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SCHEDULE 13D

 

CUSIP No.   00211V106

 

1 Names of Reporting Persons
I.R.S. Identification Nos. of Above Persons (Entities Only)
Kevin Xiaofeng Ma

2 Check the Appropriate Box if a Member of a Group*

(a)  o

(b)  x

3 SEC Use Only



4 Source of Funds (See Instructions)
OO

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

6 Citizenship or Place of Organization
People’s Republic of China

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 
0

8 Shared Voting Power 
24,693,393 Common Shares

9 Sole Dispositive Power 
0

10 Shared Dispositive Power 
24,693,393 Common Shares

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
24,693,393 Common Shares

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13 Percent of Class Represented by Amount in Row (11) 
53.9% 

14 Type of Reporting Person (See Instructions)
IN

 

  Includes (i) (a) 165,236 Common Shares and (b) options to purchase 1,102,095 Common Shares held by Kevin Xiaofeng Ma,
(ii) 4,998,988 Common Shares held by Able Knight Development Limited (“Able Knight”), and (iii) 18,427,074 Common Shares held by
Joingear Limited. Able Knight is a British Virgin Islands company wholly owned by Precious Time Holdings Limited and ultimately
wholly owned by HSBC International Trustee Limited as trustee of an irrevocable trust constituted under the laws of the Cayman Islands
with Kevin Xiaofeng Ma as the settlor and certain family members of Kevin Xiaofeng Ma as the beneficiaries. Kevin Xiaofeng Ma is the
sole director of Able Knight. The business address of Able Knight is Portcullis Chambers, 4  Floor, Ellen Skelton Building, 3076 Sir
Francis Drake Highway, Road Town, Tortola, British Virgin Islands. Joingear Limited is a British Virgin Islands
 

2

 
company with 50.01% and 49.99% of its issued and outstanding share capital owned by Kevin Xiaofeng Ma and ChineseAll Group
Limited, respectively. Kevin Xiaofeng Ma and Tong Zhilei are directors of Joingear Limited. The business address of Joingear Limited is
OMC Chambers, Wickhams Cay 1, Road Town, Tortola, British Virgin Islands.
 
  Percentage calculated based on 45,796,886 outstanding Common Shares as of October 30, 2017 as disclosed in the Issuer’s proxy

statement on Form 6-K filed with the Securities Exchange and Commission on November 8, 2017.
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CUSIP No.   00211V106

 

1 Names of Reporting Persons
I.R.S. Identification Nos. of Above Persons (Entities Only)
Able Knight Development Limited

2 Check the Appropriate Box if a Member of a Group*

(a)  o

(b)  x

3 SEC Use Only

1

1

1

2

1

th

2



4 Source of Funds (See Instructions)
N/A

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

6 Citizenship or Place of Organization
British Virgin Islands

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 
0

8 Shared Voting Power 
4,998,988 Common Shares

9 Sole Dispositive Power 
0

10 Shared Dispositive Power 
4,998,988 Common Shares

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
4,998,988 Common Shares

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13 Percent of Class Represented by Amount in Row (11) 
10.9%

14 Type of Reporting Person (See Instructions)
CO

 
4

 

  Includes 4,998,988 Common Shares held by Able Knight. Able Knight is a British Virgin Islands company wholly owned by Precious
Time Holdings Limited and ultimately wholly owned by HSBC International Trustee Limited as trustee of an irrevocable trust constituted
under the laws of the Cayman Islands with Kevin Xiaofeng Ma as the settlor and certain family members of Kevin Xiaofeng Ma as the
beneficiaries. Kevin Xiaofeng Ma is the sole director of Able Knight. The business address of Able Knight is Portcullis Chambers,
4  Floor, Ellen Skelton Building, 3076 Sir Francis Drake Highway, Road Town, Tortola, British Virgin Islands.
 
  Percentage calculated based on 45,796,886 outstanding Common Shares as of October 30, 2017 as disclosed in the Issuer’s proxy

statement on Form 6-K filed with the Securities Exchange and Commission on November 8, 2017.
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CUSIP No.   00211V106

 

1 Names of Reporting Persons
I.R.S. Identification Nos. of Above Persons (Entities Only)
Precious Time Holdings Limited

2 Check the Appropriate Box if a Member of a Group*

(a)  o

(b)  x

3 SEC Use Only

4 Source of Funds (See Instructions)
N/A

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

6 Citizenship or Place of Organization

1

1

1

 2

1

th

2



British Virgin Islands

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 
0

8 Shared Voting Power 
4,998,988 Common Shares

9 Sole Dispositive Power 
0

10 Shared Dispositive Power 
4,998,988 Common Shares

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
4,998,988 Common Shares

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13 Percent of Class Represented by Amount in Row (11) 
10.9% 

14 Type of Reporting Person (See Instructions)
CO
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  Includes 4,998,988 Common Shares held by Able Knight. Able Knight is a British Virgin Islands company wholly owned by Precious
Time Holdings Limited and ultimately wholly owned by HSBC International Trustee Limited as trustee of an irrevocable trust constituted
under the laws of the Cayman Islands with Kevin Xiaofeng Ma as the settlor and certain family members of Kevin Xiaofeng Ma as the
beneficiaries. The business address of Precious Time Holding Limited is Woodbourne Hall, P.O. Box 916, Road Town, Tortola, British
Virgin Islands.
 
  Percentage calculated based on 45,796,886 outstanding Common Shares as of October 30, 2017 as disclosed in the Issuer’s proxy

statement on Form 6-K filed with the Securities Exchange and Commission on November 8, 2017.
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CUSIP No.   00211V106

 

1 Names of Reporting Persons
I.R.S. Identification Nos. of Above Persons (Entities Only)
Ma Family Trust

2 Check the Appropriate Box if a Member of a Group*

(a)  o

(b)  x

3 SEC Use Only

4 Source of Funds (See Instructions)
N/A

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

6 Citizenship or Place of Organization
Cayman Islands

1

1

1

2

1

2



Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 
0

8 Shared Voting Power 
4,998,988 Common Shares

9 Sole Dispositive Power 
0

10 Shared Dispositive Power 
4,998,988 Common Shares

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
4,998,988 Common Shares

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13 Percent of Class Represented by Amount in Row (11) 
10.9% 

14 Type of Reporting Person (See Instructions)
OO
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  Includes 4,998,988 Common Shares held by Able Knight. Able Knight is a British Virgin Islands company wholly owned by Precious
Time Holdings Limited and ultimately wholly owned by HSBC International Trustee Limited as trustee of an irrevocable trust constituted
under the laws of the Cayman Islands with Kevin Xiaofeng Ma as the settlor and certain family members of Kevin Xiaofeng Ma as the
beneficiaries. The business address of Ma Family Trust is 21 Collyer Quay #19-01, HSBC Building, Singapore 049320.
 
  Percentage calculated based on 45,796,886 outstanding Common Shares as of October 30, 2017 as disclosed in the Issuer’s proxy

statement on Form 6-K filed with the Securities Exchange and Commission on November 8, 2017.
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CUSIP No.   00211V106

 

1 Names of Reporting Persons
I.R.S. Identification Nos. of Above Persons (Entities Only)
Joingear Limited

2 Check the Appropriate Box if a Member of a Group*

(a)  o

(b)  x

3 SEC Use Only

4 Source of Funds (See Instructions)
OO

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

6 Citizenship or Place of Organization
British Virgin Islands

1

1

1

2

1

2



Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7 Sole Voting Power 
0

8 Shared Voting Power 
18,427,074 Common Shares

9 Sole Dispositive Power 
0

10 Shared Dispositive Power 
18,427,074 Common Shares

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
18,427,074 Common Shares

12 Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13 Percent of Class Represented by Amount in Row (11) 
40.2% 

14 Type of Reporting Person (See Instructions)
CO

 

  Includes 18,427,074 Common Shares held by Joingear Limited. Joingear Limited is a British Virgin Islands company with 50.01% and
49.99% of its issued and outstanding share capital owned by Kevin Xiaofeng Ma and ChineseAll Group Limited, respectively. Kevin
Xiaofeng Ma and Tong Zhilei are directors of Joingear Limited. The business address of Joingear Limited is OMC Chambers, Wickhams
Cay 1, Road Town, Tortola, British Virgin Islands.
 
  Percentage calculated based on 45,796,886 outstanding Common Shares as of October 30, 2017 as disclosed in the Issuer’s proxy

statement on Form 6-K filed with the Securities Exchange and Commission on November 8, 2017.
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This Amendment No. 3 (this “Amendment No. 3”) amends the Statement of Beneficial Ownership on Schedule 13D originally filed with
the Securities and Exchange Commission (the “Commission”) on November 20, 2015 and as amended by Amendment No. 1 and
Amendment No. 2 filed with the Commission on March 23, 2016 and August 30, 2017, respectively (the “Schedule 13D”) by the
Reporting Persons with respect to common shares, par value $0.01 per share (the “Common Shares”), and American Depositary Shares,
each representing two Common Shares (the “ADS”), issued by ATA Inc. (the “Issuer”). Except as specifically provided herein, this
Amendment No. 3 does not modify any of the information previously reported in the Schedule 13D. Capitalized terms used but not
otherwise defined herein shall have the meanings set forth in the Schedule 13D, unless otherwise defined herein.
 
Item 4.  Purpose of Transaction
 
Item 4 of the Schedule 13D is hereby supplemented to add the following information:
 

On February 6, 2018, Mr. Kevin Xiaofeng Ma, together with New Beauty Holdings Limited (“New Beauty Holdings”), a
company controlled by Mr. Kevin Xiaofeng Ma, four entities owned and controlled by certain management members of the Issuer (the
“Management Entities”), Delta Horizon Limited and Alpha Metric Horizon Limited (together with Delta Horizon Limited, the “CDH
Entities”), entered into a share purchase agreement with the Issuer and certain of its subsidiaries, pursuant to which Mr. Kevin Xiaofeng
Ma, New Beauty Holdings, the Management Entities and the CDH Entities will acquire the Issuer’s 100% equity interest in ATA Online
(Beijing) Education Technology Co., Ltd., a wholly-owned subsidiary of the Issuer, for a total consideration of US$200 million (the
“Share Purchase Agreement”).
 

Pursuant to the Share Purchase Agreement, New Beauty Holdings will pay its applicable portion of the consideration in the
amount of US$102 million. Mr. Kevin Xiaofeng Ma and New Beauty Holdings will act as guarantors for the Management Entities’
payment obligations under the Share Purchase Agreement, and Mr. Kevin Xiaofeng Ma will also act as guarantor for New Beauty
Holdings’ payment obligations under the Share Purchase Agreement, each as further described below. Mr. Kevin Xiaofeng Ma will also
cause his designee to pay a cash deposit in the amount of US$20 million (the “Deposit”) to the Issuer’s wholly-owned subsidiary ATA
Testing Authority (Holdings) Limited, within seven (7) business days of the date of the Share Purchase Agreement, as collateral and
security for the payment obligations of New Beauty Holdings and the Management Entities under the Share Purchase Agreement. Upon
the closing of the transactions contemplated by the Share Purchase Agreement (the “Closing”), the Deposit will be released to the Issuer
as a part of the consideration payable by New Beauty Holdings. The Deposit will be financed through an equity financing provided by
Crystal Magic Brands Limited, an affiliate of the CDH Entities (the “CDH Lender”), pursuant to a note purchase agreement dated
February 6, 2018 among the CDH Lender, New Beauty Holdings and Mr. Kevin Xiaofeng Ma (the “Note Purchase Agreement”). The
wire of funds by the CDH Lender to New Beauty Holdings for the purpose of paying the Deposit is expected to be completed on
February 9, 2018, upon the receipt of a promissory note issued by New Beauty Holdings to the CDH Lender (the “Deposit Note”), among
other deliverables, in accordance with the terms of the Note Purchase Agreement.

1

1

1

2

1

2



 
New Beauty Holdings will borrow another loan from the CDH Lender in the amount of US$10 million pursuant to the Note

Purchase Agreement for the purpose of financing a portion of the consideration payable by certain Management Entities. The wire of such
funds by the CDH Lender to New Beauty Holdings is expected to be completed by the 60  business day following the date of the Share
Purchase Agreement, upon the receipt of a promissory note issued by New Beauty Holdings to the CDH Lender (the “Second Note”),
among other deliverables, in accordance with the terms of the Note Purchase Agreement.
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Pursuant to the Share Purchase Agreement, upon the Closing, New Beauty Holdings will pay the remaining part of its applicable

portion of the consideration in the amount of US$82 million, which will be financed in part through debt financing provided by China
Merchants Bank Co., Ltd. New York Branch (“CMB New York”) pursuant to a debt commitment letter dated February 1, 2018 issued by
CMB New York to New Beauty Holdings. New Beauty Holdings expects to enter into definitive loan facility documents with CMB New
York prior to the Closing.
 

The Closing is expected to take place in three stages subject to the satisfaction of various conditions precedent in the Share
Purchase Agreement and to be completed in the third quarter of 2018. The sale of ATA Online is not subject to any material regulatory
approvals other than (1) the regular filings and registrations of the change of shareholder and update of business license of ATA Learning
and Zhongxiao, respectively, and (2) approvals for distribution to the Issuer dividend prior to the Closing of certain portion of the
consideration paid to the Issuer’s PRC subsidiary in connection with the purchase of ATA Online with/from the PRC Ministry of
Commerce, State Administration for Industry and Commerce, tax authorities, foreign exchange banks and other PRC governmental
authorities, as applicable. No vote of the Issuer’s shareholders is required to approve the transactions contemplated by the Share Purchase
Agreement.
 

