 of 2

GeorgeR. Roberts

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

[ Sgnature Page to Schedule 13D]




EXHIBIT A

JOINT FILING AGREEMENT

This will confirm the agreement by and among thdarasigned that the Schedule 13D filed with the 8es and Exchange Commission on
or about the date hereof with respect to the beiaéfownership by the undersigned of the sharé3lags A Ordinary Shares, par value $0.001
per share of Tarena International Inc., is beileglfiand all amendments thereto will be filed, ehddf of each of the persons and entities
named below that is named as a reporting perssuadh filing in accordance with Rule 13¢k) under the Securities Exchange Act of 193
amended. This Agreement may be executed in twoooe rrounterparts, each of which shall be deemeaatigmal, but all of which together
shall constitute one and the same instrument.

Dated: June 22, 2015
Talent Fortune Investment Limited

By: /s/Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

Talent Wise Investment Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

Talent Fortune Holdings Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

KKR China Growth Fund L .P.

By: KKR Associates China Growth L.P., its Gen
Partnet

By: KKR China Growth Limited, its General
Partnet

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

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

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director




KKR China Growth Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

KKR Fund Holdings L .P.
By: KKR Fund Holdings GP Limited, its General
Partnet

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

KKR Fund Holdings GP Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

KKR Group HoldingsL.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,
Director

KKR Group Limited

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:

Title: Attorney-in-fact for William J. Janetschek,
Director

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

[ Sgnature Page to the Joint Filing Agreement]






Henry R. Kravis

By: /s/ Terence P. Gallagh

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

GeorgeR. Roberts

By: /s/ Terence P. Gallagh

Name:Terence P. Gallagh:
Title: Attorney-in-fact for George R. Roberts

[ Sgnature Page to the Joint Filing Agreement]




EXHIBIT B

Date: May 28, 2014
POWER OF ATTORNEY

Know all men by these presents that Henry R. Krdweiss hereby make, constitute and appoint Williadadetschek, David J. Sorkin, Tere
P. Gallagher, and Christopher B. Lee, or any ortheh, as a true and lawful attorney-in-fact of inelersigned with full powers of
substitution and revocation, for and in the nanteceand stead of the undersigned (both in thergigieed’s individual capacity and as a
manager or member of any limited liability compaay,a partner of any partnership, as an officemgfcorporate or other entity, or in the
undersigned’s capacity in a position similar to finegoing at any entity, in each case, for whiod tindersigned is otherwise authorized to
sign), to execute and deliver such forms, schedstatements and other documents as may be reqaileifiled from time to time with the
Securities and Exchange Commission with respegt)tSections 13(d), 13(g), 13(f), 13(h) and 16§hj)he Securities Exchange Act of 1934,
as amended, including without limitation, Schedi8®, Schedule 13G, Form 13F, Form 13H, Form 3, Fband Form 5 and (ii) in
connection with any applications for EDGAR accesdss, including without limitation the Form ID.

/sl Henry R. Kravis
Name: Henry R. Kravi

Date: May 28, 2014
POWER OF ATTORNEY

Know all men by these presents that George R. Robees hereby make, constitute and appoint Willadanetschek, David J. Sorkin,
Terence P. Gallagher, and Christopher B. Lee, pioae of them, as a true and lawful attorney-int-tfdhe undersigned with full powers of
substitution and revocation, for and in the nanteceand stead of the undersigned (both in thergigieed’s individual capacity and as a
manager or member of any limited liability compaay.a partner of any partnership, as an officengfcorporate or other entity, or in the
undersigned’s capacity in a position similar to fim@going at any entity, in each case, for whiod tindersigned is otherwise authorized to
sign), to execute and deliver such forms, schedatatements and other documents as may be redaibefiled from time to time with the
Securities and Exchange Commission with respeg¢t)t8ections 13(d), 13(g), 13(f), 13(h) and 16gh}he Securities Exchange Act of 1934,
as amended, including without limitation, Schedl8®, Schedule 13G, Form 13F, Form 13H, Form 3, Fdand Form 5 and (ii) in
connection with any applications for EDGAR accesdes, including without limitation the Form ID.

/sl George R. Roberts
Name: George R. Robel

Date: May 28, 2014
POWER OF ATTORNEY

Know all men by these presents that William J. taeek does hereby make, constitute and appointiDaBorkin, Terence P. Gallagher,
and Christopher B. Lee, or any one of them, as@dnd lawful attorney-in-fact of the undersigneathviull powers of substitution and
revocation, for and in the name, place and stedldeofindersigned (both in the undersigned’s indiaidcapacity and as a manager or member
of any limited liability company, as a partner ofygpartnership, as an officer of any corporatetbeoentity, or in the undersigned’s capacity
in a position similar to the foregoing at any entih each case, for which the undersigned is otlserauthorized to sign), to execute and
deliver such forms, schedules, statements and ddwments as may be required to be filed from tortéme with the Securities and
Exchange Commission with respect to: (i) Sectidd(@l)l. 13(g), 13(f), 13(h) and 16(a) of the SecestExchange Act of 1934, as amended,
including without limitation, Schedule 13D, SchesldBG, Form 13F, Form 13H, Form 3, Form 4 and Fa@and (ii) in connection with any
applications for EDGAR access codes, including atiimitation the Form ID.

/s/ William J. Janetschek
Name: William J. Janetschu




EXHIBIT C

Execution Versio

SHARE PURCHASE AGREEMENT

SHARE PURCHASE AGREEMENT (this* Agreemeitdated June 13, 2015, is entered into betweeant&ortune
Investment Limited, a limited liability company ioiporated under the laws of Cayman Islands (th&RKPurchaset), Connion Capital
Limited, a limited liability company incorporatedider the laws of the British Virgin Islands (thE8under Purchasér and, together with tt
KKR Purchaser, each a “ Purcha%and collectively the * Purchasefsand Goldman Sachs Investment Partners Masted HuR., a
Cayman Islands exempted limited partnership, and@an Sachs Investment Partners Private Opportsritoldings, L.P., a Cayman
Islands exempted limited partnership, (collectiyéhe “ Sellers and each, individually, a * Sellé&).

Each of the Purchasers and the Sellers is reféorbdrein as a * Parfy and the Purchasers and the Sellers are colidgtiv
referred to herein as the “ Parties

WHEREAS, on the date hereof, the Sellers own 1088R4class A ordinary shares, par value US$0.005hmre (‘Class A
Ordinary Share¥), of Tarena International, Inc., an exempted camporganized and existing under the laws of Caylslands, whose
shares are listed on The NASDAQ Global Select Matke “ Company).

WHEREAS, upon the terms and conditions set forithis Agreement, (a) the Sellers wish to sell ® KiKR Purchaser, ar
the KKR Purchaser wishes to acquire from the Sglkikie number of Class A Ordinary Shares set fapgiosite each Seller's and the KKR
Purchaser’s name in Schedule 1 hereto (the “* KKRydiaShares), and (b) the Sellers wish to sell to the FounBarchaser, and the Founder
Purchaser wishes to acquire from the Sellers, tineber of Class A Ordinary Shares set forth opp@steh Seller's and the Founder
Purchaser’s name in Schedule 1 hereto (the * Fauhaigiet Sharey.

NOW, THEREFORE, in consideration of the mutual cew@s and agreements set forth herein and for gnddraluable
consideration, the receipt and adequacy of whierthareby acknowledged, the Parties agree as fallows

SECTION 1
INTERPRETATION

1.1 Definitions. In this Agreement, unless otherwise providecimethe following terms shall have the meaninds se
forth below:

“ Affiliate " means any Person that, directly or indirectlyotigh one or more intermediaries, controls or igrodied by or is under
common control with a Person, as such terms am ins&nd construed under Rule 405 under the Seuict. For purposes of this
Agreement, the Company and its subsidiaries sloalbe deemed to be “Affiliates” of any of the Sedle

“ Anti-Money Laundering Law$means the anti-money laundering laws and reguiatof the United States and any related or
similar statutes (including, without limitation &tJ.S.




PATRIOT Act of 2001), rules, regulations or guidels, issued, administered or enforced by any Gavental or Regulatory Authority.

“ Business Day means any day except any Saturday, any Sundgydanthat is a federal legal holiday in the Unigdtes or any
day on which banking institutions in the State @WNYork, the People’s Republic of China, Hong Kamghe Cayman Islands are authorized
or required by law or other governmental actiocltse.

“ Closing” means the KKR Closing or the Founder Closingthescase may be.
“ Closing Date” means the KKR Closing Date or the Founder Cloghage, as the case may be.
“ Commission” means the United States Securities and Exchaogen@ission.

“ Consent’ means any consent, approval, authorization, nomatvaiver, permit, grant, franchise, concessagreement, license,
exemption or order of, registration, certificateckration or filing with, or report or notice @ny Person, including any Governmental or
Regulatory Authority.

“ Encumbrancé means any pledge, hypothecation, right of othelesm, charge, security interest, encumbranceegmsgvclaim or
interest, option, lien, put or call right, right fifst offer or refusal, voting right, preemptivigit, restrictions on transfer (other than arising
under any applicable securities Laws) or otherlsimestrictions.

“ Exchange Act means the United States Securities Exchange At®84, as amended.

“ Governmental or Requlatory Authorityneans any international, supranational or natignaernment, any state, provincial, local
or other political subdivision thereof, any enti&ythority or body exercising executive, legislafijudicial, regulatory or administrative
functions of or pertaining to government, includary government authority, agency, department,dy@a@mmmission or instrumentality of t
United States or a foreign nation or jurisdictiany State of the United States or any politicaldsuibion of any thereof, any court, tribunal or
arbitrator, any self-regulatory organization or atlyer instrumentality of any jurisdiction in whiehParty conducts business or operations.

“IDG Agreemenf’ means the share purchase agreement by and atm@myitchasers, IDG Technology Venture Investméns,
dated on or about the date hereof;

“ Order” means any judgment, order, administrative ordeit, stipulation, injunction (whether permanenttemporary), award,
decree or similar legal restraint of, or bindin¢flseent having the same effect with, any Governtialesr Regulatory Authority.

“ Organizational Documentsmeans, with respect to any Person (other thaataral person), the memorandum and articles of
association, constitution, certificate of incorpara, articles of incorporation, bylaws, articldsooganization, partnership agreement, limited
liability company agreement, trust deed, formagneement, joint venture agreement or other similar
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organizational documents of such Person (in eash, @s amended through the date of this Agreement).

“ Person” means an individual or corporation, company, epgsd company, firm, general or limited partnershipst, incorporated
or unincorporated association, joint venture, lgditiability company, joint stock company or Govwmental or Regulatory Authority or other
entity of any kind.

“ Proceedind means an action, claim, suit, investigation dvestlegal proceeding (including a partial procegdsuch as a
deposition).

“ Requlation S’ means Regulation S under the Securities Act.

“ Representative$means, with respect to any Person, such Persmgsuntants, counsel, financial and other advisers,
representatives, consultants, directors, officemgployees, shareholders, partners, members antsagen

“ Securities Act means the United States Securities Act of 193ananded.
“ Target Sharésmeans the KKR Target Shares or the Founder Tatg@esS, as the case may be.

1.2 Terms Defined Elsewhere in this Agreemenrfhe following terms are defined in this Agreeinas follows:

Term Section
"Agreement” Preamble
"Class A Ordinary Share: Recital
"Company" Recital
"Founder Closing Section 3.1
"Founder Closing Date Section 3.1
"Founder Purchase Preamble
"Founder Target Share Recital
"KKR Closing" Section 3.1
"KKR Closing Date" Section 3.1
"KKR Purchaser' Preambile
"KKR Target Shares Recital
"Party" Preambile
"Purchaser' Preambile
"Purchase Notice Section 3.<
"Purchase Price Section 2.2
"Seller" Preamble

1.3 Interpretation




(a) Directly or Indirectly. The phrase " directly or indirectlymeans directly, or indirectly through one or more
intermediate Persons or through contractual orra@irangements, and “ direct or indirédtas the correlative meaning.