The summary contained herein  of the Share Purchase Agreement, the Note Purchase Agreement, the Form of Deposit Note and
the Form of Second Note is not intended to be complete and is qualified in its entirety by reference to the full text of the Share Purchase
Agreement, the Note Purchase Agreement, the Form of Deposit Note and the Form of Second Note, copies of which are filed as
Exhibit O, P, Q and R hereto, respectively, and which are incorporated herein by reference.
 
Item 5.  Interest in Securities of the Issuer
 
Item 5 of the Schedule 13D is hereby amended and restated in its entirety as follows:
 
(a)-(b)              Kevin Xiaofeng Ma may be deemed to have (i) beneficial ownership and (ii) shared power with Able Knight, Precious Time, Ma

Family Trust and Joingear to vote or direct the vote of, and shared power with Able Knight,  Precious Time, Ma Family Trust and
Joingear to dispose or direct disposition of 24,693,393 Common Shares, representing approximately 53.9% of the total outstanding
Common Shares.

 
Able Knight may be deemed to have (i) beneficial ownership and (ii) shared power with Precious Time and Ma Family Trust to
vote or direct the vote of, and shared power with Precious Time and Ma Family Trust to dispose or direct disposition of 4,998,988
Common Shares, representing approximately 10.9% of the total outstanding Common Shares.

 
Precious Time may be deemed to have (i) beneficial ownership and (ii) shared power with Able Knight and Ma Family Trust to
vote or direct the vote of, and shared power with Able Knight and Ma Family Trust to dispose or direct disposition of 4,998,988
Common Shares, representing approximately 10.9% of the total outstanding Common Shares.

 
Ma Family Trust may be deemed to have (i) beneficial ownership and (ii) shared power with Able Knight and Precious Time to
vote or direct the vote of, and shared power with Able Knight and Precious Time to dispose or direct disposition of 4,998,988
Common Shares, representing approximately 10.9% of the total outstanding Common Shares.
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Able Knight is wholly owned by Precious Time and ultimately wholly owned by HSBC International Trustee Limited as trustee of
an irrevocable trust. Pursuant to Section 13(d) of the Exchange Act and the rules promulgated thereunder, Precious Time and Ma
Family Trust may be deemed to beneficially own all of the Common Shares beneficially owned by Able Knight.

 
Joingear may be deemed to have (i) beneficial ownership and (ii) shared power with Kevin Xiaofeng Ma and ChineseAll to vote or
direct the vote of, and shared power with Kevin Xiaofeng Ma and ChineseAll to dispose or direct disposition of 18,427,074
Common Shares, representing approximately 40.2% of the total outstanding Common Shares.  Kevin Xiaofeng Ma may be
deemed the beneficial owner of, and have shared power with ChineseAll to direct the voting and disposition of, these shares.

 
The foregoing percentages are calculated based on 45,796,886 outstanding Common Shares as of October 30, 2017.

 
(c)                                  Except for the transactions described in this Schedule 13D, as amended by this Amendment No. 2, none of the Reporting
Persons has engaged in any transactions in the securities of the Issuer during the past 60 days.
 
(d)                                 Not Applicable.
 

th



(e)                                  Not Applicable.
 
Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
 
Item 6 of the Schedule 13D is hereby supplemented by adding the following at the end thereof:
 
The descriptions in Item 4 herein of the Amendment No. 3 are incorporated herein by reference.
 
Item 7.  Material to be Filed as Exhibits
 
Item 7 of the Schedule 13D is hereby supplemented by adding the following exhibits:
 
Exhibit O                     Share Purchase Agreement, dated as of February 6, 2018 by and among Mr. Kevin Xiaofeng Ma, New Beauty Holdings, the

Management Entities, the CDH Entities, the Issuer, ATA Testing Authority (Holdings) Limited, Xing Wei Institute (Hong
Kong) Limited and ATA Learning (Beijing) Inc.

 
Exhibit P                       Note Purchase Agreement, dated as of February 6, 2018, by and among Crystal Magic Brands Limited, New Beauty

Holdings and Mr. Kevin Xiaofeng Ma.
 
Exhibit Q                     Deposit Note, dated as of February 8, 2018, by and between New Beauty Holdings and Crystal Magic Brands Limited.
 
Exhibit R                     Form of Second Note
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Signature

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is

true, complete and correct.
 
Date: February 8, 2018
  
  

Kevin Xiaofeng Ma
  
  

By: /s/ Kevin Xiaofeng Ma
   
  

Able Knight Development Limited
  
  

By: /s/ Kevin Xiaofeng Ma
Name: Kevin Xiaofeng Ma
Title: Director

  
Precious Time Holdings Limited

  
  

By: /s/ Jamie Yu & Agatha Chee
Name: Jamie Yu & Agatha Chee
Title: Authorized Signatories

  
Ma Family Trust

  
By: /s/ Jamie Yu & Agatha Chee
Name: Jamie Yu & Agatha Chee
Title: Authorized Signatories

  
  

Joingear Limited
  
  

By: /s/ Kevin Xiaofeng Ma
Name: Kevin Xiaofeng Ma
Title: Director
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Exhibit O
 
Confidential
 

 
SHARE PURCHASE AGREEMENT

 

 
AMONG

 
ATA INC.

 
ATA TESTING AUTHORITY (HOLDINGS) LIMITED

 
XING WEI INSTITUTE (HONG KONG) LIMITED

 
ATA LEARNING (BEIJING) INC.

 
AND

 
DELTA HORIZON LIMITED

 
ALPHA METRIC HORIZON LIMITED

 
NINGBO MEISHAN BONDED PORT AREA MAIKAIWEN EQUITY INVESTMENT MANAGEMENT PARTNERSHIP (LP)

 
NINGBO MEISHAN BONDED PORT AREA ZHENMING EQUITY INVESTMENT MANAGEMENT PARTNERSHIP (LP)

 
NINGBO MEISHAN BONDED PORT AREA XINYI EQUITY INVESTMENT MANAGEMENT PARTNERSHIP (LP)

 
NINGBO MEISHAN BONDED PORT AREA QIXIN EQUITY INVESTMENT MANAGEMENT PARTNERSHIP (LP)

 
NEW BEAUTY HOLDINGS LIMITED

 
KEVIN XIAOFENG MA

 
 

Dated as of February 6, 2018
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EXECUTION VERSION

 
SHARE PURCHASE AGREEMENT (this “Agreement”), dated as of February 6, 2018, is made and entered into by and

among:
 

1.                                      ATA Inc., a company incorporated under the Laws of the Cayman Islands and listed on the NASDAQ Global Market
(the “Seller”);

 
2.                                      ATA Testing Authority (Holdings) Limited, a company incorporated under the Laws of the British Virgin Islands and a

wholly-owned subsidiary of the Seller (“ATA BVI”);
 

3.                                      Xing Wei Institute (Hong Kong) Limited, a company incorporated under the Laws of Hong Kong and a wholly-owned
subsidiary of the Seller (“Xing Wei”);

 
4.                                      �������������� (ATA Learning (Beijing) Inc.), a limited liability company incorporated under the Laws of the

People’s Republic of China (the “PRC” or “China”) and a wholly-owned subsidiary of ATA BVI (“ATA Learning”);
 

5.                                      Delta Horizon Limited (���������), a company incorporated under the Laws of Hong Kong  (“Buyer 1”);
 

6.                                      Alpha Metric Horizon Limited (��������), a company incorporated under the Laws of Hong Kong  (“Buyer 2”);
 

7.                                      ���������������������������(Ningbo Meishan Bonded Port Area Maikaiwen Equity Investment
Management Partnership (LP) ), a limited partnership incorporated under the Laws of the PRC  (“Buyer 3”);

 
8.                                      ��������������������������(Ningbo Meishan Bonded Port Area Zhenming Equity Investment

Management Partnership (LP)), a limited partnership incorporated under the Laws of the PRC  (“Buyer 4”);
 

9.                                      ��������������������������(Ningbo Meishan Bonded Port Area Xinyi Equity Investment
Management Partnership (LP)), a limited partnership incorporated under the Laws of the PRC  (“Buyer 5”);

 
10.                               ��������������������������(Ningbo Meishan Bonded Port Area Qixin Equity Investment

Management Partnership (LP)), a limited partnership incorporated under the Laws of the PRC  (“Buyer 6”);
 

11.                               New Beauty Holdings Limited (��������), a company incorporated under the Laws of the British Virgin Islands
(“Buyer 7”, collectively with Buyer 1, Buyer 2, Buyer 3, Buyer 4, Buyer 5 and Buyer 6, the “Buyers” and each, a
“Buyer”); and

 



 
12.                               Kevin Xiaofeng Ma, a citizen of the PRC (“Guarantor”).

 
Each of the parties listed above is referred to herein individually as a “Party” and collectively as the “Parties”.

 
RECITALS

 
WHEREAS, the Seller owns all of the issued and outstanding Equity Interests (defined below) of Xing Wei, which in

turn owns all of the issued and outstanding Equity Interests of ���������������� (Zhongxiao Zhixing Education Technology
(Beijing) Limited), a limited liability company incorporated under the Laws of the PRC and a wholly-owned subsidiary of Xing Wei
(“Zhongxiao”), which in turn owns ten percent (10%) of the issued and outstanding Equity Interests of������������������
(ATA Online (Beijing) Education Technology Co., Ltd.), a company limited by shares incorporated under the Laws of the PRC (“ATA
Online”, collectively with ATA Learning (where applicable) and Zhongxiao, the “Acquired Companies” and each, an “Acquired
Company”);
 

WHEREAS, the Seller owns all of the issued and outstanding Equity Interests of ATA BVI, which in turn owns all of
the issued and outstanding Equity Interests of ATA Learning, which in turn owns ninety percent (90%) of the issued and outstanding
Equity Interests of ATA Online;
 

WHEREAS, the Acquired Companies are jointly engaged in the business of computer-based testing services in China
(as presently conducted by the Acquired Companies, the “Business”; for purposes of this Agreement and the transactions contemplated
hereby, the Business shall exclude the assets set forth in Schedule 2 attached hereof);
 

WHEREAS, the Buyers desire to acquire the Business through the purchase of the Acquired Companies, and the Seller,
through its subsidiaries, ATA BVI and Xing Wei, desires to transfer and sell the Business to the Buyers through the sale of the Acquired
Companies, subject to the terms and conditions of this Agreement and the Ancillary Agreements (defined below), so that, upon the
consummation of the transactions contemplated by this Agreement and the Ancillary Agreements, the Buyers will collectively own,
directly or indirectly, all of the issued and outstanding Equity Interests of the Acquired Companies, in the following manner:
 

i.                  Buyer 1 shall purchase from Xing Wei, all of the issued and outstanding Equity Interests of Zhongxiao, and
solely in order to facilitate the requisite approvals under applicable PRC Laws in order to register the transfer of
such Equity Interests of Zhongxiao to Buyer 1, Buyer 1 and Xing Wei will execute a share purchase agreement
in substantially the form attached hereto as Exhibit A (“Zhongxiao SPA”) prior to the First Closing (defined
below);

 
ii.                Buyer 2, Buyer 3, Buyer 4, Buyer 5 and Buyer 6 shall purchase from ATA Learning an aggregate of thirty nine

percent (39%) of the issued and outstanding Equity Interests of ATA Online, among which, Buyer 2 shall
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purchase seven point five percent (7.5%) of the issued and outstanding Equity Interests of ATA Online, Buyer 3
shall purchase one point five percent (1.5%) of the issued and outstanding Equity Interests of ATA Online,
Buyer 4 shall purchase ten point six percent (10.6%) of the issued and outstanding Equity Interests of ATA
Online, Buyer 5 shall purchase ten percent (10%) of the issued and outstanding Equity Interests of ATA Online,
and Buyer 6 shall purchase nine point four percent (9.4%) of the issued and outstanding Equity Interests of ATA
Online; and

 
iii.            Buyer 7 shall purchase from ATA BVI all of the issued and outstanding Equity Interests of ATA Learning, and

solely in order to facilitate the requisite approvals under applicable PRC law in order to register the transfer of
such Equity Interests of ATA Learning to Buyer 7, Buyer 7 and ATA BVI will execute a share purchase
agreement in substantially the form attached hereto as Exhibit B (“ATA Learning SPA”) prior to the Third
Closing; and

 
WHEREAS, Guarantor will cause his designee to pay a cash deposit in the amount of $20,000,000 to ATA BVI as

collateral and security for the payment obligations of the Buyers under this Agreement (the “Deposit”);
 

WHEREAS, the board of directors of the Seller (the “Seller Board”), acting upon the unanimous recommendation of the
special committee of the Seller Board (the “Special Committee”), has approved the execution, delivery and performance of this
Agreement and the Ancillary Agreements (defined below) and the consummation of the transactions contemplated hereby and thereby.
 

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and
agreements contained herein, and intending to be legally bound hereby, the Parties hereby agree as follows:
 

ARTICLE I
 

DEFINITIONS
 

SECTION 1.01             Certain Defined Terms.



 
For purposes of this Agreement:

 
“Accounting Principles” means the United States GAAP.

 
“Acquisition Proposal” shall mean any proposal or offer relating to (i) the acquisition, directly or indirectly, of twenty

percent (20%) or more of the outstanding shares of any of the Acquired Companies by any third party, (ii) any merger, consolidation,
business combination, reorganization, share exchange, sale of assets, recapitalization, equity investment, joint venture, liquidation,
dissolution or other transaction which would result in any third party directly or indirectly acquiring assets  representing twenty percent
(20%) or more of the assets of the Acquired Companies, taken as a whole, or to which twenty percent (20%) or more of the
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Acquired Companies’ consolidated revenues, net income and earnings before interest, taxes and depreciation are attributable, (iii) any
tender offer or exchange offer, as such terms are defined under the Exchange Act, that, if consummated, would result in any third party
beneficially owning directly or indirectly twenty percent (20%) or more of the outstanding shares of any Acquired Company, or (iv) any
combination of the foregoing, in each case other than the transactions contemplated hereunder.
 

“Action” means any action, suit, arbitration, mediation, litigation, formal investigation, audit, inquiry, examination or
other proceeding of any nature (whether criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) before or by
any Governmental Authority.
 

“Affiliate” means, with respect to any specified Person, (a) (in the case of a specified Person who is an individual) such
Person’s (i) parents, (ii) spouse and such spouse’s parents and siblings, (iii) siblings and their spouses, (iv) descendants and their spouses
(whether by blood or adoption and including stepchildren), and (v) any entity controlled by such Person; (b) (in the case of a specified
Person which is an entity), any other Person that, directly or indirectly, through one or more intermediaries, controls, or is controlled by,
or is under common control with, such specified Person.
 

“Ancillary Agreements” means Zhongxiao SPA and ATA Learning SPA.
 

“ATA Testing” means ���������������� (ATA Testing Authority (Beijing) Limited), a wholly-owned
Subsidiary of ATA BVI.
 

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized
by Law to be closed in the City of New York, the Hong Kong Special Administrative Region of China or Beijing, China.
 

“Cash” means, as of a specified time, the aggregate amount of all cash and cash equivalents of the Acquired Companies
as of such time, determined in accordance with the Accounting Principles; provided that “Cash” shall exclude (a) all cash and cash
equivalents that constitute “restricted cash” under GAAP or that cannot otherwise be freely used by the Acquired Companies due to
restrictions under Law or Contract and (b) all cash equivalents that cannot be reasonably converted to cash in less than three months.
 

“Closing Cash Amount” means the aggregate amount of Cash of the Acquired Companies as of 11:59 p.m. China time
on the date immediately preceding the Closing Date, as applicable, provided, however, that “Closing Cash Amount” shall not include the
Dividend and Distribution Amount.
 

“Closing” means the First Closing, the Second Closing or the Third Closing, where applicable.
 

“Closing Date” means the First Closing Date, the Second Closing Date or the Third Closing Date, where applicable.
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“Closing Indebtedness Amount” means the aggregate amount of Indebtedness of the Acquired Companies (other than

any Indebtedness between any Acquired Company, on the one hand, and any other Acquired Company or Acquired Companies, on the
other hand) as of 11:59 p.m. China time on the date immediately preceding the Closing Date, as applicable.
 

“Confidential Information” means any confidential or proprietary information, disclosed prior to or after the date hereof
by one party or any of its Affiliates to the other party or any of its Affiliates, concerning the disclosing party’s business, financial
condition, proprietary technology, research and development or other confidential matters, including any confidential or proprietary
information provided under this Agreement, any Ancillary Agreement, or any of the exhibits or schedule attached hereto; provided, that
Confidential Information shall not include any information which (i) is or becomes generally available to the public other than as a result
of a disclosure by the receiving party or its Representatives in violation of Section 5.03 or other obligation of confidentiality, (ii) was
available to the receiving party on a non-confidential basis prior to its disclosure by the disclosing party or the disclosing party’s
Representatives or (iii) becomes available to the receiving party on a non-confidential basis from a person (other than the disclosing party
or the disclosing party’s Representatives) who is not, or is reasonably believed by the receiving party not, prohibited from disclosing such
information to the receiving party by a legal, contractual or fiduciary obligation to the disclosing party or any of the disclosing party’s
Representatives.
 

“Contract” means any written legally binding contract, agreement, license, sublicense, lease, sublease, commitment, or



sales or purchase order and arrangements, understandings or other instruments.
 

“control” (including the terms “controlled by” and “under common control with”), with respect to the relationship
between or among two or more Persons, means the possession, directly or indirectly or as trustee, personal representative or executor, of
the power to direct or cause the direction of the affairs or management of a Person, whether through the ownership of voting securities, as
trustee, personal representative or executor, or by Contract.
 

“Debt Financing Sources” means any Persons (including the parties to the Debt Financing Agreements, but excluding
the Buyers and its Affiliates) who commit to provide or otherwise enter into agreements to provide the Debt Financing (including any
joinder agreements or credit agreements entered into pursuant thereto or relating thereto), including the agents, arrangers, lenders and
other entities that have committed to provide or arrange all or part of any Debt Financing, together with their respective former, current
and future Affiliates, officers, directors, managers, employees, controlling persons, stockholders, equity holders, members, managers,
partners, agents, representatives, successors or assigns or any former, current and future affiliate, officer, director, manager, employee,
controlling person, stockholders, equity holder, member, manager, partner, agent, representative, successor or assign of any of the
foregoing.
 

“Encumbrance” means any security interest, pledge, hypothecation, mortgage, charge (whether legal or equitable and
whether fixed or floating), lien, encumbrance, equitable interest, license, option, right of first refusal, preemptive right, or other similar
prohibition or restriction of any nature (including any restriction upon the transfer of any asset, any restriction
 

5

 
upon the receipt of any income derived from any asset and any restriction upon the use of any asset); provided that any non-exclusive
license of, option to license on a non-exclusive basis, or covenant not to assert claims of infringement, misappropriation or other violation
with respect to, any Intellectual Property shall not be considered an Encumbrance.
 

“Enforceability Exceptions” means (a) any applicable bankruptcy, insolvency (including Laws relating to fraudulent
transfers), reorganization, moratorium or other similar Laws affecting creditors’ rights generally and (b) general principles of equity
(regardless of whether considered in a proceeding at law or in equity).
 

“Equity Interests” means, with respect to any Person that is a legal entity, any and all shares of capital stock,
membership interests, units, profits interests, ownership interests, equity interests, registered capital, and other securities of such Person,
and any right, warrant, option, call, commitment, conversion privilege, preemptive right or other right to acquire any of the foregoing, or
security convertible into, exchangeable or exercisable for any of the foregoing, or any Contract providing for the acquisition of any of the
foregoing.
 

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

“Foreign Exchange Filings” means, with respect to the Dividend and Distribution, the registrations with the SAFE and
the filings with the State Administration of Taxation and the completion of the related foreign exchange filing with the relevant bank
authorized by the SAFE required with respect to the consummation of the Dividend and Distribution as contemplated under Section 5.10.
 

“Fundamental Representations” means the representations and warranties of the Seller , Xing Wei, ATA BVI and ATA
Learning contained in Section 3.01, Section 3.02, Section 3.04(a), and Section 3.05.
 

“GAAP” means the United States or PRC generally accepted accounting principles and practices in effect from time to
time applied consistently throughout the periods involved.
 

“Governing Documents” means the legal document(s) by which any Person (other than an individual) establishes its
legal existence or which govern its internal affairs.
 

“Governmental Authority” means any federal, national, supranational, state, provincial, local or municipal government,
governmental, regulatory or administrative authority, agency or commission or any court, tribunal, or judicial or arbitral body of
competent jurisdiction, in each case, whether the PRC or non-PRC.
 

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered
by or with any Governmental Authority.
 

“Indebtedness” means, as of any time, without duplication, as applied to any Person the sum of (a) the principal amount,
plus any related accrued and unpaid interest, fees and prepayment premiums or penalties, breakage costs, or other unpaid similar costs,
fees or expenses (if any) required to fully discharge such Person’s obligations under (i) indebtedness for
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borrowed money, including overdrafts, of such Person as of such time and (ii) indebtedness evidenced by notes, debentures or similar
instruments of such Person as of such time, (b) indebtedness for the deferred purchase price of property or services (including earn-outs
and similar obligations to the extent payable on their terms but excluding current liabilities, accounts payables and accrued expenses
incurred in the ordinary course of business), (c) all obligations of such Person as lessee under leases that GAAP requires to be recorded as



capital leases as of such time, (d) all letters of credit issued as of such time for the account of such Person, to the extent drawn and not
reimbursed in full, (e) reimbursement and other obligations of such Person as of such time with respect to bankers’ acceptances, surety
bonds, other financial guarantees that have been drawn or funded, (f) all obligations relating to interest rate protection, swap agreements,
collar agreements, factoring agreements and forward exchange Contracts, in each case, to the extent payable if the applicable Contract is
terminated at such time (without duplication of other indebtedness supported or guaranteed thereby) (other than any such obligations
related to foreign, exchange or currency transactions entered into in the ordinary course of business), (g) all obligations in respect of
dividends declared but not yet paid or other distributions payable, in each case, that are payable to a Person other than an Acquired
Company other than the Dividend and Distribution Amount, (h) all liabilities arising from any transactions related to the assignment or
securitization of receivables for financing purposes to any third party, including all liabilities under factoring agreements and similar
Contracts executed for the purpose of obtaining financing; and (i) all guarantees (other than product warranties made in the ordinary
course of business) of any Indebtedness of any other Person referred to in clauses (a) through (h), but excluding any guarantees of
performance under Contracts in the ordinary course of business, in each case, without duplication, and as determined in a manner
consistent with the Accounting Principles.
 

“Intellectual Property” means all worldwide common law and statutory rights in, arising out of, or associated with:
(a) patents and utility models and applications therefor and all reissues, divisions, re-examinations, renewals, extensions, provisionals,
continuations and continuations-in-part thereof; (b) trade secrets, confidential information, or proprietary information; (c) copyrights,
copyrights registrations and applications therefor, and all other rights corresponding thereto throughout the world; (d) domain names and
uniform resource locators; (e) industrial designs; (f) trade names, logos, common law trademarks and service marks, and related goodwill;
(g) all rights in databases and data collections; (h) all moral rights of authors; and (i) any similar or equivalent rights to any of the
foregoing (as applicable).
 

“Law” means any federal, national, supranational, state, provincial, local or similar statute, law, ordinance, regulation,
rule, code, order, requirement or rule of law (including common law) of any Governmental Authority.
 

“Liabilities” means any and all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent,
matured or unmatured or determined or determinable, including those arising under any Law, Action or Governmental Order and those
arising under any Contract.
 

“Material Adverse Effect” means any event, circumstance, change or effect that (a) is or is reasonably likely to be
materially adverse to the business, assets, liabilities, financial condition or results of operations of the Business and the Acquired
Companies taken as a whole
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or (b) materially and adversely affects or materially delays the ability of the Seller to consummate the transactions contemplated by, or to
perform its obligations under, this Agreement or the Ancillary Agreements; provided, however, that, in the case of clause (a) only, none of
the following, either alone or in combination, shall be taken into account in determining whether there has been a “Material Adverse
Effect” or a breach of a representation, warranty, covenant or agreement that is qualified by the term “Material Adverse Effect”:
(i) events, circumstances, changes or effects that generally affect the industries in which the Acquired Companies operate (including legal
and regulatory changes), (ii) general economic, market, business, regulatory or political conditions (or changes therein) or events,
circumstances, changes, effects or developments affecting the financial, credit, securities, commodities or derivatives markets in the
United States, the PRC or in any other country or region in the world, including changes in interest rates or foreign exchange rates,
(iii) events, circumstances, changes or effects arising from, or attributable to, the announcement of the execution of this Agreement or the
pendency of the transactions contemplated hereby, (iv) any event, circumstance, change or effect that results from the taking of any action
required by this Agreement or any Ancillary Agreement, or any action taken, or failure to take action, or such other changes, in each case
which the Buyers or any of their Affiliates has approved, consented to or requested or otherwise taken or omitted to take (or any action not
taken as a result of the failure of such Buyer to consent to any action requiring such Buyer’s consent pursuant to Section 5.02), (v) events,
circumstances, changes or effects arising from, or attributable to, acts of terrorism or war (whether or not declared) occurring after the
date hereof, including any escalation or worsening thereof, (vi) events, circumstances, changes or effects arising from earthquakes,
hurricanes, tornadoes, floods or other natural disasters, weather conditions, explosions or fires or other natural disasters, (vii) changes or
modifications in GAAP, other applicable accounting standards, or applicable Law or the interpretation or enforcement thereof, and
(viii) the failure by the Acquired Companies to meet any internal or industry estimates, expectations, projections or budgets for any period
(provided that the underlying events, circumstances, changes and effects that caused or contributed to such failure may be taken into
account in determining whether there has been a Material Adverse Effect); provided, further, that, in the cases of clauses (i), (ii), (v) and
(vi) above, to the extent such event, circumstance, change, or effect, has a materially disproportionate effect on the Acquired Companies,
taken as a whole, compared with other Persons operating in the industries in which the Acquired Companies operate, then in such case,
only the incremental disproportionate adverse impact may be taken into account in determining whether there has occurred a Material
Adverse Effect.
 