(b) Gender and Number Unless the context otherwise requires, all w@vdsether gender-specific or gender neutral)
shall be deemed to include each of the masculeminine and neuter genders, and words importingitigular include the plural and vice
versa.

(c) Headings Headings are included for convenience only dradl :iot affect the construction of any provisidrthis
Agreement.
(d) Include not Limiting. “ Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressions of
limitation and shall be construed as if followedthg words “ without limitation”

(e) Language This Agreement is written in English. If thigleement is translated into any language other than
English, the English text shall prevail.

(H Law. References to“laWwshall include all applicable laws, regulationsles and orders of any Governmental or
Regulatory Authority, securities exchange or o@f-regulating body, any common or customary leenstitution, code, ordinance, statute
or other legislative measure and any regulatiole, teeaty, order, decree or judgment; and “ lawfsthall be construed accordingly.

(g) References to DocumentsReferences to this Agreement include the Sclesdwhich form an integral part hereof
reference to any Section or Schedule is, unlesrwike specified, to such Section of or SchedutbibAgreement. The words “ herebf
hereundet and “ heretg” and words of like import, unless the contextuiees otherwise, refer to this Agreement as a whakknot to any
particular Section hereof or Schedule hereto. fAremce to any document (including this Agreement)d that document as amended,
consolidated, supplemented, novated or replacex firoe to time.

(h) Time. If a period of time is specified and dates framiven day or the day of a given act or eventessmbtherwise
specified, such period shall be calculated exchusivthat day.

0] Writing and Written. References to writing and written include anydmof reproducing words in a legible and non-
transitory form including emails and faxes.

SECTION 2
PURCHASE AND SALE OF SALE SHARES

2.1 Target Shares Upon the terms and subject to the conditiorthisfAgreement,
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(a) at the KKR Closing, the KKR Purchaser shall purehfasm the Sellers, and the Sellers shall sehéo t
KKR Purchaser, the KKR Target Shares free and deany Encumbrance; and

(b) at the Founder Closing, the Founder Purchaser ghathase from the Sellers, and the Sellers shlhlics
the Founder Purchaser, the Founder Target Shaesifid clear of any Encumbrance.

2.2 Consideration The consideration payable by the KKR Purchasé¢heFounder Purchaser (as the case may be) for
the KKR Target Shares or the Founder Purchase¢héasase may be) shall be the purchase price sltdpposite such Purchaser’'s name in
Schedule 1 (such Purchaser’s “ Purchase Pyiaghich is equal to the product of the numbethaf Target Shares to be purchased by such
Purchaser multiplied by US$10.25.

SECTION 3
CLOSING

3.1 Time and Place of Closing

€) The closing of the sale and purchase of the KKRy@a8hares (the * KKR Closiriy shall take place
remotely by facsimile transmission (or such otHecteonic means as the KKR Purchaser and the Setflay agree) on 10 July 2015 (or such
other date or time as the KKR Purchaser and therSehay agree in writing, the “ KKR Closing Dédje

(b) The closing of the sale and purchase of the Foufdeyet Shares (the * Founder Closihghall take place
remotely by facsimile transmission (or such otHecteonic means as the Founder Purchaser and tleesSmay agree) on 24 July 2015 (or
such other date or time as the Purchasers ancetteesSmay agree in writing, the * Founder Closivate”).

3.2 Actions at Closing

€) At the KKR Closing,
0] the Sellers shall take necessary actions to tratteteKKR Target Shares to the KKR Purchaser;

(i) concurrently with the satisfaction of Section 3)@jaabove, the KKR Purchaser shall pay or cause
to be paid its Purchase Price to the Sellers th baok account as designated by the Sellers; and

(iii) the Sellers and the KKR Purchaser shall each dalivether certificates required to be delivered
by such Party on the KKR Closing Date pursuantdctiSn 6.

(b) At the Founder Closing,




(@ the Sellers shall take necessary actions to trattefe=ounder Target Shares to the Founder
Purchaser;

(i) concurrently with the satisfaction of Section 3)@jabove, the Founder Purchaser shall pay or
cause to be paid its Purchase Price to the Sétlemsch bank account as designated by the Sedieds;

(iii) the Sellers and the Founder Purchaser shall edioledall other certificates required to be
delivered by such Party on the Founder Closing Patsuant to Section 6.

3.3 KKR Purchase of Founder Target Sharéqa) the Founder Purchaser fails to purchaserbunder Target Shares
in accordance with this Agreement or (b) the sakkurchase of the Founder Target Shares doeak®ptace on 24 July 2015 solely
because the condition set forth in Section 6.3 {lt@mn to Obligations of the Founder Purchaser;ding) is not satisfied or otherwise
waived, the Sellers, within 5 Business Days afterTarget Founder Closing Date, shall have the tigklect, in their sole discretion and by
written notice to the KKR Purchaser (such notibe,‘t Purchase Notich, to require the KKR Purchaser to purchase thenéer Target
Shares on substantially the same terms and conslitind at a price equal to the Founder PurchaBarthase Price. The closing of such sale
and purchase made pursuant to this Section 3.Btakalplace remotely by facsimile transmissiongiach other electronic means as the KKR
Purchaser and the Sellers may agree) on the detesth Business Days after the date of such PaecNatice (or such other date or time as
the KKR Purchaser and the Sellers may agree ifngjijtat which time the Parties shall comply witle requirements set forth in Section 3.2

(b).

SECTION 4
REPRESENTATIONSAND WARRANTIESOF THE SELLERS

Each Seller represents and warrants, severallyangbintly, to each Purchaser as follows:

4.1 Authorization; Binding Effect Such Seller is an entity duly organized, valieiiysting and in good standing under
laws of the jurisdiction of its organization andsHall right, power and authority to execute antivee this Agreement, to perform fully its
obligations hereunder and to consummate the trineacontemplated hereby. Such Seller has dulgidrd and delivered this Agreement.
Assuming the due authorization execution and dafieé this Agreement by the Purchasers, this Agre@monstitutes a legal, valid and
binding obligation of such Seller enforceable agasuch Seller in accordance with its terms, exasphe enforceability hereof may be
limited by (i) applicable bankruptcy, insolvencypratorium, reorganization or similar laws in effedtich affect the enforcement of creditors’
rights generally or (ii) general principles of elyuiwhether considered in a proceeding at law @guity.

4.2 Title to Shares Such Seller is the lawful owner of the Targetr@haet forth opposite its name on Schedule |zt
hereto with good and marketable title thereto, sunth

-6-




Seller has the right to sell, assign, convey, fiearend deliver the Target Shares set forth oppdtsitname on Schedule | attached hereto and
all rights and benefits incident to the ownershigreof. Such rights and benefits are transferrapleuch Seller to each Purchaser, free and
clear of all Encumbrances. The purchase and saledfarget Shares as contemplated herein widda$ good and marketable title to such
Target Shares to each Purchaser, free and cledirieficumbrances, and (b) convey, free and cleatl@ncumbrances, any and all rights and
benefits incident to the ownership of such Tardetrss.

4.3 Information. Such Seller has such knowledge and experienfieaincial and business matters as to enable sutdr
to make an informed decision with respect to suslle8s sale of the Target Shares. Such Sellesigphisticated investor and has
independently evaluated the merits of its decistosell the Target Shares pursuant to this Agreénseh decision has been independently
made by such Seller, and such Seller confirmsitlas only relied on the advice of its own busgasd/or legal counsel in making such
decision. In connection with such sale, such Séldernot relied on any representation, warrangction made or taken by or on behalf of the
Purchaser, its Affiliates or its Representativébeothan those expressly set forth herein.

4.4 No EncumbrancesThe execution, delivery and performance by sualeSof this Agreement and the consummation
of the transactions contemplated hereby will netitein the creation of any Encumbrance with respethe Target Shares as set forth
opposite such Seller's name of Schedule | attatleeeto.

4.5 No Conflicts. The execution, delivery and performance by susgllefof this Agreement, and the consummation of
the transactions contemplated hereby, do not ahaeticonflict with or result in a violation or bach of or default under (with or without the
giving of notice or the lapse of time or both) {2 Organizational Documents of such Seller, (ly)lsaw or Order to which such Seller or ¢
of its properties or assets is subject or (c) amntract, agreement or other instrument applicabkuth Seller or any of its properties or as:
except, in the case of clause (c), to the extattstich conflict, violation, breach or default,iindually and in the aggregate, have not
materially impaired or delayed, and will not maadlyi impair or delay, the ability of such Sellergerform its obligations under this
Agreement.

4.6 Proceedings There is no Proceeding pending against suchrSeli¢o the knowledge of such Seller, threatened
against or affecting such Seller that could realynae expected in any manner to challenge or sepkevent, enjoin, alter or materially
delay any of the transactions contemplated byAbigement. There is no Proceeding pending or,dkttowledge of such Seller, threatened
that questions the legality of the transactiondemplated by this Agreement.

4.7 Brokers and Finders No investment banker, broker, finder or othéeiimediary has been retained by or is autho
to act on behalf of such Seller or any of its Adfiés in connection with the transactions contetedldy this Agreement, the fees, expenses,
costs or commissions for which could be the respditg, in whole or in part, of the Purchaser awyaof its Affiliates or the Company or any
of its Affiliates.
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4.8 Solvency. Such Seller is not insolvent under the laws oftitisdiction of incorporation, unable to paydebts as
they fall due or has not proposed or is not lidblany arrangement (whether by court process @raile) under which its creditors (or any
group of them) could receive less than the amaodinsto them. There are no proceedings in relati@mny compromise or arrangement with
creditors or any winding up, bankruptcy or insolexeproceedings concerning such Seller.

4.9 No Consents Such Seller is not required to obtain any Cohseoconnection with the execution, delivery and
performance by such Seller of this Agreement orcressummation by such Seller of the transactionseroplated hereby, other than such
Consents as have been obtained by such Sellee atlaerwise provided in this Agreement.

4.10 Private Offering No registration of the Target Shares, pursuathe provisions of the Securities Act or any state
securities or “blue sky” laws, will be required the sale of the Target Shares in accordance wighAireement. Such Seller agrees that
neither it, nor anyone acting on its behalf, sbéitr to sell the Target Shares or any other steardf the Company so as to require the
registration of the Target Shares pursuant to theigions of the Securities Act or any state seiagrior “blue sky” laws.

SECTION 5
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Each Purchaser represents and warrants, sevendllgat jointly, to the Sellers as follows, excdmttthe representation ¢
warranty under Section 5.12 are only made by th&®HK¥rchaser to the Sellers:

5.1 Authorization; Binding Effect Such Purchasés an entity duly organized, validly existing amdgood standing und
the laws of the jurisdiction of its organizatiordamas full right, power and authority to executd deliver this Agreement and to perform fi
its obligations hereunder. Such Purchaser hasekdguted and delivered this Agreement. Assumingltieeauthorization execution and
delivery of this Agreement by the Sellers, this égment constitutes a legal, valid and binding aliign of such Purchaser enforceable
against such Purchaser in accordance with its tegrtept as the enforceability hereof may be lichiig (i) applicable bankruptcy,
insolvency, moratorium, reorganization or similaws in effect which affect the enforcement of cdr@di rights generally or (ii) general
principles of equity, whether considered in a pesliag at law or in equity.