“ordinary course of business” or any similar expression means in the ordinary course of the applicable Person’s business
consistent with past practice.
 

“Permit” means, with respect to any Person, any license, franchise, permit, accreditation, certification, consent,
approval, certificate or other similar authorization issued by, or otherwise granted by, any Governmental Authority to which or by which
such Person is subject or bound or to which or by which any property, business or operation of such Person is subject or bound.
 

“Person” means any individual, partnership, firm, corporation, limited liability company, association, trust,
unincorporated organization or other entity, as well as any syndicate
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or group that would be deemed to be a person under Section 13(d)(3) of the Securities Exchange Act of 1934, as amended.
 

“PRC Filings” means the registrations and filings with the competent Governmental Authorities of the PRC (including
the Foreign Exchange Filings) for purposes of consummating the transactions contemplated by this Agreement and the Ancillary
Agreements, including those described in Section 2.04(a)(i), Section 2.04(a)(iii), Section 2.04(a)(iv), Section 2.04(d)(ii), Section 2.04(d)
(iv), Section 2.04(d)(v) and  Section 5.10.
 

“Representatives” means, with respect to any Person, such Person’s Affiliates and its and their respective directors,
officers, employees, agents and advisors.
 

“SAFE” means the State Administration of Foreign Exchange of the PRC and/or its competent provincial or local
counterparts.
 

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

“Securities Act” means the Securities Act of 1933, as amended.
 

“Seller Loss” means any and all PRC taxes paid or payable to the PRC Governmental Authorities in connection with or
as a result of the First Closing, the Second Closing and the Dividend and Distribution, and any and all costs, fees and expenses incurred by
the Seller (or its Affiliates) payable to its legal counsel, Duff & Phelps LLC and other agents or advisors in connection with this
Agreement and the transactions contemplated hereby.
 

“Seller SEC Reports” means all forms, reports and documents filed by the Seller with the SEC since January 8, 2008
pursuant to the Securities Act and the Exchange Act (the forms, reports and other documents filed since January 8, 2008 and those filed
subsequent to the date hereof, including any amendments thereto), collectively.
 

“Sponsor” means CDH Fund V, L.P.
 

“Subsidiary” means, with respect to a Party, any Person of which (a) such Party or any other Subsidiary of such Party is
a managing member or general partner; (b) at least a majority of the securities or other Equity Interests having by their terms ordinary
voting power to elect a majority of the directors or others performing similar functions with respect to such Person is directly or indirectly
owned or controlled by such Party or by any one or more of such Party’s Subsidiaries, or by such Party and one or more of its
Subsidiaries; (c) at least a majority of the equity securities or other Equity Interests is directly or indirectly owned or controlled by such
Party or by any one or more of such Party’s Subsidiaries, or by such Party and one or more of its Subsidiaries; or (d) whose assets and
financial results are consolidated with the net earnings of such Party and are recorded on the books of such party for financial reporting
purposes in accordance with GAAP.
 

“Superior Proposal” shall mean a bona fide written Acquisition Proposal (with all of the percentages included in the
definition of Acquisition Proposal increased to fifty percent (50%)) that is not obtained in violation of Section 5.08 of this Agreement and
which the Seller Board (upon recommendation of the Special Committee) determines in good faith, if
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consummated, would result in a transaction more favorable to the shareholders of the Seller than the transactions provided for in this
Agreement after (i) consultation with its independent nationally recognized financial advisor and outside legal counsel and (ii) taking into
consideration such factors as the Special Committee considers appropriate, which shall include, among other things, all of the terms,
conditions, financing, regulatory approvals, expected timing and risk and likelihood of consummation and other relevant events and
circumstances (in each case taking into account any revisions to this Agreement made or proposed in writing by the Buyers prior to the
time of determination).
 

“Tax” or “Taxes” means (i) any and all federal, state, local, foreign, or other taxes, charges, fees, imposts, levies or
other assessments of any kind (together with any and all interest, penalties, additions to tax and additional amounts imposed with respect
thereto) imposed by any Taxing Authority, including taxes on or with respect to income, franchises, windfall or other profits, gross
receipts, property, sales, use, capital stock, payroll, employment, unemployment, capital, transfer, inventory, license, social security,
severance, stamp, occupation, property, social security, estimated taxes, customs duties, workers’ compensation or net worth, and taxes in
the nature of excise, withholding, ad valorem or value added, and (ii) any transferee liability in respect of any items described in clause
(i) payable by reason of contract, assumption, transferee liability, operation of law or otherwise.
 

“Tax Return(s)” means any and all returns, reports and forms (including elections, claims for refund, declarations,
amendments, schedules, information returns and statements, and schedules and attachments thereto) filed or required to be filed with a
Taxing Authority with respect to Taxes.
 

“Taxing Authority” means any Governmental Authority that is responsible for the administration or imposition of any
Tax.
 

SECTION 1.02             Additional Definitions.



 
The following terms have the meanings set forth in the Sections set forth below:

 
Definition

 

Location
   
Acquired Company; Acquired Companies RECITALS
Aggregate Share Purchase Price Section 2.02(c)
Agreement Preamble
Alternative Acquisition Agreement Section 5.08(c)(ii)
Arbitration Notice Section 8.13(a)
ATA BVI Preamble
ATA Learning Preamble
ATA Learning Share Purchase Price Section 2.02(c)
ATA Learning Shares Section 2.01
ATA Learning SPA RECITALS
ATA Online RECITALS
ATA Online Share Purchase Price Section 2.02(b)
ATA Online Shares Section 2.01
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Bankruptcy and Equity Exception Section 4.08(b)
Beijing AIC Section 2.04(a)(i)
Business RECITALS
Buyer; Buyers Preamble
Buyer 1 Preamble
Buyer 2 Preamble
Buyer 3 Preamble
Buyer 4 Preamble
Buyer 5 Preamble
Buyer 6 Preamble
Buyer 7 Preamble
Contracting Parties Section 8.16(a)
Debt Commitment Letters Section 4.08(a)
Debt Financing Section 4.08(a)
Debt Financing Agreement Section 5.06(a)
Deposit RECITALS
Deposit Account Section 5.01
Deposit Date Section 3.07(b)
Dispute Section 8.13(a)
Dividend and Distribution Section 5.10
Dividend and Distribution Amount Section 5.10
Equity Commitment Letter Section 4.08(a)
Equity Financing Section 4.08(a)
First Closing Section 2.03(a)
First Closing Date Section 2.03(a)
Financing Section 4.08(a)
Financing Documents Section 4.08(a)
Foreign Exchange Approvals Section 5.10
Guarantor Preamble
HKIAC Section 8.13(b)
HKIAC Rules Section 8.13(b)
Long-stop Date Section 7.01(b)
Non-Party Affiliates Section 8.16(a)
Party; Parties Preamble

Pledge of Sponsor Acquired Shares Section 5.11
PRC; China Preamble
Proposing Person Section 5.08(b)(ii)
Second Closing Section 2.03(b)
Second Closing Date Section 2.03(b)
Seller Preamble
Seller Board RECITALS
Seller Adverse Recommendation Change Section 5.08(c)(i)
Seller Termination Fee Section 7.03
Special Committee RECITALS
Superior Proposal Notice Period Section 5.08(d)(ii)
Third Closing Section 2.03(c) 
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Third Closing Date Section 2.03(c) 
Xing Wei RECITALS
Zhongxiao RECITALS
Zhongxiao Shares Section 2.01
Zhongxiao Share Purchase Price Section 2.02(a)
Zhongxiao SPA RECITALS
31.5% ATA Online Shares Section 2.01(b)
7.5% ATA Online Shares Section 2.01(a)(ii)
 

SECTION 1.03             Interpretation and Rules of Construction.
 

(a)           In this Agreement, except to the extent otherwise provided or that the context otherwise requires:
 

(i)            when a reference is made in this Agreement to an Article, Section, Exhibit or Schedule, such reference is to an
Article or Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated;

 
(ii)           the table of contents and headings for this Agreement are for reference purposes only and do not affect in any

way the meaning or interpretation of this Agreement;
 

(iii)          whenever the words “include,” “includes” or “including” are used in this Agreement, they are deemed to be
followed by the words “without limitation”;

 
(iv)          the words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement,

refer to this Agreement as a whole and not to any particular provision of this Agreement; the term “as of the date hereof”, when used in
this Agreement, means as of the date of this Agreement;

 
(v)           all terms defined in this Agreement have the defined meanings when used in any certificate or other document

made or delivered pursuant hereto, unless otherwise defined therein;
 

(vi)          the definitions contained in this Agreement are applicable to the singular as well as the plural forms of such
terms;

 
(vii)         references to a Person are also to its successors and permitted assigns;

 
(viii)        references to sums of money are expressed in lawful currency of the United States of America (or equivalent

amount of lawful currency of the PRC converted at the official exchange rate on the date of payment as quoted by the People’s Bank of
China, as applicable), and “$” refers to U.S. dollars and “RMB” refers to Renminbi, lawful currency of the PRC;

 
(ix)          when calculating the period of time before which, within which or following which any act is to be done or

step taken pursuant to this Agreement, the date that is
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the reference date in calculating such period shall be excluded, and if the last day of such period is not a Business Day, the period shall
end on the immediately following Business Day;

 
(x)           references to “day” or “days” are to calendar days;

 
(xi)          the use of “or” is not intended to be exclusive unless expressly indicated otherwise;

 
(xii)         “writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words

(including electronic media) in a visible form;
 

(xiii)        references to any Contract are to that Contract as amended, modified or supplemented from time to time in
accordance with the terms thereof; and

 
(xiv)        references to any Law defined or referred to herein or in any agreement or instrument that is referred to herein

mean such Law as from time to time amended, modified or supplemented, including by succession of comparable successor Laws, and to
any rules or regulations promulgated thereunder.

 
(b)           The Parties have participated jointly in the negotiation and drafting of this Agreement and each has been

represented by counsel of its choosing and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as jointly drafted by the Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of
the authorship of any provision of this Agreement.
 

ARTICLE II
 

PURCHASE AND SALE



 
SECTION 2.01             Purchase and Sale of the Equity Interests.

 
Upon the terms and subject to the conditions of this Agreement, (a) at the First Closing (defined below), (i) Xing Wei

shall sell to Buyer 1, and Buyer 1 shall purchase from Xing Wei, 100% of the Equity Interests in Zhongxiao (“Zhongxiao Shares”), and
(ii) ATA Learning shall sell to Buyer 2, and Buyer 2 shall purchase from ATA Learning, 7.5% of the Equity Interests in ATA Online
(“7.5% ATA Online Shares”); (b) at the Second Closing (defined below), ATA Learning shall sell to Buyer 3, Buyer 4, Buyer 5 and
Buyer 6, and Buyer 3, Buyer 4, Buyer 5 and Buyer 6 shall purchase from ATA Learning, 1.5%, 10.6%, 10% and 9.4% of the Equity
Interests in ATA Online, respectively (collectively, “31.5% ATA Online Shares”, and together with 7.5% ATA Online Shares, “ATA
Online Shares”); and (c) at the Third Closing (defined below), ATA BVI shall sell to Buyer 7, and Buyer 7 shall purchase from ATA
BVI, 100% of the Equity Interests in ATA Learning (“ATA Learning Shares”), in each case, free and clear of any and all Encumbrances.
The Parties acknowledge and agree that although the consummation of the transactions contemplated under this Agreement at the First
Closing, the Second Closing and the Third Closing shall occur at separate times, they shall be deemed to be inter-conditional and part of
the same overall transaction.
 

SECTION 2.02             Purchase Price.
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(a)           The purchase price for Zhongxiao Shares shall be an amount in cash equal to $20,000,000, payable in U.S.

dollars (the “Zhongxiao Share Purchase Price”);
 

(b)           The purchase price for ATA Online Shares shall be an amount in cash equal to $78,000,000, payable in U.S.
dollars (with respect to 7.5% ATA Online Shares for Buyer 2) and in RMB by applying the parity rate between U.S. dollars and RMB
published by the People’s Bank of China three (3) Business Days prior to the date of the Second Closing (with respect to 31.5% ATA
Online Shares for Buyer 3, Buyer 4, Buyer 5 and Buyer 6) (the “ATA Online Share Purchase Price”), among which, the portion of the
ATA Online Share Purchase Price payable by Buyer 2 shall equal to $15,000,000, the portion of the ATA Online Share Purchase Price
payable by Buyer 3 shall equal to $3,000,000, the portion of the ATA Online Share Purchase Price payable by Buyer 4 shall equal to
$21,200,000, the portion of the ATA Online Share Purchase Price payable by Buyer 5 shall equal to $20,000,000, and the portion of the
ATA Online Share Purchase Price payable by Buyer 6 shall equal to $18,800,000; and
 

(c)           The purchase price for ATA Learning Shares shall be an amount in cash equal to $102,000,000 (the “ATA
Learning Share Purchase Price,” and collectively with the Zhongxiao Share Purchase Price and the ATA Online Share Purchase Price, the
“Aggregate Purchase Price”).
 

SECTION 2.03             Closings.
 

(a)           Subject to the terms and conditions of this Agreement, the closing of the sale and purchase of Zhongxiao
Shares and 7.5% ATA Online Shares pursuant to Section 2.01(a) (the “First Closing”) shall take place at the offices of O’Melveny &
Myers LLP, 37  Floor, Yin Tai Office Tower, 2 Jianguomenwai Avenue, Chaoyang District, Beijing, China, commencing at 10:00
a.m. (Hong Kong time) on the fifth (5th) Business Day immediately following the day on which the last of the conditions set forth in
Section 6.01 shall be satisfied or, if permissible, waived (other than those conditions that by their nature are to be satisfied at the First
Closing, but subject to the satisfaction or waiver of those conditions) in accordance with this Agreement; provided, that (i) the Seller,
Xing Wei and ATA Learning shall notify each of Buyer 1 and Buyer 2 of the First Closing Date (as defined below) in writing no later
than five (5) Business Days prior to the First Closing Date, (ii) the First Closing shall not take place within fifteen (15) Business Days
after the date hereof and (iii) such place, date and time may be changed to another place, date and/or time as Buyer 1, Buyer 2, and the
Seller may mutually agree in writing.  The date on which the First Closing occurs is referred to herein as the “First Closing Date.”
 

(b)           Subject to the terms and conditions of this Agreement, the closing of the sale and purchase of 31.5% ATA
Online Shares pursuant to Section 2.01(b) (the “Second Closing”) shall take place at the offices of O’Melveny & Myers LLP, 37  Floor,
Yin Tai Office Tower, 2 Jianguomenwai Avenue, Chaoyang District, Beijing, China, commencing at 10:00 a.m. (Hong Kong time) on the
third (3 ) Business Day immediately following the day on which the last of the conditions set forth in Section 6.02 shall be satisfied or, if
permissible, waived (other than those conditions that by their nature are to be satisfied at the Second Closing, but subject to the
satisfaction or waiver of those conditions) in accordance with this Agreement; provided, that (i) the Seller and ATA Learning shall notify
each of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 of the Second Closing Date (as defined below) in writing no later than five (5) Business
Days prior
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to the Second Closing Date, and (ii) such place, date and time may be changed to another place, date and/or time as Buyer 3, Buyer 4,
Buyer 5, Buyer 6 and the Seller may mutually agree in writing.  The date on which the Second Closing occurs is referred to herein as the
“Second Closing Date.”
 

(c)           Subject to the terms and conditions of this Agreement, the closing of the sale and purchase of ATA Learning
Shares pursuant to Section 2.01(c) (the “Third Closing”) shall take place at the offices of O’Melveny & Myers LLP, 37  Floor, Yin Tai
Office Tower, 2 Jianguomenwai Avenue, Chaoyang District, Beijing, China, commencing at 10:00 a.m. (Hong Kong time) on the seventh
(7 ) Business Day immediately following the day on which the last of the conditions set forth in Section 6.03 shall be satisfied or, if
permissible, waived (other than those conditions that by their nature are to be satisfied at the Third Closing, but subject to the satisfaction

th

th
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or waiver of those conditions) in accordance with this Agreement; provided, that (i) the Seller and ATA BVI shall notify Buyer 7 of the
Third Closing Date (as defined below) in writing no later than five (5) Business Days prior to the Third Closing Date, and (ii) such place,
date and time may be changed to another place, date and/or time as Buyer 7 and the Seller may mutually agree in writing.  The date on
which the Third Closing occurs is referred to herein as the “Third Closing Date.”
 

SECTION 2.04             Closing Deliveries by Xing Wei, ATA Learning and ATA BVI.
 

(a)           At the First Closing, in addition to any items the delivery of which is made an express condition to Buyer 1’s
obligations at the First Closing pursuant to Section 6.01, Xing Wei shall, and the Seller shall cause Xing Wei to, deliver to Buyer 1:
 

(i)            evidence of completion of registration with the Beijing branch of the PRC State Administration of Industry
and Commerce (“Beijing AIC”) reflecting Buyer 1 as the sole shareholder of Zhongxiao holding Zhongxiao Shares;

 
(ii)           copies of resolutions duly executed by the board of directors of Zhongxiao to approve the transfer of

Zhongxiao Shares;
 

(iii)          a copy of the updated business license of Zhongxiao issued by Beijing AIC; and
 

(iv)          a copy of the updated articles of association of Zhongxiao reflecting Buyer 1 as the sole shareholder of
Zhongxiao holding Zhongxiao Shares, and the evidence of completion of filing of such articles of association of Zhongxiao with Beijing
AIC.

 
(b)           At the First Closing, in addition to any items the delivery of which is made an express condition to the

obligations of Buyer 2 at the First Closing pursuant to Section 6.01, ATA Learning shall, and the Seller shall cause ATA Learning to,
deliver to Buyer 2:
 

(i)            copies of resolutions duly executed by the board of directors of ATA Online to approve the transfer of 7.5%
ATA Online Shares;
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(ii)           a copy of the updated register of shareholders of ATA Online affixed with the official company stamp of

ATA Online showing Buyer 2 as the holder of 7.5% ATA Online Shares at the First Closing as set forth in Section 2.01; and
 

(iii)          the original copies of the stock certificates affixed with the official company stamp of ATA Online showing
Buyer 2 as the holder of 7.5% ATA Online Shares at the First Closing.

 
(c)           At the Second Closing, in addition to any items the delivery of which is made an express condition to the

obligations of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 at the Second Closing pursuant to Section 6.02, ATA Learning shall, and the Seller
shall cause ATA Learning to, deliver to Buyer 3, Buyer 4, Buyer 5 and Buyer 6, respectively:
 

(i)            copies of resolutions duly executed by the board of directors of ATA Online to approve the transfer of 31.5%
ATA Online Shares;

 
(ii)           a copy of the updated register of shareholders of ATA Online affixed with the official company stamp of

ATA Online showing each of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 as the holder of the portion of the ATA Online Shares to be held by
such Buyer at the Second Closing as set forth in Section 2.01(b); and

 
(iii)          the original copies of the stock certificates affixed with the official company stamp of ATA Online showing

each of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 as the holder of the portion of the ATA Online Shares to be held by such Buyer at the
Second Closing as set forth in Section 2.01(b).

 
(d)           At the Third Closing, in addition to any items the delivery of which is made an express condition to Buyer 7’s

obligations at the Third Closing pursuant to Section 6.03, ATA BVI shall, and the Seller shall cause ATA BVI to, deliver to Buyer 7:
 

(i)            evidence of payment of the Dividend and Distribution Amount to ATA BVI or a party designated by the
Seller;

 
(ii)           evidence of completion of registrations and filings with Beijing AIC reflecting Buyer 7 as the sole

shareholder of ATA Learning holding ATA Learning Shares;
 

(iii)          copies of resolutions duly executed by the board of directors of ATA Learning to approve the transfer of
ATA Learning Shares;

 
(iv)          a copy of the updated business license of ATA Learning issued by Beijing AIC; and

 
(v)           a copy of the updated articles of association of ATA Learning reflecting Buyer 7 as the sole shareholder of

ATA Learning holding ATA Learning Shares, and the evidence of completion of filing of such articles of association of ATA Learning
with Beijing AIC.

 



SECTION 2.05             Closing Deliveries by the Buyers.
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(a)           At the First Closing, subject to the satisfaction or waiver of all the conditions set forth in Section 6.01,

(i) Buyer 1 shall deliver or cause to be delivered to Xing Wei, a copy of the irrevocable wiring instructions to its bank evidencing the
payment of the Zhongxiao Share Purchase Price by wire transfer of immediately available funds to a bank account designated in writing
by Xing Wei prior to the First Closing, and (ii) Buyer 2 shall deliver or cause to be delivered to ATA Learning, a copy of the irrevocable
wiring instructions to its bank evidencing the payment of its applicable portion of the ATA Online Share Purchase Price in accordance
with Section 2.02(b) by wire transfer of immediately available funds to a bank account designated in writing by ATA Learning prior to the
First Closing.
 

(b)           At the Second Closing, subject to the satisfaction or waiver of all the conditions set forth in Section 6.02, each
of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 shall deliver or cause to be delivered to ATA Learning, a copy of the irrevocable wiring
instructions to its bank evidencing the payment of its applicable portion of the ATA Online Share Purchase Price in accordance with
Section 2.02(b) by wire transfer of immediately available funds to a bank account designated in writing by ATA Learning prior to the
Second Closing.
 

(c)           At the Third Closing, subject to the satisfaction or waiver of all the conditions set forth in Section 6.03, Buyer
7 shall deliver or cause to be delivered to ATA BVI, the ATA Learning Share Purchase Price by a combination of (i) the Guarantor’s
irrevocable waiver of, and release to a bank account designated by ATA BVI pursuant to Section 5.01(b), the Deposit in full, in writing,
and (ii) wire transfer of immediately available funds in the amount of $82,000,000, to a bank account designated in writing by ATA BVI
prior to the Third Closing and deliver to ATA BVI a copy of the irrevocable wiring instructions to its bank evidencing such payment.
 

SECTION 2.06             Tax Payment, Withholding and Deduction.
 

Each of Xing Wei, ATA Learning and ATA BVI shall, and the Seller shall cause each of them to, be responsible for any
and all Taxes arising from its sale of equity interest under this Agreement and make the payment of any such Taxes promptly after each
Closing, as applicable.  Notwithstanding the foregoing and anything in this Agreement to the contrary, the Buyers (and any other person
that has a payment obligation pursuant to this Agreement) shall be entitled to withhold and deduct from the consideration otherwise
payable pursuant to this Agreement such amounts as it is required to deduct and withhold pursuant to any applicable Law and to collect
any necessary Tax forms, or any similar information, from Xing Wei, ATA Learning or ATA BVI, and any other recipients of payments
hereunder.  To the extent that amounts are so withheld and paid over to the appropriate Governmental Authority, such amounts shall be
treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding were
made.
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ARTICLE III

 
REPRESENTATIONS AND WARRANTIES OF THE SELLER, XING WEI, ATA BVI AND ATA LEARNING

 
Except as disclosed in the Seller SEC Reports (excluding disclosures in the Seller SEC Reports contained in the “Risk

Factors”, “Forward Looking Statements” and other sections to the extent they are general, nonspecific, forward-looking or cautionary in
nature, in each case, other than specific factual information contained therein), the Seller, Xing Wei, ATA BVI and ATA Learning (for
Xing Wei, ATA BVI and ATA Learning, excluding the statements made solely with respect to the Seller) represent and warrant to the
Buyers that each of the statements set out in this Article III is true and correct as of the date of this Agreement, and shall be true and
correct as of the Closing Date, as applicable (except to the extent any such representation and warranty speaks expressly as of a specific
date, in which event such representation and warranty is true and correct as of such specific date).
 

SECTION 3.01            Organization, Authority and Qualification of the Seller, Xing Wei, ATA BVI and
ATA Learning.
 

It is duly organized, validly existing and in good standing under the Laws of the jurisdiction of its organization and, and
is duly licensed or qualified to do business and is in good standing (to the extent such concepts are recognized under applicable Law) in
each jurisdiction which the properties owned or leased by it or the operation of its business makes such licensing or qualification
necessary, except to the extent that the failure to be so licensed, qualified or in good standing would not cause a Material Adverse Effect. 
It has all necessary power and authority to enter into this Agreement and each Ancillary Agreement to which it is a party, to carry out its
obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery of
this Agreement by it and each Ancillary Agreement to which it is a party, the performance by it of its obligations hereunder and
thereunder and the consummation by it of the transactions contemplated hereby and thereby have been duly authorized by all requisite
action on the part of itself.  This Agreement has been, and upon their execution the Ancillary Agreements to which it is a party shall have
been, duly executed and delivered by it, and, assuming due authorization, execution and delivery by other Parties to this Agreement, this
Agreement constitutes, and upon their execution each Ancillary Agreement to which it is a party shall constitute its legal, valid and
binding obligations, enforceable against it in accordance with their respective terms, subject to the Enforceability Exceptions.
 

SECTION 3.02            Ownership of Equity Interests in Acquired Companies.
 



As of the date of this Agreement, it is the exclusive record and beneficial owner of the Equity Interests in the Acquired
Company set forth opposite its name on Schedule 1, free and clear of any and all Encumbrances (other than restrictions on transfer arising
under applicable Laws and the Governing Documents of such Acquired Company).  There are no voting trusts, irrevocable proxies or
other Contracts to which it is a party or is bound with respect to the voting or consent of any of the Equity Interests in the applicable
Acquired Company.
 

SECTION 3.03             No Conflict.
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Assuming the making and obtaining of all filings, notifications, consents, approvals, authorizations and other actions

referred to in Section 3.06, and except as may result from any facts or circumstances relating solely to the Buyers or their respective
Affiliates, the execution, delivery and performance of this Agreement by it to which it is a party do not and will not (a)  violate, conflict
with, or result in the breach of any provision of its Governing Documents, (b) conflict with or violate in any respect any Law or
Governmental Order applicable to it or (c) conflict with, result in any breach of, constitute a default (or an event which, with the giving of
notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination,
acceleration or cancellation of, any Contract to it is a party, except, in the case of clauses (b) and (c), as would not materially and
adversely affect its ability carry out its obligations under, and to consummate the transactions contemplated by, this Agreement and the
Ancillary Agreements to which it is a party.
 