5.2 Purchase for InvestmenSuch Purchaser is acquiring the Target Sharasyestment for its own account and not
with a view toward any resale or distribution thefrexcept in compliance with the Securities Actcls®urchaser does not presently have any
contract, undertaking, agreement or arrangemehtaviy Person to sell, transfer or grant particguegito any Person with respect to the
Target Shares. Such Purchaser hereby acknowldagiethé Target Shares have not been registeredgnir® the Securities Act and may
be transferred in the absence of such registrétiereunder or an exemption therefrom, or in a &atsn not subject to, the Securities Act.
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5.3 Investment Experience; Disclosure of Informatiduch Purchaser (a) either alone or together itgith
Representatives, has such knowledge and experiefioancial and business matters as to be capdl#ealuating the merits and risks of an
investment such as an investment in the TargeteShéb) is a sophisticated investor, (c) understaine terms of, and risks associated with,
the acquisition of the Target Shares and (d) hésgandently evaluated the merits of its decisigput@hase the Target Shares pursuant tc
Agreement and has only relied on its independetgmient or the advice of its own business and/allegunsel in making such decision.
Such Purchaser has not relied on any representatamanty or action made or taken by or on bebfaihe Sellers, their Affiliates or their
Representatives, other than those expressly gatHerein.

5.4 No General SolicitationSuch Purchaser is not purchasing the Target Shara result of any advertisement, article,
notice or other communication regarding the Ta8Jeres published in any newspaper, magazine olasimedia or broadcast over televis
or radio or presented at any seminar or any otéreigl solicitation or general advertisement.

5.5 No Conflicts. The execution, delivery and performance by suatctaser of this Agreement, and the consummation
of the transactions contemplated hereby, do nowaldot conflict with or result in a violation dsreach of or default under (with or without
the giving of notice or the lapse of time or bath) the Organizational Documents of such Purchélsggany Law or Order to which such
Purchaser or any of its properties or assets igsylor (¢) any contract, agreement or other imsént applicable to such Purchaser or any of
its properties or assets; except, in the caseaofel (c), to the extent that such conflict, viokatibreach or default, individually and in the
aggregate, have not materially impaired or delaged, will not materially impair or delay, the abjlof the Purchaser to perform its
obligations under this Agreement.

5.6 Proceedings There is no Proceeding pending against such Bsechor to the knowledge of such Purchaser,
threatened against or affecting such Purchasecthddl reasonably be expected in any manner tdecty® or seek to prevent, enjoin, alter or
materially delay any of the transactions contenagldty this Agreement. There is no Proceeding pgnalinto the knowledge of such
Purchaser, threatened that questions the legalpyapriety of the transactions contemplated by fgreement.

5.7 Brokers and FindersNo investment banker, broker, finder or otheelintediary has been retained by or is authorized
to act on behalf of such Purchaser or any of iffidtes in connection with the transactions conpéated by this Agreement or is entitled to
any brokerage or finder’s fee or other commissianmgspect of such transactions.

5.8 No Consents Such Purchaser is not required to obtain anys@uainin connection with the execution, delivery and
performance by such Purchaser of this Agreemetiteoconsummation by such Purchaser of the tramsectiontemplated hereby, other than
such Consents as have been obtained or are otbgmaigided in this Agreement.
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5.9 Requlation S Such Purchaser (a) is not a US Person (as defineule 902 of Regulation S), and (b) is acqujiiine
Target Shares not with a view to the distributibthe Target Shares.

5.10 Accredited Investor Such Purchaser is an “accredited investor” asténm is defined in Rule 501(a) of Regulation
D as promulgated by the Commission under the SiesiAct.

5.11 Sellers Reliance. Such Purchaser understands that the TargetSamdeing offered and sold to it in reliance on
specific exemptions from the registration requirataef the United States federal and state seesifdiws and that the Sellers are relying in
part upon the truth and accuracy of, and such Rseafs compliance with, the representations, wdasnagreements, acknowledgments and
understandings of such Purchaser set forth hemeandier to determine the availability of such exéons and the eligibility of such Purchaser
to acquire the Target Shares.

5.12 Availability of Funds. Immediately prior to the KKR Closing or the dlug under Section 3.3 (as applicable), the
KKR Purchaser has funds readily and unconditioralgilable sufficient to fund the purchase of tH€RKTarget Shares, and if Section 3.3
applies, the Founder Target Shares, as contemgiatednder.

5.13 Legend. Such Purchaser acknowledges that the TargeeShall bear a legend to the effect that the Ta8jetres
have not been registered under the Securities Act.

5.14 Anti-Money Laundering The operations of such Purchaser are and haredmducted at all times in compliance
with applicable financial record-keeping and rejpgrtrequirements of the Anti-Money Laundering Lawsch Purchaser’s purchase of the
Target Shares will not violate any Anti-Money Laernidg Laws; and no action, suit or proceeding bjpefore any court or governmental
agency, authority or body or any arbitrator involyisuch Purchaser with respect to the Adiney Laundering Laws is pending or, to the
knowledge of such Purchaser, threatened.

SECTION 6
CONDITIONS PRECEDENT

6.1 Condition to Obligations of Each Part¥he obligations of each Purchaser and each Sellmnsummate the
transactions contemplated hereby shall be sulgebietcondition that the consummation of the tratisas contemplated hereby shall not
have been enjoined or prohibited by applicable Lawd no Proceeding by or before any GovernmentRegulatory Authority challenging
such transactions shall have been initiated oatered in writing.

6.2 Conditions to Obligations of each Purchas€he obligations of each Purchaser to consumrhat&éansactions
contemplated hereby shall be subject to the satisfa(or waiver by such Purchaser) on or priothts KKR Closing Date (in case of the
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KKR Closing) or the Founder Closing Date (in casthe Founder Closing) of the following additiortainditions:

(a) Representations and Warrantiekhe representations and warranties of the Sedleall be true and correct in all
material respects on and as of the KKR Closing Diatease of the KKR Closing) or the Founder Clgdiate (in case of the Founder
Closing) with the same effect as though such remtasions and warranties had been made on andths KKR Closing Date (in case of the
KKR Closing) or the Founder Closing Date (in cabthe Founder Closing).

(b) Covenants The Sellers shall have duly performed and cordpheall material respects with all covenants and
agreements required by this Agreement to be peddron complied with by it prior to or on the KKRdSing Date (in case of the KKR
Closing) or the Founder Closing Date (in case effbunder Closing).

(c) Cetrtificate. The Sellers shall have delivered to such Purctesertificate, dated as of the KKR Closing Datec@se
of the KKR Closing) or the Founder Closing Datedase of the Founder Closing) and signed by itg duthorized officer, certifying to the
effect that the conditions set forth in Sectiors @) and (b) have been satisfied.

6.3 Condition to Obligations of the Founder PurchaBending. The obligations of the Founder Purchaser to
consummate the transactions contemplated herellypbghsubject to the satisfaction (or waiver byts&urchaser) on or prior to the Founder
Closing Date of the condition that the Founder Raser shall have obtained sufficient funding tostmnmate the transactions contemplated
hereunder.

6.4 Conditions to Obligations of the SelleFhe obligation of the Sellers to consummate taedactions contemplated
hereby shall be subject to the satisfaction (ovesaby the Seller) on or prior to the KKR ClosingtB (in case of the KKR Closing) or the
Founder Closing Date (in case of the Founder Cipsifithe following additional conditions:

(a) Representations and WarrantieShe representations and warranties of the Paerkahall be true and correct in all
material respects on and as of each Closing Datethé same effect as though such representatimhe/arranties had been made on and as
of each Closing Date.

(b) Covenants The KKR Purchaser (in case of the KKR Closing)har Founder Purchaser (in case of the Founder
Closing) shall have duly performed and compliedlirmaterial respects with all covenants and agergsrequired by this Agreement to be
performed or complied with by it prior to or on tKKR Closing Date (in case of the KKR Closing) betFounder Purchaser (in case of the
Founder Closing).

(c) Certificate. The KKR Purchaser (in case of the KKR Closing)har Founder Purchaser (in case of the Founder
Closing) shall have delivered to the Sellers aifteate, dated as of the KKR Closing Date (in cabthe KKR Closing) or the Founder
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Purchaser (in case of the Founder Closing) andedigny its duly authorized officer, certifying tcetlkffect that the conditions set forth in
Sections 6.4(a) and (b) have been satisfied.

SECTION 7
COVENANTS

7.1 Covenants of the Seller

(@) Public AnnouncementskEach Seller shall not, and shall not permit ahiysoAffiliates to, make any public
announcement in respect of this Agreement or tirestictions contemplated hereby without the pridttenr consent of the Purchasers or use
the name of the KKR Purchaser, KKR, Kohlberg KrdR@berts & Co. or any Affiliates of the KKR Purclkasn any manner, context or
format (including reference on or links to website®ss releases, etc.) without the prior writtensent of the KKR Purchaser, except as
required by Law applicable to such Sellers andifiiates or except as required by rules and ragiahs of the Commission or any relevant
stock exchange or quotation system (after givifigotfio the execution of this Agreement and thesaations contemplated hereby) or upon
the routine request of any Governmental or Regotadaithority having authority to regulate or ovegsany aspect of the business of such
Sellers or its Affiliates, in which case such Seflball use its commercially reasonable effortprimvide each Purchaser with sufficient time,
consistent with such requirements, to review theneaof such requirements and to comment upon dischosure prior to announcement.
the avoidance of doubt, nothing contained in tlgsti®n 7.1(a) is intended to prohibit disclosureglgh Seller to its Affiliates and/or
Representatives who are on a “need to know” basis.

(b)  Eurther Actions

() Each Seller shall use its commercially reasondtfitets to take all actions and to do all things exsary,
proper or advisable to consummate the transactioneemplated hereby as promptly as practicable.

(i) Each Seller shall, as promptly as practicable,dilsupply, or cause to be filed or supplied, pplecations,
notifications and information required to be filedsupplied by such Seller pursuant to applicalsie in connection with this Agreement and
the consummation of the transactions contemplageelly.

(iii) Each Seller shall, and shall cause its Affiliamscbordinate and cooperate with each Purchaser in
exchanging such information and supplying suchstmste as may be reasonably requested by suchaBarch connection with the filings
and other actions of such Purchaser contemplatedje

(iv) At all times prior to each Closing, each Sellerlishatify the other Parties in writing of any cotidn or
occurrence that would be reasonably likely to reisuthe failure of any of the conditions containedections 6.1 and 6.2 to be satisfied,
promptly upon becoming aware of the same.
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(c) Sellers Transfer Covenant Each Seller covenants not to, directly or inclise offer, sell, contract to sell, transfer,
pledge, grant any option to purchase, make anyt shte or otherwise dispose of, any of the Tardetr& or any right, title or interest therein
or thereto between the date hereof and the KKRijasr the Founder Closing (as the case may begmas set forth in this Agreement.

7.2 Covenants of the Purchaser.

(&) Public Announcements Each Purchaser shall not, and shall not pemyitodi its Affiliates to, make any public
announcement in respect of this Agreement or tiiestictions contemplated hereby or use the nanie &dllers, Goldman, Sachs & Co., or
any Affiliates of the Sellers in any manner, comtexformat (including reference on or links to \8#bs, press releases, etc.) without obtai
in each instance the prior written consent of thkeBs, except as required by Law applicable tdvdarchaser and its Affiliates or except as
required by rules and regulations of the Commissioany relevant stock exchange or quotation sy$#dtar giving effect to the execution of
this Agreement and the transactions contemplatesblgeand thereby), in which case such Purchasdristeits commercially reasonable
efforts to provide the Sellers with sufficient timm@nsistent with such requirements, to reviewrtéieire of such requirements and to comment
upon such disclosure prior to announcement.

(b)  FEurther Actions

0] Each Purchaser shall use its commercially reasereffiirts to take all actions and to do all thingsessan
proper or advisable to consummate the transactioneemplated hereby as promptly as practicable.

(i) Each Purchaser shall, as promptly as practicalldeoif supply, or cause to be filed or supplied, al
applications, notifications and information requdite be filed or supplied by such Purchaser pursieaapplicable Law in connection with
this Agreement and the consummation of the traifmactontemplated hereby and thereby.

(iii) Each Purchaser shall, and shall cause its Affgiéde coordinate and cooperate with the Sellers in
exchanging such information and supplying suchstaste as may be reasonably requested by thesSellesnnection with the filings and
other actions contemplated hereby.

(iv) At all times prior to the KKR Closing or the Foumd#&losing, the KKR Purchaser (in case of the KKR
Closing) or the Founder Purchaser (in case of thaéler Closing) shall notify the other Parties niting of any condition or occurrence that
would be reasonably likely to result in the failafeany of the conditions contained in Sections 6.3 and 6.4 to be satisfied, promptly upon
becoming aware of the same.

(c) KKR Purchasés Transfer Covenant The KKR Purchaser covenants not to, directlindirectly, offer, sell, contract
to sell, transfer, pledge, grant any option to pase, make any short sale or otherwise disposeyafight, title or interest in or to the KKR
Target Shares between the date hereof and the KK&NQ, except as set forth in this Agreement.
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SECTION 8
TERMINATION

8.1 Termination. This Agreement may be terminated:

(a) by the KKR Purchaser by written notice to the otRarties on or before the tenth (1pday after the date of this
Agreement, if the result of the due diligence irigggions on the Company is not satisfactory toKK&kR Purchaser in its reasonable
discretion;

(b) by the Sellers or the KKR Purchaser by writtene®tob the other Parties after 5:30 p.m. (Hong Kiimg) on 24 Jul
2015, if the KKR Closing shall not have occurredless such date is extended by the mutual writteisent of the Sellers and the KKR
Purchaser; provided, however, that the right tmieate this Agreement under this Section 8.1(b)l sivh be available to any Party whose
breach of any representation, warranty, covenaagmFement under this Agreement has been the ouseresulted in, the failure of the
KKR Closing to occur on or before such date;

(c) by the Sellers or any Purchaser by written noticiné other Parties after 5:30 p.m. (Hong Kong }iore24 August
2015, if the Founder Closing and a closing purstm&ection 3.3 shall not have occurred, unleshk date is extended by the mutual written
consent of the Sellers and the Founder Purchasmiided, however, that the right to terminate thigeement under this Section 8.1(c) shall
not be available to any Party whose breach of apyessentation, warranty, covenant or agreementruhgeAgreement has been the caus:
or resulted in, the failure of the Founder Clogim@ccur on or before such date;

(d) (i) by the Sellers or the KKR Purchaser by writtentice to the other Parties on or prior to the KERsing or (ii) by
the Sellers or any Purchaser by written noticééodther Parties on or prior to the Founder Clgdimgach case if any Governmental or
Regulatory Authority shall have issued an Orderi¢WiOrder the Parties shall use their commerciasonable efforts to lift) permanently
restraining, enjoining or otherwise prohibiting #t@nsummation of the transactions contemplatedhisyAgreement and such Order shall t
been outstanding for ten (10) days or more;

(e) (i) by the Sellers or the KKR Purchaser by writterice to the other Parties on or prior to the KBRsing or (ii) by
the Sellers or any Purchaser by written noticdéodther Parties on or prior to the Founder Clgsimgach case if any event, fact or condition
shall occur or exist that shall have made it imfiadedo satisfy a condition precedent to the teatimg Party’s obligations to consummate the
transactions contemplated by this Agreement, urtfessccurrence or existence of such event, facbodition shall be due to the failure of
the terminating Party to perform or comply with afithe agreements, covenants or conditions heodoé performed or complied with by
such Party prior to the Closing; or

(H (i) by written agreement of the Sellers and the KRilRchaser prior to the KKR Closing or (ii) by weit agreement
of the Sellers and the Purchasers prior to the #@u@losing.
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8.2  Effect of Termination In the event of the termination of this Agreemgutsuant to the provisions of Section 8.1,
Agreement shall become void and have no effechaowit any liability to any Person in respect hem@odf the transactions contemplated
hereby on the part of any Party, or any of its liffes, except for any liability resulting from $uParty’s breach of this Agreement and except
if this Agreement is terminated pursuant to thevimions of Section 8.1 after the KKR Closing bubpto the Founder Closing, the KKR
Closing shall not be affected; providethat Sections 7.1(a), 7.2(a) and 9 shall remainll force and effect and survive any terminatain
this Agreement.

SECTION 9
MISCELLANEOUS

9.1 Remedies In the event of a breach by any Purchaser omlgySller of any of their obligations under thisrégment
the non-breaching Party, in addition to being &ito exercise all rights granted by Law and unbdiesr Agreement, including recovery of
damages, will be entitled to specific performantasorights, injunctive relief and other equitalbtanedies under this Agreement. The
Purchasers and the Sellers agree that monetarypgsmaauld not provide adequate compensation fol@ses incurred by reason of a
breach by any other Party of any of the provisiofthis Agreement and hereby further agree, inetrent of any action for specific
performance, injunctive relief or other equitaldenedies in respect of such breach, to waive andssart the defense that a remedy at law
would be adequate.

9.2 Entire Agreement This Agreement, together with the exhibits antesitiles thereto, contains the entire understal
of the Parties with respect to the subject mateedf and supersedes all prior agreements, unddistgs, discussions and representations,
oral or written, with respect to such matters, wattice Parties acknowledge have been merged intodamuments, exhibits and schedules.

9.3 Amendments and Waivers he provisions of this Agreement may not be aredncodified, supplemented or
waived unless the same shall be in writing andesigoy each of the Parties.

9.4 Notices. Any and all notices or other communications divéeies required or permitted to be provided hedar
shall be in writing and shall be deemed given dfettve on the earliest of: (a) the date of traission, if such notice or communication is
delivered via facsimile or e-mail at the facsimilember or e-mail address specified in this Se@idmnprior to 5:30 p.m. (Hong Kong time) on
a Business Day, (b) the next Business Day afted#te of transmission, if such notice or commuineeis delivered via facsimile or mail at
the facsimile number or e-mail address specifieithi; Section 9.4 on a day that is not a Business @ later than 5:30 p.m. (Hong Kong
time) on any Business Day, or (c) upon actual pd®y the Party to whom such notice is requireldaiven. The addresses for such notices
and communications shall be as follows:

(@) Ifto the KKR Purchaser:
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Address: c/o KKR Asia Limited, Level 56, Cheung KoGenter, 2 Queen’s Road Central, Hong Kong
Attention: Julian J. Wolhardt and Lane Zhao

Facsimile no: +852 22193000

E-mail address; Julian.wolhardt@kkr.comne.zhao@kkr.com

with a mandatory copy to:

Paul, Weiss, Rifkind, Wharton & Garrison
12th Floor, Hong Kong Club Building

3A Chater Road, Central, Hong Kong
Fax Number: +852 28404300

Email: jlange @paulweiss.com

Attention:; John E. Lange

(b) If to the Founder Purchaser:

Address: c/o Suite 10017, Building E, Zhongkun Plaza, A18 8&n Huan West Road, Haidian District, Beijing
100098, People’s Republic of China

Attention: Mr. Shaoyun Han

Facsimile no: +86 10 6211-0873

E-mail address: _hansy@tarena.com.cn

with a mandatory copy to:

Skadden, Arps, Slate, Meagher & Flom

42/F, Edinburgh Tower, The Landmark

15 Queen’s Road Central, Hong Kong

Fax Number: (852) 39104863 / (852) 39104891

Email: Julie. Gao@skadden.com / Will.Cai@skadden.com
Attention: Julie Z. Gao / Will H. Cai

(c) Ifto Goldman Sachs Investment Partners Master Fufd:

Address: c/o Goldman Sachs Investment Partners. GP,
200 West Street, 34th Floor

New York, NY 10282

USA

Facsimile no: +1 (917) 977-3246

Attention: Ms. Michelle Barone

with a mandatory copy to:
Goldman Sachs (Asia) L.L.C.
63rd Floor, Cheung Kong Center
2 Queens Road Central
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Hong Kong
Facsimile no: +852 2978-6686
Attention: Mr. Terence Ting

(d) If to Goldman Sachs Investment Partners Privateo@ppities Holdings, L.P.:

Address: c/o Goldman Sachs Investment Partnerateér®pportunities Advisors, Inc.
200 West Street, 34th Floor

New York, NY 10282

USA

Facsimile no:+1 (917) 977-3246

Attention: Ms. Michelle Barone

with a mandatory copy to:

Goldman Sachs (Asia) L.L.C.
63rd Floor, Cheung Kong Center
2 Queens Road Central

Hong Kong

Facsimile no: +852 2978-6686
Attention: Mr. Terence Ting

The addresses, facsimile numbers amda@-addresses specified in this Section 9.4 maghla@ged by a Party by delivering notice to thex
Parties in accordance with the terms hereof, wbidnge will be effective on the later of the daeferth in such notice or ten (10) days after
such notice is deemed given hereunder.

9.5 Successors and Assignghis Agreement shall inure to the benefit of &aedinding upon the successors and
permitted assigns of each Purchaser and each .S¢diing in this Agreement, express or impliedntended to confer upon any party other
than the Parties or their respective successorassigns any rights, remedies, obligations orlitsgs under or by reason of this Agreement,
except as expressly provided in this AgreementPBidy may assign, delegate or otherwise transfeohits rights or obligations under this
Agreement without the written consent of the otParties, provided that, without the prior consdrthe Sellers, (i) the KKR Purchaser may
assign this Agreement to its Affiliate in Hong Koagan entity in Hong Kong managed by its Affiliaed (ii) the Founder Purchaser may
assign this Agreement to any entity wholly ownedwry Shaoyun Han.

9.6 Execution and Counterpart§his Agreement may be executed in any numbeoohterparts, each of which when so
executed shall be deemed to be an original araf athich taken together shall constitute one amdséime Agreement and shall become
effective when counterparts have been signed by Badty and delivered to the other Parties, itdpeinderstood that each Party need not
the same counterpart. In the event that any
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signature is delivered by facsimile transmissiobye-mail delivery of a “.pdfformat data file, such signature shall create a\aid bindin
obligation of the Party executing (or on whose tiehizch signature is executed) with the same fara effect as if such facsimile or “.pdf”
signature were the original thereof.

9.7 Governing Law; Jurisdiction; Waiver of Jury Trial

(@ All questions concerning the construction, validiépforcement and interpretation of this Agreenaat the
relationship of the Parties shall be governed iy @nstrued and enforced in accordance with tlegnat laws of the State of New York,
without regard to the principles of conflicts oiahereof.

(b) Each Party hereby irrevocably agrees that any thsparising out of or relating to this Agreementtar transactions
contemplated hereby shall only be brought in thetsoof the State of New York or in the United 8tabf America located in New York,
New York, and hereby expressly submits to the pesjrrisdiction and venue of such courts and esglyewaives any claim of improp
venue or that such courts are an inconvenient forum

(c) Each Party hereby irrevocably agrees to waivegtlits to trial by jury in any proceeding broughticcordance with
Section 9.7(b).

9.8 Cumulative RemediesThe remedies provided herein are cumulative anieéxclusive of any remedies provided by

Law.

9.9 Severability. If any term, provision, covenant or restrictidrtitis Agreement is held by a court of competent
jurisdiction to be invalid, illegal, void or unenfieable, the remainder of the terms, provisiongenants and restrictions set forth herein <
remain in full force and effect and shall in no W affected, impaired or invalidated, and theiPsughall use their reasonable efforts to find
and employ an alternative means to achieve the samigbstantially the same result as that contetegbllay such term, provision, covenant or
restriction. It is hereby stipulated and declaetéd the intention of the Parties that they wowdehexecuted the remaining terms, provisions,
covenants and restrictions without including angwéh that may be hereafter declared invalid, allegoid or unenforceable.