SECTION 3.04             Organization, Authority and Qualification of the Acquired Companies.
 

(a)           Each Acquired Company is duly organized, validly existing and in good standing (or of equivalent status in the
relevant jurisdiction) under the Laws of the place of its incorporation or establishment and has all necessary power and authority to enter
into this Agreement and each Ancillary Agreement to which such Acquired Company is a party, to carry out its obligations hereunder and
thereunder and to consummate the transactions contemplated hereby and thereby.  Each Acquired Company is duly licensed or qualified
to do business and is in good standing (to the extent such concepts are recognized under applicable Law) in each jurisdiction which the
properties owned or leased by it or the operation of its business makes such licensing or qualification necessary, except to the extent that
the failure to be so licensed, qualified or in good standing would not have a Material Adverse Effect.  The execution and delivery of this
Agreement by each Acquired Company and each Ancillary Agreement to which such Acquired Company is a party, the performance by
such Acquired Company of its obligations hereunder and thereunder and the consummation by such Acquired Company of the
transactions contemplated hereby and thereby have been duly authorized by all requisite action on the part of such Acquired Company. 
This Agreement has been, and upon their execution the Ancillary Agreement to which such Acquired Company is a party shall have been,
duly executed and delivered by such Acquired Company, and, assuming due authorization, execution and delivery by the Seller, Xing
Wei, ATA BVI, ATA Learning, and the Buyers, this Agreement constitutes, and upon their execution the Ancillary Agreement to which
such Acquired Company is a party, shall constitute, legal, valid and binding obligations of such Acquired Company, enforceable against
such Acquired Company in accordance with their respective terms, subject to the Enforceability Exceptions.
 

(b)           The certificate of incorporation, business license and articles of associations, each as amended to date, of each
Acquired Company are in full force and effect, and none of the Acquired Companies is in violation of any of the material provisions
thereof.
 

SECTION 3.05             Capitalization.
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(a)           Schedule 1 attached hereto sets forth a true and complete description of the capitalization and ownership of the

issued and outstanding Equity Interests of the Acquired Companies as of the date of this Agreement and as of the First Closing Date.
 

(b)           Zhongxiao. As of the date of this Agreement, all of the Equity Interests in Zhongxiao are, and immediately
prior to the First Closing shall be, beneficially owned and held of record by Xing Wei, free and clear of any and all Encumbrances. 
Schedule 1 shall include the register capital and the paid-in capital of Zhongxiao as of the date of this Agreement and immediately prior to
the First Closing.
 

(c)           ATA Online. (i) As of the date of this Agreement, 90% and 10% of the Equity Interests in ATA Online are,
and immediately prior to the First Closing shall be, owned by ATA Learning and Zhongxiao, respectively, all of which are free and clear
of any and all Encumbrances; (ii) As of the First Closing Date and immediately prior to the Second Closing, ATA Learning shall own
82.5% of the Equity Interests in ATA Online, all of which shall be free and clear of any and all Encumbrances; (iii) As of the Second
Closing Date and immediately prior to the Third Closing, ATA Learning shall own 51% of the Equity Interests in ATA Online, all of
which shall be free and clear of any and all Encumbrances.  Schedule 1 shall include the register capital and the paid-in capital of ATA
Online as of the date of this Agreement and immediately prior to the First Closing.  None of the register capital or the paid-in capital of
ATA Online or its Subsidiaries may be changed between the First Closing Date to the Third Closing Date, unless with the prior written
consent of the Buyers (acting jointly).
 

(d)           ATA Learning. As of the date of this Agreement, all of the Equity Interests in ATA Learning are, and
immediately prior to the Third Closing shall be, beneficially owned and held of record by ATA BVI, free and clear of any and all
Encumbrances. Schedule 1 shall include the register capital and the paid-in capital of ATA Learning as of the date of this Agreement and
immediately prior to the First Closing.  None of the register capital or the paid-in capital of ATA Learning may be changed between the



date of this Agreement to the Third Closing Date, unless with the prior written consent of the Buyers (acting jointly).
 

(e)           There are no outstanding or authorized (i) options, warrants, purchase rights, subscription rights, conversion
rights, exchange rights or other Contracts or commitments (other than this Agreement) that could require any of the Seller, Xing Wei,
ATA BVI, ATA Learning or the Acquired Companies to issue, sell or otherwise cause to become outstanding any of the Acquired
Companies’ Equity Interests, (ii) stock appreciation, phantom stock, profit participation or similar rights with respect to the Acquired
Companies, (iii) except as otherwise provided in this Agreement, Contracts to which any of the Seller, Xing Wei, ATA BVI, ATA
Learning or the Acquired Companies (or any of their respective properties or assets) are bound or require them or any other Person to
repurchase, redeem or otherwise acquire any equity securities of any Acquired Company, (iv) bond, debenture, notes or other
Indebtedness that provide the holders thereof with the right to vote (or are convertible into or exchangeable or exercisable for securities
having the right to vote) on any matter on which the stockholders of the Acquired Companies may vote.  None of the Acquired
Companies is a party to any shareholders’ agreement, voting trust agreement or registration rights agreement relating to any Equity
Interests of such Acquired Company or, other than this Agreement, any other Contract relating to registration, disposition, voting or
dividends with respect to any Equity Interests of such
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Acquired Company, or that restricts the transfer of the issued or unissued capital stock or other equity or ownership interests of any
Acquired Company.
 

SECTION 3.06             Governmental Consents and Approvals.
 

The execution, delivery and performance of this Agreement by the Seller, Xing Wei, ATA BVI, ATA Learning  and the
Acquired Companies (to the extent that such Acquired Company is a party) and each Ancillary Agreement to which the Seller, Xing Wei,
ATA BVI, ATA Learning  and/or any Acquired Company is a party, does not and will not require any consent, approval, authorization or
other order of, action by, filing with or notification to, any Governmental Authority, except (a) expressly set forth in this Agreement or the
Ancillary Agreements including the PRC Filings, (b) where failure to obtain such consent, approval, authorization or action, or to make
such filing or notification, would not have a Material Adverse Effect, or (c) as may be necessary as a result of any facts or circumstances
relating solely to the Seller or any of its respective Affiliates.
 

SECTION 3.07             Financial Information.
 

(a)           The balance of the Closing Cash Amount and the Closing Indebtedness Amount of Zhongxiao shall be nil as
of the First Closing Date.
 

(b)           Except as otherwise agreed to in Section 6.03(a)(vi), the balance of the Closing Cash Amount and the Closing
Indebtedness Amount of ATA Online shall be an amount on an as-is, where-is basis as of the Second Closing Date and as of the Third
Closing Date such that the financial condition of ATA Online has been maintained in ordinary course of business from the date of
payment of the Deposit (the “Deposit Date”) to the Second Closing Date and from the Second Closing Date to the Third Closing Date.
 

(c)           The balance of the Closing Cash Amount and the Closing Indebtedness Amount of ATA Learning shall be nil
as of the Third Closing Date.
 

SECTION 3.08             Litigation.
 

As of the date hereof, there is no Action by or against any of the Acquired Companies pending, or, to the Seller’s
knowledge, threatened in writing, before any Governmental Authority that would have a Material Adverse Effect.
 

SECTION 3.09             Brokers.
 

Except for Duff & Phelps LLC, no broker, finder or investment banker has acted for the Seller in connection with the
transactions contemplated by this Agreement or is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement or the Ancillary Agreements based upon agreements, arrangements or understandings made
by or on behalf of the Seller.
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ARTICLE IV

 
REPRESENTATIONS AND WARRANTIES OF THE BUYERS

 
Each of the Buyers represents and warrants to the Seller, severally but not jointly, that each of the statements set out in

this Article IV is true and correct with respect to itself or the Financing Document(s) delivered by itself to the Seller as of the date of this
Agreement, and shall be true and correct with respect to itself or the Financing Document(s) delivered by itself to the Seller as of the
applicable Closing Date (except to the extent any such representation and warranty speaks expressly as of a specific date, in which event
such representation and warranty is true and correct as of such specific date).
 

SECTION 4.01             Organization, Authority and Qualification of the Buyers.



 
Such Buyer is duly organized, validly existing and in good standing under the Laws of the jurisdiction in which it is

incorporated and has all necessary power and authority to enter into this Agreement and each Ancillary Agreement to which such Buyer is
a party, to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.  Such
Buyer is duly licensed or qualified to do business and is in good standing in each jurisdiction which the properties owned or leased by it or
the operation of its business makes such licensing or qualification necessary, except to the extent that the failure to be so licensed,
qualified or in good standing would not materially and adversely affect the ability of such Buyer to carry out its obligations under, and to
consummate the transactions contemplated by, this Agreement and each Ancillary Agreement to which such Buyer is a party.  The
execution and delivery by such Buyer of this Agreement and each Ancillary Agreement to which such Buyer is a party, the performance
by such Buyer of its obligations hereunder and thereunder and the consummation by such Buyer of the transactions contemplated hereby
and thereby have been duly authorized by all requisite action on the part of such Buyer.  This Agreement has been, and, upon their
execution, the Ancillary Agreements to which such Buyer is a party shall have been, duly executed and delivered by such Buyer, and,
assuming due authorization, execution and delivery by other Parties of this Agreement, this Agreement constitutes, and upon their
execution each Ancillary Agreement to which such Buyer is a party shall constitute, legal, valid and binding obligations of such Buyer,
enforceable against such Buyer in accordance with their respective terms, subject to the Enforceability Exceptions.
 

SECTION 4.02             No Conflict.
 

Assuming compliance with the making and obtaining of all filings, notifications, consents, approvals, authorizations and
other actions referred to in Section 4.03, the execution, delivery and performance by such Buyer of this Agreement and each Ancillary
Agreement to which such Buyer is a party do not and will not (a) violate or result in the breach of any provision of its organizational
documents, (b) violate any Law or Governmental Order applicable to such Buyer or its respective assets, properties or businesses or
(c) result in any breach of, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension,
revocation or cancellation of, any note, bond, mortgage or indenture, Contract, permit, franchise or other instrument or arrangement to
which such Buyer is a party, except, in
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the case of clauses (b) and (c), as would not materially and adversely affect the ability of such Buyer to carry out its obligations under, and
to consummate the transactions contemplated by, this Agreement and the Ancillary Agreements.
 

SECTION 4.03             Governmental Consents and Approvals.
 

The execution, delivery and performance by such Buyer of this Agreement and the Ancillary Agreements do not and
will not require any consent, approval, authorization or other order of, action by, filing with, or notification to, any Governmental
Authority, other than (a)  the PRC Filings or (b) where failure to obtain such consent, approval, authorization or action, or to make such
filing or notification, would not prevent or materially delay the consummation by such Buyer of the transactions contemplated by this
Agreement and the Ancillary Agreements.
 

SECTION 4.04             Investment Purpose.
 

Such Buyer is acquiring the Shares solely for the purpose of investment and not with a view to, or for offer or sale in
connection with, any distribution thereof other than in compliance with all applicable Laws, including United States federal securities
laws.  Such Buyer is able to bear the economic risk of holding Zhongxiao Shares, ATA Online Shares or ATA Learning Shares, as
applicable, for an indefinite period (including total loss of its investment), and (either alone or together with its Representatives) has
sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risk of its
investment.
 

SECTION 4.05             Financing.
 

Immediately prior to or substantially simultaneously with the applicable Closing, such Buyer will have sufficient funds
to pay the Purchase Price, as applicable, and to effect all other transactions contemplated by this Agreement and the Ancillary Agreement
to which it is a party.
 

SECTION 4.06             Litigation.
 

As of the date hereof, no Action by or against such Buyer is pending or, to the best knowledge of such Buyer,
threatened, which could affect the legality, validity or enforceability of this Agreement, any Ancillary Agreement or the consummation of
the transactions contemplated hereby or thereby.
 

SECTION 4.07             Brokers.
 

No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection
with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of such Buyer.
 

SECTION 4.08             Available Funds and Financing.
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(a)           On or prior to the date hereof, (i) Buyer 3, Buyer 4, Buyer 5, Buyer 6 and Buyer 7 have delivered to the Seller

true and complete copies of duly executed commitment letters from the financial institutions named therein attached hereto as Annex I
(collectively, the “Debt Commitment Letters”), confirming their respective commitments, subject to the terms and conditions thereof, to
provide or cause to be provided the debt financing (through loans from financial institutions and/or the issuance or sale of debt securities,
or otherwise) in connection with the transactions contemplated under this Agreement to fund all or any portion of the Aggregate Purchase
Price (“Debt Financing”), and (ii) Buyer 1 and Buyer 2 have delivered to the Seller true and complete copies of duly executed equity
commitment letter from the Sponsor or its Affiliates attached hereto as Annex II (the “Equity Commitment Letter”, together with the Debt
Commitment Letters, the “Financing Documents”) pursuant to which the Sponsor or its Affiliates have committed to, subject to the terms
and conditions thereof, provide or cause to be provided the purchase price payable by Buyer 1 and Buyer 2 for purchasing Zhongxiao
Shares and 7.5% ATA Online Shares, up to the aggregate amount set forth therein (the “Equity Financing” and, together with the Debt
Financing, the “Financing”). The proceeds of the Financing will be used to finance the consummation of the transactions contemplated
hereby.
 