9.10 Currency. Unless otherwise indicated, all dollar amountsired to in this Agreement are in United Statefdds.
All amounts owing under this Agreement are in UthiBtates Dollars. All amounts denominated in otugrencies shall be converted into the
United States Dollar equivalent amount in accordasith the applicable exchange rate in effect @date of calculation.

9.11 Fees and Expenseg&xcept as otherwise provided in this Agreemdhex@enses incurred in connection with this
Agreement and the transactions contemplated hestedil/be paid by the Party incurring such expensesjided that if any action at law or in
equity is necessary to enforce or interpret theageof this Agreement, the prevailing Party shalehétled to reasonable attorney’s fees, costs
and necessary disbursements in addition to any oglief to which such Party may be entitled. Amdaall transfer, documentary, sales, use,
stamp,
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registration and other such taxes, and all convey&es, recording charges and other fees andehérgluding any penalties and interest)
incurred in connection with the transactions cogtated by this Agreement shall be paid by the Piatyrring such fees, charges or taxes.

9.12 Delays or OmissionsNo delay or omission to exercise any right, poareremedy accruing to any Party, upon any
breach, default or noncompliance by any other Rartler this Agreement, shall impair any such rigbtyer or remedy, nor shall it be
construed to be a waiver of any such breach, defauloncompliance, or any acquiescence thereiaf or in any similar breach, default or
noncompliance thereafter occurring.

9.13 Time of the EssenceTime is of the essence in connection with thégoarance of the Parties’ respective obligations
under this Agreement.

9.14 Further AssurancesAt or after the Closing, and without further calesation, the Parties shall execute and deliver
all such further instruments and documents andadllsich other actions as may reasonably be redjtir carry out the transactions
contemplated hereby, to evidence the fulfillmenthaf agreements herein contained and to give ped@iffect to the intention of the Parties.

[ Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused tlsipective representatives to execute this Agreeateot the date first above written.

KKR PURCHASER:
Talent Fortune Investment Limited

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director




FOUNDER PURCHASER:
Connion Capital Limited

By: /s/ Shaoyun Ha

Name: Shaoyun Hg
Title: Director




SELLERS:
Goldman Sachs I nvestment Partners
Master Fund, L.P.

By: Goldman Sachs Investment Partners
OP, LLC,
its General Partne

By: /s/ Michelle Barone

Name: Michelle Baron
Title: Authorized Signator

Goldman Sachs | nvestment Partners
Private Opportunities Holdings, L .P.

By: Goldman Sachs Investment Partners
Private Opportunities Advisors, Inc.,
its General Partne

By: /s/ Michelle Barone

Name: Michelle Baron
Title: Authorized Signator




Seller

Schedule 1

Target Shares and Purchase Prices

Pur chaser

Target Sharesto be purchased
by such Purchaser

Purchase Priceto be paid
by such Purchaser

Goldman Sachs Investment
Partners Master Fund, L.
Goldman Sachs Investment
Partners Private Opportunities
Holdings, L.P.

Goldman Sachs Investment
Partners Master Fund, L.
Goldman Sachs Investment
Partners Private Opportunities
Holdings, L.P.

KKR Purchaser

KKR Purchaser

Founder Purchaser

Founder Purchaser

2,110,39

2,110,39

618,31

618,31¢

US$21,631,55

US$ 21,631,569.2

US$6,337,749.2

US$ 6,337,73




EXHIBIT D
Execution Versio
SHARE PURCHASE AGREEMENT

SHARE PURCHASE AGREEMENT (this* Agreemeitdated June 13, 2015, is entered into betweeant&ortune
Investment Limited, a limited liability company ioiporated under the laws of Cayman Islands (th&RKPurchaset), Connion Capital
Limited, a limited liability company incorporatedider the laws of the British Virgin Islands (thE8under Purchasér and, together with tt
KKR Purchaser, each a “ Purcha%and collectively the “ Purchasefsand IDG Technology Venture Investments, LP, dadare limited
partnership (the “ Selle).

Each of the Purchasers and the Seller is refeorbérein as a * Party and the Purchasers and the Seller are colldgtive
referred to herein as the “ Partles

WHEREAS, on the date hereof, the Seller owns 54B¥class B ordinary shares, par value US$0.00&hmeme (“ Class B
Ordinary Share¥), of Tarena International, Inc., an exempted camporganized and existing under the laws of Caylslands, whose
shares are listed on The NASDAQ Global Select Matke “ Company).

WHEREAS, upon the terms and conditions set fortthis Agreement, (a) the Seller wishes to selhtoKKR Purchaser,
and the KKR Purchaser wishes to acquire from tHieiSéne number of Class B Ordinary Shares se¢hfopposite the Seller’'s and the KKR
Purchaser’s name in Schedule 1 hereto (the * KKRidtaShared), and (b) the Seller wishes to sell to the Foundecltraser, and the Founc
Purchaser wishes to acquire from the Seller, tmebau of Class B Ordinary Shares set forth oppdk#@eSeller’'s and the Founder Purchaser’'s
name in Schedule 1 hereto (the “ Founder TargeteSha

NOW, THEREFORE, in consideration of the mutual cawts and agreements set forth herein and for gnddraluable
consideration, the receipt and adequacy of whierthareby acknowledged, the Parties agree as fallows

SECTION 1
INTERPRETATION

1.1  Definitions. In this Agreement, unless otherwise providectimeithe following terms shall have the meaninds se
forth below:

“ Affiliate " means any Person that, directly or indirectlyotigh one or more intermediaries, controls or igroded by or is under
common control with a Person, as such terms arm ins&nd construed under Rule 405 under the Seuict. For purposes of this
Agreement, the Company and its subsidiaries sloalbe deemed to be “Affiliates” of the Seller.

“ Anti-Money Laundering Law$means the anti-money laundering laws and regaiatof the United States and any related or
similar statutes (including, without limitation,glJ.S. PATRIOT Act of 2001), rules, regulationsgyoidelines, issued, administered or
enforced by any Governmental or Regulatory Autlorit

“ Business Day means any day except any Saturday, any Sundgydanthat is a federal legal holiday in the Unifdtes or any
day on which banking institutions in the State of




New York, the Peop’s Republic of China, Hong Kong or the Cayman ldmare authorized or required by law or other gowemtal action
to close.

“ Closing” means the KKR Closing or the Founder Closingthescase may be.
“ Closing Date” means the KKR Closing Date or the Founder Cloghage, as the case may be.
“ Commission” means the United States Securities and Exchaogen@ssion.

“ Consent’ means any consent, approval, authorization, nowatvaiver, permit, grant, franchise, concessagreement, license,
exemption or order of, registration, certificateclration or filing with, or report or notice @ny Person, including any Governmental or
Regulatory Authority.

“ Encumbrancé means any pledge, hypothecation, right of othelesm, charge, security interest, encumbranceeisgvclaim or
interest, option, lien, put or call right, right firfst offer or refusal, voting right, preemptivigit, restrictions on transfer (other than arising
under any applicable securities Laws) or otherlsimestrictions.

“ Exchange Act means the United States Securities Exchange At®84, as amended.

“ Governmental or Requlatory Authorityneans any international, supranational or natigoaernment, any state, provincial, local
or other political subdivision thereof, any entiéuthority or body exercising executive, legislafijudicial, regulatory or administrative
functions of or pertaining to government, includary government authority, agency, department,dy@a@mmmission or instrumentality of t
United States or a foreign nation or jurisdictiany State of the United States or any politicaldsuibion of any thereof, any court, tribunal or
arbitrator, any self-regulatory organization or atlyer instrumentality of any jurisdiction in whiehParty conducts business or operations.

“ GS Agreement means the share purchase agreement by and ammemytchasers, Goldman Sachs Investment PartneteMa
Fund, L.P. and Goldman Sachs Investment Partnarat®Opportunities Holdings, L.P. dated on or dliba date hereof;

“ Order” means any judgment, order, administrative ordeit, stipulation, injunction (whether permanenttemporary), award,
decree or similar legal restraint of, or bindin¢tlsenent having the same effect with, any Governtialesr Regulatory Authority.

“ Organizational Documentsmeans, with respect to any Person (other thastaral person), the memorandum and articles of
association, constitution, certificate of incorpaa, articles of incorporation, bylaws, articldsonganization, partnership agreement, limited
liability company agreement, trust deed, formatigneement, joint venture agreement or other sirilganizational documents of such
Person (in each case, as amended through thefdhie Agreement).

“ Person” means an individual or corporation, company, epgsd company, firm, general or limited partnershipst, incorporated
or unincorporated association, joint venture, ladit
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liability company, joint stock company or Governrtedror Regulatory Authority or other entity of akiynd.

“ Proceedind means an action, claim, suit, investigation drastlegal proceeding (including a partial procegdsuch as a
deposition).

“ Regulation S’ means Regulation S under the Securities Act.

“ Representativesmeans, with respect to any Person, such Persmgsuntants, counsel, financial and other advisers,
representatives, consultants, directors, officemgployees, shareholders, partners, members antsagen

“ Securities Act means the United States Securities Act of 1933@nded.
“ Target Sharédsmeans the KKR Target Shares or the Founder TalggeS, as the case may be.

1.2 Terms Defined Elsewhere in this Agreemerfthe following terms are defined in this Agreeinas follows:

Term Section
"Agreement” Preamble
"Class B Ordinary Share: Recital
"Company" Recital
"Founder Closing Section 3.1
"Founder Closing Date Section 3.1
"Founder Purchase Preambile
"Founder Target Share Recital
"KKR Closing" Section 3.1
"KKR Closing Date" Section 3.1
"KKR Purchaser Preamble
"KKR Target Shares Recital
"Party" Preamble
"Purchaser' Preambile
"Purchase Notice Section 3.¢
"Purchase Price Section 2.2
"Seller" Preambile

1.3 Interpretation

€) Directly or Indirectly. The phrase * directly or indirectlymeans directly, or indirectly through one or more
intermediate Persons or through contractual orrahrangements, and “ direct or indirédtas the correlative meaning.
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(b) Gender and Number Unless the context otherwise requires, all w@vdsether gender-specific or gender neutral)
shall be deemed to include each of the masculéminine and neuter genders, and words importingitigular include the plural and vice
versa.

(c) Headings Headings are included for convenience only dradl 10t affect the construction of any provisidrthis
Agreement.

(d) Include not Limiting. “Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressions of
limitation and shall be construed as if followedthg words “ without limitation”

(e) Language This Agreement is written in English. If thiggleement is translated into any language other than
English, the English text shall prevail.

() Law . References to“ laWshall include all applicable laws, regulationgles and orders of any Governmental or
Regulatory Authority, securities exchange or o@f-regulating body, any common or customary leenstitution, code, ordinance, statute
or other legislative measure and any regulatiole, teeaty, order, decree or judgment; and “ lawfsthall be construed accordingly.

(9) References to DocumentsReferences to this Agreement include the Sclesgduthich form an integral part hereof.
A reference to any Section or Schedule is, unldssraise specified, to such Section of or Schetlutbis Agreement. The words “ hergbf
“ hereunder’ and “ heretg” and words of like import, unless the contextuiegs otherwise, refer to this Agreement as a whakknot to any
particular Section hereof or Schedule hereto. fAremce to any document (including this Agreement) that document as amended,
consolidated, supplemented, novated or replacex firoe to time.

(h) Time. If a period of time is specified and dates framiven day or the day of a given act or eventessbtherwise
specified, such period shall be calculated exchusivthat day.

0] Writing and Written References to writing and written include anydeof reproducing words in a legible and non-
transitory form including emails and faxes.