(b)           As of the date hereof, (i) each of the Financing Documents is in full force and effect and constitutes legal,
valid and binding obligations of the applicable Buyer (as applicable and subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar Laws of general applicability relating to or affecting creditors’ rights and to general principles of
equity (the “Bankruptcy and Equity Exception”)) and, to the knowledge of such Buyer, the other parties thereto (subject to the Bankruptcy
and Equity Exception), and (ii) none of the Financing Documents has been amended or modified and no such amendment or modification
is contemplated, and the respective commitments contained in the Financing Documents have not been withdrawn or rescinded in any
material respect. Each of Buyer 3, Buyer 4, Buyer 5, Buyer 6 and Buyer 7 has fully paid any and all commitment fees or other fees in
connection with the Debt Commitment Letter that are payable on or prior to the date hereof. Assuming (A) the Financing is funded in
accordance with the Financing Documents, and (B) the satisfaction of the conditions to the obligation of each Party to consummate the
transactions contemplated hereby as set forth in Section 6.01(a), Section 6.02(a) and Section 6.03(a), and the conditions to the obligation
of the Buyers to consummate the transactions contemplated hereunder as set forth in Section 6.01(c), Section 6.02(c) and
Section 6.03(c) or the waiver of such conditions, as of the date hereof, the net proceeds of the Financing contemplated by the Financing
Documents and the cash available to each Buyer will be sufficient for such Buyer to pay (1) its respective portion of the Aggregate
Purchase Price, and (2) all other amounts required to be paid in connection with the consummation of the transactions upon the terms and
conditions contemplated hereby and all related fees and expenses associated therewith. The Financing Documents contain all of the
conditions precedent (or, where applicable, refer to customary conditions precedent for a transaction of the nature contemplated by the
Financing Documents) to the obligations of the parties thereunder to make the Financing available to the Buyers on the terms and
conditions contained therein. As of the date hereof, there are no side letters or other agreements, contracts or arrangements (whether
written or oral) to which any Buyer or any of its Affiliates is a party related to the funding or investing, as applicable, of the full amount of
the Financing other than (y) as expressly set forth in the Financing Documents and (z) any customary engagement letter and non-
disclosure agreements that do not impact the conditionality or amount of the Financing. As of the date hereof, no event has occurred,
which,
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with or without notice, lapse of time or both, would constitute a default or breach under the Financing Documents on the part of any
Buyer, or, to the knowledge of the applicable Buyer, any other parties thereto. As of the date hereof, none of the Buyers has any reason to
believe that it will be unable to satisfy on a timely basis any term or condition of closing to be satisfied by it contained in the Financing
Documents or that any of the conditions to the Financing will not be satisfied or that the Financing will not be available to such Buyer at
the applicable Closing Date.
 

ARTICLE V
 

ADDITIONAL AGREEMENTS
 

SECTION 5.01             Payment of Deposit.
 

The Parties agree that within seven (7) Business Days following the date of this Agreement, Guarantor shall cause his
designee to pay a cash Deposit in the amount of $20,000,000 in U.S. dollars, to a bank account designated by ATA BVI opened in a
reputable bank outside the PRC (the “Deposit Account”), as the collateral and security for the obligations of the Buyers under this
Agreement.  The Deposit shall be held in the Deposit Account until the earlier of (a) the date on which this Agreement is terminated
pursuant to Section 7.01(a), Section 7.01(b), Section 7.01(c)(v) or Section 7.01(d), at which time the Deposit shall be released and
refunded to the Guarantor’s designee in full, or (b) (i) the Third Closing Date or (ii) the date on which this Agreement is terminated
pursuant to Section 7.01(c)(i), Section 7.01(c)(ii), Section 7.01(c)(iii) or Section 7.01(c)(iv), at which time the Deposit shall be released
and paid to a bank account designated by ATA BVI.
 

SECTION 5.02             Conduct of Business Prior to the Third Closing.
 

Between the date of this Agreement and the earlier of the Third Closing Date and the date on which this Agreement is
terminated pursuant to Section 7.01, except as expressly consented to in writing by the Buyers (acting jointly), or otherwise contemplated
by this Agreement, the Seller shall cause the Acquired Companies to, (x) conduct the business of such Acquired Companies in the
ordinary course of business in all material respects, (y)  preserve intact the business organization of the Acquired Companies, and (z) use
their reasonable efforts to preserve intact in all material respects the services of the current officers, employees and consultants of the
Business, and the relationships of the Business with customers, suppliers and other persons with which Business has significant business
relations.  By way of amplification and not limitation of the foregoing, between the date hereof and the earlier of the Third Closing Date
and the date on which this Agreement is terminated pursuant to Section 7.01, except with the prior written consent of the Buyers (such



consent not to be unreasonably withheld, conditioned or delayed) or otherwise contemplated by this Agreement, the Seller shall cause the
Acquired Companies not to (and to the extent related to the Business or the Acquired Companies, the Seller shall not):
 

(a)           (i) issue, sell, pledge, transfer, dispose of or otherwise subject to any Encumbrance any capital stock,
membership units or other equity securities of any Acquired Company (or any option, warrant or other right to acquire the same or any
phantom equity with respect thereto); (ii) reclassify, combine, split, subdivide, redeem, or purchase or otherwise
 

25

 
acquire, directly or indirectly, any of the capital stock, membership units or other equity or ownership interest of the Acquired Companies,
or make any other change with respect to the capital structure of the Acquired Companies, or (iii) declare, set aside, make or pay any
dividends or distributions with respect to any of its capital stock, membership units or other equity or ownership interest of the Acquired
Companies, other than cash dividends made or paid by ATA Learning to ATA BVI prior to the Third Closing;
 

(b)           change, amend or restate the Governing Documents of any of the Acquired Companies;
 

(c)           incur any Indebtedness for principal amounts in excess of $50,000 individually or $100,000 in the aggregate,
other than the Indebtedness incurred in the ordinary course of business of the Acquired Companies;
 

(d)           assume, guarantee, endorse or otherwise as an accommodation become responsible for the material obligations
of any other Person (other than any other Acquired Company) outside of the ordinary course of business (other than obligations of any
other Acquired Company that are permitted under this Section 5.02);
 

(e)           make any loan or material advance (excluding travel expenses advanced in the ordinary course of business) to
any Person (other than any loans or advances between or among any of the Acquired Companies or made in the ordinary course of
business);
 

(f)            other than in connection with the Dividend and Distribution, declare, set aside, make or pay any non-cash
dividend or other non-cash distribution on or with respect to any of its membership units, capital stock or other equity or ownership
interest;
 

(g)           acquire, dispose of, abandon or exclusively license any material asset or property of the Acquired Companies
other than in the ordinary course of business;
 

(h)           extend, amend, waive, modify, cancel or consent to the termination of any material Contract, or extend,
amend, waive, modify, cancel or consent to the termination of any Acquired Company’s material rights thereunder, or enter into any
Contract or agreement which if entered into prior to the date hereof would be a material Contract, other than (i) Contracts that individually
do not involve payments in excess of $50,000 and in the aggregate (taking into account all such Contracts that were entered into
individually in reliance on the individual Contract threshold in this sub-section(i)) do not involve payments in excess of $100,000, in any
calendar year, or (ii) customer or supplier Contracts in the ordinary course of business;
 

(i)            unless required by applicable Law, (A) award bonuses, grant or pay incentive awards or severance benefits, or
otherwise increase the compensation or other benefits payable or provided to any key Employee or any other service-provider of an
Acquired Company; (B) enter into any employment, change of control, severance or retention agreement with any key Employee or other
service-provider of an Acquired Company; (C) terminate the employment or engagement of any key Employee or other service-provider;
or (D) promote or hire any key Employee or any individual who would be a key Employee immediately following such promotion or
hiring;
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(j)            merge with, enter into a consolidation with any Person or acquire a substantial portion of the assets or business

of any Person or any division or line of business thereof;
 

(k)           sell, assign, transfer, lease, license, subject to an Encumbrance (other than a Permitted Encumbrance) or
otherwise surrender, relinquish or dispose of any assets or property of the Acquired Companies with a value in excess of $10,000
individually or $50,000 in the aggregate;
 

(l)            change any method of accounting or accounting practice or policy used by any of the Acquired Companies,
other than such changes required by GAAP;
 

(m)          commence, pay or discharge, enter into any settlement with respect to, or waive or compromise, any Action
that is material to the Acquired Companies;
 

(n)           incur or commit to incur any capital expenditures in excess of $10,000 individually or $50,000 in the
aggregate;
 

(o)           make, change or revoke any Tax election, change any Tax accounting method, file any amended Tax Return,
settle or compromise any audit or other proceeding relating to Tax, enter into any closing agreement with respect to Tax, extend the



statute of limitations period for the assessment or collection of any Tax, or surrender any right to claim a Tax refund; or
 

(p)           agree to take any of the actions specified in this Section 5.02, except as contemplated by this Agreement and
the Ancillary Agreements.
 

SECTION 5.03             Confidentiality.
 

(a)           Prior to and during the term of this Agreement, each Party has disclosed or may disclose to the other party
Confidential Information.  Subject to this Section 5.03, unless otherwise agreed to in writing by the disclosing party, the receiving party
shall (i) except as required by Law, stock exchange rules or requested by any Governmental Authority, keep confidential and not disclose
or reveal any Confidential Information to any person other than the receiving party’s Representatives (A) who are actively and directly
participating in the consummation of the transactions contemplated herby or who otherwise need to know the Confidential Information
for the transactions contemplated herby and (B) who have agreed in writing, or whom the receiving party will cause, to observe the terms
of this Section 5.03, and (ii) not to use Confidential Information for any purpose other than in connection with the transactions
contemplated herby.   Each of the parties hereto acknowledges that such party shall be responsible for any breach of the terms of this
Section 5.03 by such party or its Representatives (other than its Representatives who have agreed in writing to observe the terms of this
Section 5.03), and each of the parties hereto agrees, at its sole expense, to take all reasonable measures to restrain its Representatives from
prohibited or unauthorized disclosure or use of the Confidential Information.
 

(b)           In the event that the receiving party or any of its Representatives is required by Law, stock exchange rules or
requested by any Governmental Authority to disclose
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any Confidential Information, to the extent permissible and reasonably practicable, the receiving party will provide the disclosing party
with prompt notice of such request or requirement in order to enable the disclosing party to seek an appropriate protective order or other
remedy (and if the disclosing party seeks such an order, the receiving party will provide such cooperation as the disclosing party shall
reasonably request), to consult with the receiving party with respect to the disclosing party’s taking steps to resist or narrow the scope of
such request or legal process, or to waive compliance, in whole or in part, with the terms of this Section 5.03.  In the event that such
protective order or other remedy is not obtained, or the disclosing party waives compliance, in whole or in part, with the terms of this
Section 5.03, the receiving party or its Representative will disclose only that portion of the Confidential Information that the receiving
party is advised by counsel is legally required to be disclosed and will use such party’s reasonable best efforts, at the disclosing party’s
sole expense, to ensure that all Confidential Information so disclosed will be accorded confidential treatment.
 

SECTION 5.04             Regulatory and Other Authorizations; Notices and Consents.
 

(a)           Subject to the terms and conditions of this Agreement and after the Deposit Date, each of the Parties hereto
shall use its reasonable best efforts to: (i) promptly obtain all authorizations, consents, orders and approvals of all Governmental
Authorities that may be or become necessary for its execution and delivery of, and the performance of its obligations pursuant to, this
Agreement and the Ancillary Agreements (for the avoidance of doubt, including completing the PRC Filings, the Foreign Exchange
Filings and obtaining the Foreign Exchange Approvals); (ii) cooperate fully in promptly seeking to obtain all such authorizations,
consents, orders and approvals; and (iii) provide such other information to any Governmental Authority as such Governmental Authority
may reasonably request in connection herewith.  Each Party shall pay all filing fees or make other similar payments required by applicable
Law to be paid by it to any Governmental Authority in order to obtain any such authorizations, consents, orders or approvals.
 

(b)           Notwithstanding anything in this Agreement to the contrary, nothing in this Section 5.04 shall require, or be
deemed to require, the Buyers or any of their respective Affiliates to agree to or take any action, nor shall the Acquired Companies
without the Buyers’ prior written consent, take or agree to take any action, including entering into any consent decree, hold separate order,
divestiture or other arrangement or agreement, in each case, that would result in any arrangements, conditions or restrictions imposed by
any Governmental Authority that (i) are not conditioned upon the Third Closing, or (ii) would, individually or in the aggregate,
reasonably be expected to, have a Material Adverse Effect on (y) the financial condition or result of operations of the Acquired
Companies taken as a whole, or (z) the businesses of the Buyers.
 

(c)           After the Deposit Date, each Party shall keep the other Party apprised of the content and status of any
communications with, and communications from, any Governmental Authority with respect to the transaction contemplated hereby,
including promptly notifying the other Party of any communication it or any of its Affiliates receives from any Governmental Authority
relating to any review or investigation of the transaction contemplated hereby.
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SECTION 5.05             Notifications.