SECTION 2
PURCHASE AND SALE OF SALE SHARES

2.1 Target Shares Upon the terms and subject to the conditiorthisfAgreement,

(a) at the KKR Closing, the KKR Purchaser shall puretfasm the Seller, and the Seller shall sell toKiéR
Purchaser, the KKR Target Shares free and cleanypEncumbrance; and

-4-




(b) at the Founder Closing, the Founder Purchaser ghathase from the Seller, and the Seller shdlts¢he
Founder Purchaser, the Founder Target Sharesriteel@ar of any Encumbrance.

2.2  Consideration The consideration payable by the KKR Purchasé¢heFounder Purchaser (as the case may be) for
the KKR Target Shares or the Founder Purchase¢héasase may be) shall be the purchase price sltdpposite such Purchaser’'s name in
Schedule 1 (such Purchaser’s “ Purchase Pyiaghich is equal to the product of the numbetha Target Shares to be purchased by such
Purchaser multiplied by US$10.25.

SECTION 3
CLOSING

3.1 Time and Place of Closing

(a) The closing of the sale and purchase of the KKRy@a8hares (the * KKR Closiriy shall take place
remotely by facsimile transmission (or such otHecteonic means as the KKR Purchaser and the Seligragree) on 10 July 2015 (or such
other date or time as the KKR Purchaser and therSehy agree in writing, the * KKR Closing Ddle

(b) The closing of the sale and purchase of the Foufaeyet Shares (the * Founder Closihghall take place
remotely by facsimile transmission (or such otHecteonic means as the Founder Purchaser and tlee ®ay agree) on 24 July 2015 (or
such other date or time as the Purchasers ancetles S1ay agree in writing, the * Founder Closingt&’).

3.2 Actions at Closing

(a) At the KKR Closing,
0] the Seller shall take necessary actions to tratiséeKKR Target Shares to the KKR Purchaser;

(i) concurrently with the satisfaction of Section 3)@fabove, the KKR Purchaser shall pay or cause
to be paid its Purchase Price to the Seller to bactk account as designated by the Seller; and

(iii) the Seller and the KKR Purchaser shall each detillather certificates required to be delivered
by such Party on the KKR Closing Date pursuantdctisn 6.

(b) At the Founder Closing,

0] the Seller shall take necessary actions to tratiséeFounder Target Shares to the Founder
Purchaser;
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(i) concurrently with the satisfaction of Section 3)@jabove, the Founder Purchaser shall pay or
cause to be paid its Purchase Price to the Sellsudh bank account as designated by the Selldr; an

(iii) the Seller and the Founder Purchaser shall eadredell other certificates required to be
delivered by such Party on the Founder Closing Patsuant to Section 6.

3.3 KKR Purchase of Founder Target Shardqa) the Founder Purchaser fails to purchasg=tunder Target Shares
in accordance with this Agreement or (b) the satt@urchase of the Founder Target Shares doeak®ptace on 24 July 2015 solely
because the condition set forth in Section 6.3 {l@mn to Obligations of the Founder Purchaser;ding) is not satisfied or otherwise
waived, the Seller, within 5 Business Days afterlarget Founder Closing Date, shall have the tighktect, in their sole discretion and by
written notice to the KKR Purchaser (such notibe,‘t Purchase Notich, to require the KKR Purchaser to purchase theréer Target
Shares on substantially the same terms and conslitind at a price equal to the Founder PurchaBartshase Price. The closing of such sale
and purchase made pursuant to this Section 3.Btakalplace remotely by facsimile transmissiongiach other electronic means as the KKR
Purchaser and the Seller may agree) on the datesthd@usiness Days after the date of such PuecNasice (or such other date or time as
KKR Purchaser and the Seller may agree in writiagyyhich time the Parties shall comply with thguieements set forth in Section 3.2(b).

SECTION 4
REPRESENTATIONS AND WARRANTIESOF THE SELLER

The Seller represents and warrants, severally ahgbimtly, to each Purchaser as follows:

4.1  Authorization; Binding Effect The Seller is an entity duly organized, validksting and in good standing under -
laws of the jurisdiction of its organization andstall right, power and authority to execute antivée this Agreement, to perform fully its
obligations hereunder and to consummate the trineacontemplated hereby. The Seller has dulyueecand delivered this Agreement.
Assuming the due authorization execution and defieé this Agreement by the Purchasers, this Agegnonstitutes a legal, valid and
binding obligation of the Seller enforceable agathe Seller in accordance with its terms, excepha enforceability hereof may be limited
by (i) applicable bankruptcy, insolvency, morataniureorganization or similar laws in effect whidfeat the enforcement of creditors’ rights
generally or (ii) general principles of equity, vitver considered in a proceeding at law or in equity

4.2  Title to Shares The Seller is the lawful owner of the Target ®isaset forth opposite its name on Schedule | st
hereto with good and marketable title thereto, tiedSeller has the right to sell, assign, conueydfer and deliver the Target Shares set forth
opposite its name on Schedule | attached heretalanights and benefits incident to the ownerghigreof. Such rights and benefits are
transferrable by the Seller to each Purchaser gineleclear of all Encumbrances. The purchase dad&the Target Shares as contemplated
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herein will (a) pass good and marketable titleuchsTarget Shares to each Purchaser, free andofleiEncumbrances, and (b) convey, free
and clear of all Encumbrances, any and all rightslzenefits incident to the ownership of such Ta8&jeres.

4.3  Information. The Seller has such knowledge and experiendeandial and business matters as to enable therSell
to make an informed decision with respect to theBe sale of the Target Shares. The Seller isghisticated investor and has independently
evaluated the merits of its decision to sell thegéaShares pursuant to this Agreement, such dedmss been independently made by the
Seller, and the Seller confirms that it has onlieceon the advice of its own business and/or legahsel in making such decision. In
connection with such sale, the Seller has notdeadie any representation, warranty or action madakan by or on behalf of the Purchaser
Affiliates or its Representatives, other than thespressly set forth herein.

4.4 No EncumbrancesThe execution, delivery and performance by thefef this Agreement and the consummation
of the transactions contemplated hereby will netitein the creation of any Encumbrance with resfethe Target Shares as set forth
opposite the Seller's name of Schedule | attacleeetb.

4.5 No Conflicts. The execution, delivery and performance by tHe6ef this Agreement, and the consummation o
transactions contemplated hereby, do not and wilconflict with or result in a violation or breachor default under (with or without the
giving of notice or the lapse of time or both) (@ Organizational Documents of the Seller, (b) laany or Order to which the Seller or any
its properties or assets is subject or (c) anyrachtagreement or other instrument applicabl&édSeller or any of its properties or assets;
except, in the case of clause (c), to the extettdich conflict, violation, breach or default,iindually and in the aggregate, have not
materially impaired or delayed, and will not maadlyi impair or delay, the ability of the Sellerperform its obligations under this Agreeme

4.6  Proceedings There is no Proceeding pending against the Sellé¢o the knowledge of the Seller, threatenedresga
or affecting the Seller that could reasonably bgeeted in any manner to challenge or seek to ptegajoin, alter or materially delay any of
the transactions contemplated by this Agreemergré’ts no Proceeding pending or, to the knowleddbeoSeller, threatened that questions
the legality of the transactions contemplated by Agreement.

4.7  Brokers and Finders No investment banker, broker, finder or othéeimediary has been retained by or is
authorized to act on behalf of the Seller or anitoAffiliates in connection with the transactiocentemplated by this Agreement, the fees,
expenses, costs or commissions for which couldheedsponsibility, in whole or in part, of the Phmser or any of its Affiliates or the
Company or any of its Affiliates.

4.8  Solvency. The Seller is not insolvent under the laws ofutssdiction of incorporation, unable to pay itshds as
they fall due or has not proposed or is not liablany arrangement (whether by court process @ratlke) under which its creditors (or any
group of them) could receive less than the amodunsto them. There are no proceedings in relation
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any compromise or arrangement with creditors onaimging up, bankruptcy or insolvency proceedingsaerning the Seller.

4.9 No Consents The Seller is not required to obtain any Congerbnnection with the execution, delivery and
performance by the Seller of this Agreement orcitiesummation by the Seller of the transactionsesoptated hereby, other than such
Consents as have been obtained by the Seller atlz@ewise provided in this Agreement.

4,10 Private Offering No registration of the Target Shares, pursuathé provisions of the Securities Act or any state
securities or “blue sky” laws, will be required the sale of the Target Shares in accordance wighdireement. The Seller agrees that
neither it, nor anyone acting on its behalf, sbéir to sell the Target Shares or any other steardf the Company so as to require the
registration of the Target Shares pursuant to theigions of the Securities Act or any state seiggrior “blue sky” laws.

SECTION 5
REPRESENTATIONSAND WARRANTIES OF THE PURCHASER

Each Purchaser represents and warrants, sevenalp jointly, to the Seller as follows, excepattithe representation &
warranty under Section 5.12 are only made by th&®K3rchaser to the Seller:

5.1  Authorization; Binding Effect Such Purchaser is an entity duly organized, aédisting and in good standing
under the laws of the jurisdiction of its organiaatand has full right, power and authority to execand deliver this Agreement and to
perform fully its obligations hereunder. Such Pas#r has duly executed and delivered this Agreemasuming the due authorization
execution and delivery of this Agreement by thdeBethis Agreement constitutes a legal, valid bimdling obligation of such Purchaser
enforceable against such Purchaser in accordartbatsiterms, except as the enforceability hereay tme limited by (i) applicable
bankruptcy, insolvency, moratorium, reorganizatorsimilar laws in effect which affect the enforaemh of creditors’ rights generally or (ii)
general principles of equity, whether considered proceeding at law or in equity.

5.2  Purchase for InvestmenSuch Purchaser is acquiring the Target Shardayestment for its own account and not
with a view toward any resale or distribution tharexcept in compliance with the Securities Actcls®urchaser does not presently have any
contract, undertaking, agreement or arrangemehtaviy Person to sell, transfer or grant particgegito any Person with respect to the
Target Shares. Such Purchaser hereby acknowldagiethé Target Shares have not been registeredgnir® the Securities Act and may
be transferred in the absence of such registrétiereunder or an exemption therefrom, or in a fatisn not subject to, the Securities Act.

5.3 Investment Experience; Disclosure of Informatidduch Purchaser (a) either alone or together itgith
Representatives, has such knowledge and experiefioancial and business matters as to be capdl#ealuating the merits and risks of an
investment such as an investment in the TargeteShéb) is a sophisticated investor, (c) understdine terms of, and risks associated with,
the acquisition of the Target Shares and (d) hésgaendently evaluated
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the merits of its decision to purchase the Tardetr& pursuant to this Agreement and has onlydrelieits independent judgment or the
advice of its own business and/or legal counselaking such decision. Such Purchaser has not refiexhy representation, warranty or
action made or taken by or on behalf of the Sellgrffiliates or its Representatives, other tlilaose expressly set forth herein.

5.4  No General Solicitation Such Purchaser is not purchasing the Target Skara result of any advertisement, article,
notice or other communication regarding the Ta8J&res published in any newspaper, magazine olasimedia or broadcast over televis
or radio or presented at any seminar or any otbeeigl solicitation or general advertisement.

55 No Conflicts. The execution, delivery and performance by suatetiaser of this Agreement, and the consummi
of the transactions contemplated hereby, do nowdhdot conflict with or result in a violation dsreach of or default under (with or without
the giving of notice or the lapse of time or bath) the Organizational Documents of such Purchésggany Law or Order to which such
Purchaser or any of its properties or assets igsylor (c) any contract, agreement or other imséint applicable to such Purchaser or any of
its properties or assets; except, in the caseaofel (c), to the extent that such conflict, violatibreach or default, individually and in the
aggregate, have not materially impaired or delaged, will not materially impair or delay, the abjlof the Purchaser to perform its
obligations under this Agreement.

5.6  Proceedings There is no Proceeding pending against such Bsechor to the knowledge of such Purchaser,
threatened against or affecting such Purchasecthdd reasonably be expected in any manner tdesige or seek to prevent, enjoin, alter or
materially delay any of the transactions contengoldty this Agreement. There is no Proceeding pgnaiinto the knowledge of such
Purchaser, threatened that questions the legaljpyapriety of the transactions contemplated by fgreement.

5.7  Brokers and FindersNo investment banker, broker, finder or otheeintediary has been retained by or is
authorized to act on behalf of such Purchaser pioéits Affiliates in connection with the transemts contemplated by this Agreement or is
entitled to any brokerage or finder’s fee or otb@mmissions in respect of such transactions.

5.8 No Consents Such Purchaser is not required to obtain anys@atnin connection with the execution, delivery and
performance by such Purchaser of this Agreemetiteoconsummation by such Purchaser of the tramsectiontemplated hereby, other than
such Consents as have been obtained or are otbgmaigided in this Agreement.

5.9 Regqulation S Such Purchaser (a) is not a US Person (as definRule 902 of Regulation S), and (b) is acquirin
the Target Shares not with a view to the distrilmuf the Target Shares.

5.10 Accredited Investor Such Purchaser is an “accredited investor” atsténen is defined in Rule 501(a) of Regulation
D as promulgated by the Commission under the SigsiAct.
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5.11 Sellers Reliance Such Purchaser understands that the TargetSaagdeing offered and sold to it in reliance on
specific exemptions from the registration requirataef the United States federal and state seesiléiws and that the Seller is relying in part
upon the truth and accuracy of, and such Purcleasempliance with, the representations, warrandéigggeements, acknowledgments and
understandings of such Purchaser set forth haneinder to determine the availability of such exéons and the eligibility of such Purchaser
to acquire the Target Shares.

5.12 Availability of Funds. Immediately prior to the KKR Closing or the dlug under Section 3.3 (as applicable), the
KKR Purchaser has funds readily and unconditioragilable sufficient to fund the purchase of tHeRKTarget Shares, and if Section 3.3
applies, the Founder Target Shares, as contemgiatednder.

5.13 Legend. Such Purchaser acknowledges that the TargeeShalt bear a legend to the effect that the Ta8jedres
have not been registered under the Securities Act.

5.14 Anti-Money Laundering The operations of such Purchaser are and haredmnducted at all times in compliance
with applicable financial record-keeping and rejpgrtrequirements of the Anti-Money Laundering Lassch Purchaser’s purchase of the
Target Shares will not violate any Anti-Money Laenidg Laws; and no action, suit or proceeding bpeafore any court or governmental
agency, authority or body or any arbitrator invalyisuch Purchaser with respect to the Ambirey Laundering Laws is pending or, to the
knowledge of such Purchaser, threatened.

SECTION 6
CONDITIONS PRECEDENT

6.1 Condition to Obligations of Each Part¥he obligations of each Purchaser and the Selleonsummate the
transactions contemplated hereby shall be sulpettiet condition that the consummation of the tratisas contemplated hereby shall not
have been enjoined or prohibited by applicable Lawe no Proceeding by or before any GovernmentRegulatory Authority challenging
such transactions shall have been initiated oatered in writing.

6.2  Conditions to Obligations of each Purchas€he obligations of each Purchaser to consumrhatéréansactions
contemplated hereby shall be subject to the satisfa(or waiver by such Purchaser) on or priothts KKR Closing Date (in case of the K}
Closing) or the Founder Closing Date (in case effbunder Closing) of the following additional cdiahs:

(a) Representations and Warrantiéhe representations and warranties of the Saflell be true and correct in all
material respects on and as of the KKR Closing Qiatease of the KKR Closing) or the Founder Clgdivate (in case of the Founder
Closing) with the same effect as though such remtasions and warranties had been made on andths KKR Closing Date (in case of the
KKR Closing) or the Founder Closing Date (in cabthe Founder Closing).
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(b) Covenants The Seller shall have duly performed and comgheal material respects with all covenants and
agreements required by this Agreement to be peddron complied with by it prior to or on the KKRdSing Date (in case of the KKR
Closing) or the Founder Closing Date (in case effbunder Closing).

(c) Certificate. The Seller shall have delivered to such Purchasertificate, dated as of the KKR Closing Datec@se
of the KKR Closing) or the Founder Closing Datedase of the Founder Closing) and signed by itg duthorized officer, certifying to the
effect that the conditions set forth in Sectiors @) and (b) have been satisfied.

6.3  Condition to Obligations of the Founder Purchabending. The obligations of the Founder Purchaser to
consummate the transactions contemplated herellybghsubject to the satisfaction (or waiver byts#urchaser) on or prior to the Founder
Closing Date of the condition that the Founder Raser shall have obtained sufficient funding tostonmate the transactions contemplated
hereunder.

6.4  Conditions to Obligations of the SelleFhe obligation of the Seller to consummate thegactions contemplated
hereby shall be subject to the satisfaction (ovesaby the Seller) on or prior to the KKR ClosingtB (in case of the KKR Closing) or the
Founder Closing Date (in case of the Founder Cipsifithe following additional conditions:

€)) Representations and Warrantie$he representations and warranties of the Paeshahall be true and correct in all
material respects on and as of each Closing Ddtethé same effect as though such representatimhwarranties had been made on and as
of each Closing Date.

(b) Covenants The KKR Purchaser (in case of the KKR Closing)h@r Founder Purchaser (in case of the Founder
Closing) shall have duly performed and compliedlirmaterial respects with all covenants and agergsrequired by this Agreement to be
performed or complied with by it prior to or on tKKR Closing Date (in case of the KKR Closing) betFounder Purchaser (in case of the
Founder Closing).

(c) Certificate. The KKR Purchaser (in case of the KKR Closing)har Founder Purchaser (in case of the Founder
Closing) shall have delivered to the Seller a fiede, dated as of the KKR Closing Date (in casthe KKR Closing) or the Founder
Purchaser (in case of the Founder Closing) ancedigny its duly authorized officer, certifying tcetkffect that the conditions set forth in
Sections 6.4(a) and (b) have been satisfied.

SECTION 7
COVENANTS

7.1 Covenants of the Seller

€) Public AnnouncementsEach Seller shall not, and shall not permit ahiysoAffiliates to, make any public
announcement in respect of this Agreement or tirestictions contemplated hereby without the pridgttewr consent of the Purchasers or use
the name of the KKR Purchaser, KKR, Kohlberg KraR@berts & Co. or any Affiliates of the KKR Purclkas any manner, context or
format (including reference on or links to websit@®ss releases, etc.)
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without the prior written consent of the KKR Purskg except as required by Law applicable to tHieiSand its Affiliates or except as
required by rules and regulations of the Commissioany relevant stock exchange or quotation sy$sdtar giving effect to the execution of
this Agreement and the transactions contemplatesblg or upon the routine request of any GovernalemtRegulatory Authority having
authority to regulate or oversee any aspect obttsiness of the Seller or its Affiliates, in whicase the Seller shall use its commercially
reasonable efforts to provide each Purchaser wificent time, consistent with such requiremeidsieview the nature of such requirements
and to comment upon such disclosure prior to anceument. For the avoidance of doubt, nothing caethin this Section 7.1(a) is intended
to prohibit disclosure by the Seller to its Affiiés and/or Representatives who are on a “needde’kbasis.

(b) Further Actions

() Each Seller shall use its commercially reasondtfitete to take all actions and to do all things exsary,
proper or advisable to consummate the transactioneemplated hereby as promptly as practicable.

(i) Each Seller shall, as promptly as practicable,dilsupply, or cause to be filed or supplied, pplecations,
notifications and information required to be filedsupplied by the Seller pursuant to applicable iraconnection with this Agreement and
the consummation of the transactions contemplageelly.

(iii) Each Seller shall, and shall cause its Affiliamscbordinate and cooperate with each Purchaser in
exchanging such information and supplying suchstmste as may be reasonably requested by suchaBarcéh connection with the filings
and other actions of such Purchaser contemplatedje

(iv) At all times prior to each Closing, the Seller $inatify the other Parties in writing of any coridit or
occurrence that would be reasonably likely to reisuthe failure of any of the conditions containedections 6.1 and 6.2 to be satisfied,
promptly upon becoming aware of the same.

(c) Sellers Transfer Covenant The Seller covenants not to, directly or indigffer, sell, contract to sell, transfer,
pledge, grant any option to purchase, make anyt shte or otherwise dispose of, any of the Targetr& or any right, title or interest therein
or thereto between the date hereof and the KKRitjasr the Founder Closing (as the case may begmas set forth in this Agreement.

7.2 Covenants of the Purchaser.

(a) Public Announcements Each Purchaser shall not, and shall not pemnyitodi its Affiliates to, make any public
announcement in respect of this Agreement or tirestictions contemplated hereby or use the nanme &dller or any Affiliates of the Seller
in any manner, context or format (including refeeon or links to websites, press releases, etthput obtaining in each instance the prior
written consent of the Seller, except as requineddw applicable to such Purchaser and its Af@igabr except as required by rules and
regulations of the Commission or any relevant seathange or quotation system (after giving effe¢he
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execution of this Agreement and the transactiomsezoplated hereby and thereby), in which case Bucbhaser shall use its commercially
reasonable efforts to provide the Seller with idfit time, consistent with such requirementsetéaw the nature of such requirements ar
comment upon such disclosure prior to announcement.

(b) Further Actions

0] Each Purchaser shall use its commercially reasereffiirts to take all actions and to do all thingsessan
proper or advisable to consummate the transactioneemplated hereby as promptly as practicable.

(i) Each Purchaser shall, as promptly as practicalldeoif supply, or cause to be filed or supplied, al
applications, notifications and information requdite be filed or supplied by such Purchaser pursieaapplicable Law in connection with
this Agreement and the consummation of the traifmactontemplated hereby and thereby.

(iii) Each Purchaser shall, and shall cause its Affgiaéde coordinate and cooperate with the Seller in
exchanging such information and supplying suchstaste as may be reasonably requested by the Beti@nnection with the filings and
other actions contemplated hereby.

(iv) At all times prior to the KKR Closing or the Foumd#&losing, the KKR Purchaser (in case of the KKR
Closing) or the Founder Purchaser (in case of taméier Closing) shall notify the other Parties iiting of any condition or occurrence that
would be reasonably likely to result in the failafeany of the conditions contained in Sections 6.3 and 6.4 to be satisfied, promptly upon
becoming aware of the same.

(c) KKR Purchaseés Transfer Covenant The KKR Purchaser covenants not to, directlindirectly, offer, sell,
contract to sell, transfer, pledge, grant any ept®purchase, make any short sale or otherwigmsigsof any right, title or interest in or to the
KKR Target Shares between the date hereof and i ®losing, except as set forth in this Agreement.

SECTION 8
TERMINATION

8.1  Termination. This Agreement may be terminated:

€) by the KKR Purchaser by written notice to the otRarties on or before the tenth (1pday after the date of this
Agreement, if the result of the due diligence irigegions on the Company is not satisfactory toKK&k Purchaser in its reasonable
discretion;

(b) by the Seller or the KKR Purchaser by written notic the other Parties after 5:30 p.m. (Hong Kamg)} on 24 Jul’
2015, if the KKR Closing shall not have occurredless such date is extended by the mutual writteisent of the Seller and the KKR
Purchaser; provided, however, that the right tmbeate this Agreement under this Section 8.1(b)l sivh be available to any Party whose
breach of any representation, warranty, covenaagmement
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under this Agreement has been the cause of, ditedsn, the failure of the KKR Closing to occur onbefore such date;

(c) by the Seller or any Purchaser by written noticth&other Parties after 5:30 p.m. (Hong Kong tioreP4 August
2015, if the Founder Closing and a closing purstm&ection 3.3 shall not have occurred, unleshk date is extended by the mutual written
consent of the Seller and the Founder Purchasavidad, however, that the right to terminate thggement under this Section 8.1(c) shall
not be available to any Party whose breach of apyeisentation, warranty, covenant or agreementruhideAgreement has been the causs
or resulted in, the failure of the Founder Closiagccur on or before such date;

(d) (i) by the Seller or the KKR Purchaser by writtestioe to the other Parties on or prior to the KKRgihg or (ii) by
the Seller or any Purchaser by written notice todther Parties on or prior to the Founder Closimgach case if any Governmental or
Regulatory Authority shall have issued an Orderi¢WwiOrder the Parties shall use their commerciaisonable efforts to lift) permanently
restraining, enjoining or otherwise prohibiting #tensummation of the transactions contemplatedhisyAgreement and such Order shall t
been outstanding for ten (10) days or more;

(e) (i) by the Seller or the KKR Purchaser by writtetice to the other Parties on or prior to the KKR<ihg or (ii) by
the Seller or any Purchaser by written notice &dther Parties on or prior to the Founder Closimgach case if any event, fact or condition
shall occur or exist that shall have made it imfimdedo satisfy a condition precedent to the teatiimg Party’s obligations to consummate the
transactions contemplated by this Agreement, urtfessccurrence or existence of such event, facbodition shall be due to the failure of
the terminating Party to perform or comply with afithe agreements, covenants or conditions heodoé performed or complied with by
such Party prior to the Closing; or

() (i) by written agreement of the Seller and the KR&chaser prior to the KKR Closing or (ii) by weitt agreement 1
the Seller and the Purchasers prior to the FouGtbsing.

8.2 Effect of Termination In the event of the termination of this Agreemeumtsuant to the provisions of Section 8.1,
this Agreement shall become void and have no effitthout any liability to any Person in respectdd or of the transactions contemplated
hereby on the part of any Party, or any of its liffes, except for any liability resulting from $uParty’s breach of this Agreement and except
if this Agreement is terminated pursuant to thevigions of Section 8.1 after the KKR Closing bubpto the Founder Closing, the KKR
Closing shall not be affected; providethat Sections 7.1(a), 7.2(a) and 9 shall remrafnll force and effect and survive any terminatain
this Agreement.

SECTION 9
MISCELLANEOUS

9.1 Remedies In the event of a breach by any Purchaser onlgySeller of any of their obligations under this
Agreement, the non-breaching Party, in additiobgimg entitled to exercise all rights granted bwlamd under this Agreement, including
recovery of damages,
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will be entitled to specific performance of itshitg, injunctive relief and other equitable remediader this Agreement. The Purchasers and
the Seller agree that monetary damages would oeige adequate compensation for any losses inctiyedason of a breach by any other

Party of any of the provisions of this Agreemerd &ereby further agree, in the event of any adtorspecific performance, injunctive relief

or other equitable remedies in respect of suchcbrga waive and not assert the defense that adgmtdaw would be adequate.

9.2  Entire Agreement This Agreement, together with the exhibits anaesitiles thereto, contains the entire
understanding of the Parties with respect to thgesti matter hereof and supersedes all prior ageatsnunderstandings, discussions and
representations, oral or written, with respectuchsmatters, which the Parties acknowledge have treged into such documents, exhibits
and schedules.

9.3  Amendments and Waivers he provisions of this Agreement may not be ameéndhodified, supplemented or
waived unless the same shall be in writing andesigoy each of the Parties.

9.4  Notices. Any and all notices or other communications divéeies required or permitted to be provided hedsr
shall be in writing and shall be deemed given dfettve on the earliest of: (a) the date of traission, if such notice or communication is
delivered via facsimile or e-mail at the facsimilember or e-mail address specified in this Se@idnprior to 5:30 p.m. (Hong Kong time) on
a Business Day, (b) the next Business Day afted#be of transmission, if such notice or commuinceis delivered via facsimile or mail at
the facsimile number or e-mail address specifieithi; Section 9.4 on a day that is not a Business @ later than 5:30 p.m. (Hong Kong
time) on any Business Day, or (c) upon actual pd®y the Party to whom such notice is requireddaiven. The addresses for such notices
and communications shall be as follows:

(a) If to the KKR Purchaser:

Address: c/o KKR Asia Limited, Level 56, Cheung KoGienter, 2 Queen’s Road Central, Hong Kong
Attention: Julian J. Wolhardt and Lane Zhao

Facsimile no: +852 22193000

E-mail address; Julian.wolhardt@kkr.comne.zhao@kkr.com

with a mandatory copy to:

Paul, Weiss, Rifkind, Wharton & Garrison
12th Floor, Hong Kong Club Building

3A Chater Road, Central, Hong Kong
Fax Number: +852 28404300

Email: jlange@paulweiss.com

Attention:; John E. Lange

(b) If to the Founder Purchaser:
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Address: c/o Suite 10017, Building E, Zhongkun Plaza, A18 8&n Huan West Road, Haidian District, Beijing
100098, People’s Republic of China

Attention: Mr. Shaoyun Han

Facsimile no: +86 10 6211-0873

E-mail address;_hansy@tarena.com.cn

with a mandatory copy to:

Skadden, Arps, Slate, Meagher & Flom

42/F, Edinburgh Tower, The Landmark

15 Queen’s Road Central, Hong Kong

Fax Number: (852) 39104863 / (852) 39104891

Email: Julie.Gao@skadden.com / Will.Cai@skadden.com
Attention: Julie Z. Gao / Will H. Cai

(c) If to IDG Technology Venture Investments, LP:

c/o IDG Capital Management (HK) Ltd.
Unit 5505, 55/F, The Centre,

99 Queen’s Road Central,

Hong Kong

Attention: Mr. Simon Ho

Fax: +852 2529 1619

with a mandatory copy to:

c/o IDG Capital Investment Consultancy (Beijing).Add.
Room 616, Tower A, COFCO Plaza

8 Jianguomennei Street

Beijing 100005, P.R. China

Attention: Ms. Bin Li

Fax: +8610 8512 0225

The addresses, facsimile numbers amia@-addresses specified in this Section 9.4 maghlamged by a Party by delivering notice to thex
Parties in accordance with the terms hereof, whidnge will be effective on the later of the datefsrth in such notice or ten (10) days after
such notice is deemed given hereunder.

9.5  Successors and Assignghis Agreement shall inure to the benefit of Bredinding upon the successors and
permitted assigns of each Purchaser and the Stihing in this Agreement, express or impliednignded to confer upon any party other
than the Parties or their respective successorassigns any rights, remedies, obligations orlii&gs under or by reason of this Agreement,
except as expressly provided in this AgreementPBidy may assign, delegate or otherwise transfeohits rights or obligations under this
Agreement without the written consent of the ofRarties, provided that, without the prior consdrthe Seller, (i) the KKR Purchaser may
assign this Agreement to its Affiliate in Hong Koagan entity in Hong
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Kong managed by its Affiliate and (ii) the FoundrRerrchaser may assign this Agreement to any entigllwowned by Mr. Shaoyun Han.

9.6  Execution and Counterpart3his Agreement may be executed in any numbeoohterparts, each of which when
so executed shall be deemed to be an original lanéahich taken together shall constitute one #melsame Agreement and shall become
effective when counterparts have been signed by Bacty and delivered to the other Parties, itdpeinderstood that each Party need not
the same counterpart. In the event that any siga#delivered by facsimile transmission or by a&irdelivery of a “.pdf’ format data file,
such signature shall create a valid and bindinggatibn of the Party executing (or on whose bebath signature is executed) with the same
force and effect as if such facsimile or “.pdf’ s&gure were the original thereof.

9.7 Governing Law; Jurisdiction; Waiver of Jury Trial

(a) All questions concerning the construction, validegnforcement and interpretation of this Agreenaat the
relationship of the Parties shall be governed lyy@nstrued and enforced in accordance with tlegnat laws of the State of New York,
without regard to the principles of conflicts ofMahereof.

(b) Each Party hereby irrevocably agrees that any tBsparising out of or relating to this Agreementta transactions
contemplated hereby shall only be brought in thetsoof the State of New York or in the United 8tabf America located in New York,
New York, and hereby expressly submits to the pesjoirisdiction and venue of such courts and esgyewaives any claim of improp
venue or that such courts are an inconvenient forum

(c) Each Party hereby irrevocably agrees to waive@illts to trial by jury in any proceeding broughticcordance with
Section 9.7(b).

9.8 Cumulative RemediesThe remedies provided herein are cumulative aniéxclusive of any remedies provided by

Law.

9.9  Severability. If any term, provision, covenant or restrictiditlis Agreement is held by a court of competent
jurisdiction to be invalid, illegal, void or unenfeable, the remainder of the terms, provisiongenants and restrictions set forth herein s
remain in full force and effect and shall in no wagyaffected, impaired or invalidated, and theiPaughall use their reasonable efforts to find
and employ an alternative means to achieve the samigbstantially the same result as that conteieblay such term, provision, covenant or
restriction. It is hereby stipulated and declaeté the intention of the Parties that they wowdehexecuted the remaining terms, provisions,
covenants and restrictions without including angwéh that may be hereafter declared invalid, allegoid or unenforceable.

9.10 Currency. Unless otherwise indicated, all dollar amounferred to in this Agreement are in United Statedidps.
All amounts owing under this Agreement are in UthiBtates Dollars. All amounts denominated in otugrencies shall be converted into the
United States Dollar equivalent amount in accordamith the applicable exchange rate in effect endaite of calculation.
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9.11 Fees and Expense&xcept as otherwise provided in this Agreemehgx@enses incurred in connection with this
Agreement and the transactions contemplated hestedil/be paid by the Party incurring such expensesjided that if any action at law or in
equity is necessary to enforce or interpret theseof this Agreement, the prevailing Party shalehétled to reasonable attorney’s fees, costs
and necessary disbursements in addition to any oglief to which such Party may be entitled. Amdaall transfer, documentary, sales, use,
stamp, registration and other such taxes, andalleyance fees, recording charges and other fekshamges (including any penalties and
interest) incurred in connection with the transatsi contemplated by this Agreement shall be paitheyParty incurring such fees, charges or
taxes.

9.12 Delays or OmissionsNo delay or omission to exercise any right, poareremedy accruing to any Party, upon any
breach, default or noncompliance by any other Rartler this Agreement, shall impair any such rigbtyer or remedy, nor shall it be
construed to be a waiver of any such breach, defauoncompliance, or any acquiescence thereiaf or in any similar breach, default or
noncompliance thereafter occurring.

9.13 Time of the EssenceTime is of the essence in connection with thégoerance of the Partieséspective obligatior
under this Agreement.

9.14 Further AssurancesAt or after the Closing, and without further colgsation, the Parties shall execute and deliver
all such further instruments and documents andadéllsich other actions as may reasonably be redjtir carry out the transactions
contemplated hereby, to evidence the fulfilmenthaf agreements herein contained and to give ped@ifect to the intention of the Parties.

[ Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused tlsipective representatives to execute this Agreeateot the date first above written.

KKR PURCHASER:
Talent Fortune Investment Limited

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director




FOUNDER PURCHASER:
Connion Capital Limited

By: /s/ Shaoyun Ha

Name: Shaoyun Hg
Title: Director




SELLER:

IDG Technology Venture I nvestments,
LP
By: IDG Technology Venture
Investments, LLC,
its General Partne

By: /s/ Chi Sing HC

NameChi Sing HO
Title: Authorized Signator




Seller

Schedule 1

Target Shares and Purchase Prices

Target Sharesto be purchased

Purchase Priceto be paid by
such Purchaser

IDG Technology Venture
Investments, LF
IDG Technology Venture
Investments, LI

Pur chaser by such Purchaser
KKR Purchaser 2,605,47!
Founder Purchaser 763,36°

US$26,706,067

US$7,824,511.7