 
From and after the Deposit Date until the Third Closing, the Seller and the Acquired Companies, on the one hand, and

the Buyers, on the other hand, shall promptly notify each other of (a) any material written notice received by such party or any of its
Representatives from any Governmental Authority in connection with the transactions contemplated hereby, (b) any written notice
received by such party or any of its Representatives from any Person alleging that the consent of such Person is or may be required in
connection with the transactions contemplated hereby, (c) any Action commenced or, to such party’s knowledge, threatened which relates
to the transactions contemplated hereby, or (d) fact, change, condition, circumstance or occurrence or nonoccurrence of any event of



which it is aware (i) that renders any representation or warranty of such party set forth in this Agreement, if made on or as of the date of
any Closing, as applicable, untrue or inaccurate in any material respect or (ii) that results or would reasonably be expected to result in any
condition set forth in Article VI becoming incapable of being satisfied or being materially delayed; provided, however, that no such
notification shall affect any of the representations, warranties, covenants, rights or remedies, or the conditions to the obligations, of the
Parties hereunder.
 

SECTION 5.06             Debt Financing Assistance.
 

(a)           Subject to the terms and conditions of this Section 5.06 and after the Deposit Date, if any Buyer (excluding
Buyer 1 and Buyer 2, and for purposes of this Section 5.06 only, the “Buyer” shall refer to Buyer 3, Buyer 4, Buyer 5, Buyer 6 and/or
Buyer 7 only) seeks to negotiate and enter into definitive financing and related agreements with respect to the Debt Financing (each, a
“Debt Financing Agreement”), then the Seller, Xing Wei, ATA BVI, and ATA Learning shall use their commercially reasonable efforts to
provide, and shall procure the Acquired Companies and their Representatives to provide, at the sole expenses of the Buyers, reasonable
cooperation in connection with the arrangement of the Debt Financing as may be reasonably requested by such Buyer and that is
necessary, customary or advisable in connection with such Buyer’s efforts to obtain the Debt Financing (provided that such requested
cooperation does not unreasonably interfere with the ongoing operations of the Acquired Companies), including: (i) participating in a
reasonable number of meetings taking into account the nature of the Debt Financing (including using commercially reasonable efforts to
participate in a reasonable number of one-on-one meetings with the parties acting as lead arrangers or agents for, and prospective lenders
and purchasers of, any Debt Financing, and using commercially reasonable efforts to cause the members of senior management and
Representatives of the Acquired Companies to participate in such meetings), rating agency presentations, road shows, due diligence and
drafting sessions and sessions with prospective Debt Financing Sources and investors, and cooperating reasonably with the marketing
efforts of such Buyer and the Debt Financing Sources, in each case in connection with all or any portion of any Debt Financing;
(ii) assisting such Buyer and the Debt Financing Sources in the preparation of a reasonable number of rating agency presentations,
offering documents, private placement memoranda, bank information memoranda, business projections, lender and investor presentations,
prospectuses and other similar materials for any bank or other debt financing and similar documents required in connection with any Debt
Financing, including using reasonable efforts to cause the execution and delivery of reasonable and customary representation letters in
connection with the bank information memoranda; (iii) facilitating customary due diligence; (iv) using commercially
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reasonable efforts to obtain from the Acquired Companies’ auditors such accountants’ comfort letters and reports as may be reasonably
requested by such Buyer and the consent of such auditors to the use of their reports in any materials relating to the Debt Financing;
(v) (A) using commercially reasonable efforts to provide monthly unaudited financial statements (excluding footnotes) consisting of the
consolidated balance sheets and the related consolidated statements of results of operations of the Acquired Companies and the Business
within twenty-five (25) days of the end of each month prior to the applicable Closing Date; and (B) providing the unaudited consolidated
balance sheets and the related consolidated statements of results of operations, cash flows and stockholders’ equity of the Acquired
Companies and the Business, prepared in accordance with the Accounting Principles, within forty-five (45) days of the end of each fiscal
quarter prior to the applicable Closing Date, (vi) using commercially reasonable efforts to obtain such consents, legal opinions, surveys
and title insurance as reasonably requested by such Buyer; (vii) providing documentation and other information with respect to the
Acquired Companies at least three (3) Business Days prior to the applicable Closing Date as shall have been reasonably requested in
writing by such Buyer at least ten (10) Business Days prior to the applicable Closing Date that is required by regulatory authorities under
applicable “know-your-customer” and anti-money laundering rules and regulations; and (viii) executing and delivering, at and effective as
of the applicable Closing, such board resolutions and other corporate authorizations, and definitive financing documents, including any
credit or purchase securities agreements, guarantees, pledge agreements, security agreements, escrow agreements, account control
agreements, solvency certificates or other certificates relating to such credit agreements, securities purchase agreements, guarantees and
pledges of collateral, as may be reasonably requested by such Buyer in connection with the Debt Financing, and otherwise using
commercially reasonable efforts to facilitate the pledging of collateral, at and effective as of the applicable Closing, and cooperating
reasonably in connection with the pay-off of existing indebtedness and the release of related Encumbrances, and the Buyer’s efforts to
effect the replacement or backing of any outstanding letter of credit maintained or provided by the Acquired Companies at and effective
as of the applicable Closing (for the avoidance of doubt, such Buyer shall be under no obligation hereunder to facilitate any collateral
perfection arrangement on or prior to the applicable Closing, other than  delivery by such Buyer of documents showing and evidencing
the Equity Interests in the Acquired Company, as applicable); provided that neither the Seller, Xing Wei, ATA BVI, ATA Learning nor
any of their Affiliates (including the Acquired Companies) shall be required to pay any commitment or other similar fee or incur any other
Liability in connection with the Debt Financing prior to the applicable Closing for which it is not reimbursed or indemnified by the Buyer,
as applicable.  The Buyers and their respective Affiliates may share non-public or confidential information regarding any of the Acquired
Companies and the Businesses with the Debt Financing Sources from time to time which are parties to the Debt Financing Agreements
(subject to the confidentiality provisions set forth therein, which shall contain provisions that are protective of such information that are
materially similar in scope to the obligations imposed on the Buyers pursuant to the confidentiality provisions set forth in this Agreement),
and such Debt Financing Sources may share such information with potential financing sources in connection with any marketing efforts
(including any syndication) in connection with the Debt Financing; provided that such information is disclosed in accordance with the
Debt Financing Agreements and subject to the confidentiality provisions set forth therein.
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(b)           The Buyers shall keep the Seller informed on a reasonably current basis in reasonable detail of the status of its

decision with respect to and, if applicable, efforts to arrange any Debt Financing and shall deliver to the Seller as promptly as practicable
(and no later than two (2) Business Days) after such execution, true and complete copies of all Debt Financing Agreements and any
material amendments and modifications thereto, except for customary confidential or proprietary fee or engagement letters or any such



contracts or other arrangements that do not impact the conditionality of the Debt Financing.
 

(c)           The applicable Buyer shall, promptly upon the written request, reimburse the Seller, Xing Wei, ATA BVI,
ATA Learning and the Acquired Companies (as applicable) for all reasonable and documented out-of-pocket third party costs and
expenses incurred by such Party or any of its Representatives in connection with the cooperation provided for in Section 5.06(a)  and shall
indemnify and hold harmless such Party and any of its Representatives from and against any and all Losses actually suffered or incurred
by them in connection with the arrangement of the Debt Financing and any information utilized in connection therewith (other than
information provided by such Acquired Company).  All non-public or otherwise confidential information regarding the Acquired
Companies, the Seller, Xing Wei, ATA BVI or ATA Learning obtained by the Buyers or their Representatives pursuant to this
Section 5.06 may be shared (x) on a non-public basis with participants in the Debt Financing who enter into confidentiality arrangements
customary for financing transactions of the same type as the applicable Debt Financing and (y) on a confidential basis with rating
agencies; provided that the Buyers shall notify the Seller at least two (2) Business Days prior to such sharing.
 

(d)           In case the Buyers determine to procure for the Debt Financing, the Buyers shall use their reasonable best
efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary to arrange the Debt Financing in a
timely manner including using reasonable best efforts to (i) negotiate and enter into the Debt Financing Agreements, (ii) satisfy, or cause
its Representatives to satisfy, on a timely basis all conditions in the Debt Financing Agreements that are within its control, (iii) cause the
lenders and any other Persons providing the Debt Financing to fund the Debt Financing at or prior to the applicable Closing, and (iv) draw
upon and consummate the Debt Financing at or prior to the applicable Closing.  If any portion of the Debt Financing becomes unavailable
and in such case the Buyers determine to further procure for alternative financing, (x) the Buyers shall promptly so notify the Seller, and
(y) the Buyers shall use their commercially reasonable efforts to arrange to obtain alternative debt financing from the same or alternate
sources, as promptly as practicable following the occurrence of such event (and in any event no later than five (5) Business Days prior to
the Long-stop Date), in an amount sufficient to consummate the transactions contemplated hereunder, and to enter into new definitive
agreements with respect to such alternate debt financing.
 

(e)           Notwithstanding anything to the contrary in this Section 5.06, the   obligation to assist of the Seller, Xing Wei,
ATA BVI, ATA Learning and the Acquired Companies shall only be limited to activities that would not have any material adverse impact
on the Seller, Xing Wei, ATA BVI, ATA Learning and/or the Acquired Companies.
 

SECTION 5.07             Further Action; Non-Governmental Consents.
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(a)           Upon the terms and subject to the conditions of this Agreement, each of the Parties shall, and shall cause their

respective Affiliates to, use their reasonable best efforts to take, or cause to be taken, all appropriate actions and to do, or cause to be done
all things necessary, proper or advisable under applicable Law, and to execute and deliver any additional instruments reasonably necessary
to carry out the provisions of this Agreement and consummate and make effective the transactions contemplated by this Agreement;
provided that nothing in this Section 5.07 shall be deemed to affect or modify the requirements set forth in Section 5.04 of this Agreement.
 

(b)           After the Deposit Date, the Acquired Companies shall, and the Seller, Xing Wei, ATA BVI and ATA
Learning shall cause the Acquired Companies to, use their reasonable best efforts to obtain all necessary consents required to be obtained,
and to make all necessary notices required to be made, by them from third parties (other than Governmental Authorities) to avoid the
breach or termination of any Contract to which an Acquired Company is party and, by its terms, requires the notice to or consent of such
third party or provides such third party any termination rights in connection with the transactions contemplated by this Agreement and the
Ancillary Agreements.  Without limiting the generality of the foregoing, the Acquired Companies shall permit the Buyers and their
respective Representatives the reasonable opportunity to review in advance any proposed written communication to any such third party
(and consider in good faith the views of such Buyer in connection therewith), and permit the Buyers and their respective Representatives
the reasonable opportunity to participate in any substantive meetings or discussions with such third party in connection with the giving of
such notices or efforts to obtain such consents referred to in this Section 5.07.  The Buyers shall, and shall cause their respective Affiliates
to, provide reasonable assistance to the Acquired Companies in obtaining such consents, including (subject to applicable confidentiality
restrictions) providing such financial and other information as shall be reasonably requested by such third parties in connection with
obtaining the consents or approvals referred to in this Section 5.07.
 

SECTION 5.08             Exclusivity; Superior Proposal.
 

(a)           Between the Deposit Date and the earlier of the Third Closing and the termination of this Agreement pursuant
to Section 7.01, the Seller and the Acquired Companies shall not, and each of them shall take all actions necessary to ensure that none of
their Affiliates or any of their respective Representatives shall, directly or indirectly: (a) solicit, initiate, encourage or agree to any other
proposals or offers from any Person (other than the Buyers, their Affiliates and their respective Representatives) relating to any direct or
indirect acquisition or purchase of all or any material portion of the Business, whether effected by sale of assets, sale of stock, merger or
otherwise; or (b) participate in any negotiations or discussions regarding, or furnish to any other Person any information with respect to,
or otherwise cooperate in any way, assist or participate in, facilitate or encourage any effort or attempt by any other Person to seek to do
any of the foregoing.  The Seller shall notify the Buyers promptly, but in any event within two (2) Business Days, orally and in writing if
any proposal or offer, or any inquiry or other contact with any Person with respect thereto, is made and shall indicate in reasonable detail
the identity of all Persons making proposals, offers, inquiries or other contacts and the terms and conditions of such proposals, offers,
inquiries or other contacts.
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(b)           Notwithstanding anything to the contrary contained in Section 5.08(a) but subject to the last sentence of this

Section 5.08(b), at any time prior to the Third Closing, following the receipt of a bona fide written Acquisition Proposal that did not result
from a breach of Section 5.08(a) in any material respect, the Seller, Xing Wei, ATA BVI, ATA Learning and the Acquired Companies
may, subject to compliance with the other provisions of this Section 5.08 and acting under the direction of the Special Committee:
 

(i)            contact the Person who has made such Acquisition Proposal (the “ Proposing Person”) to clarify and
understand the terms and conditions thereof to the extent the Special Committee shall have determined in good faith that such contact is
necessary to determine whether such Acquisition Proposal constitutes a Superior Proposal or is reasonably likely to result in a Superior
Proposal;

 
(ii)           provide information in response to the request of the Proposing Person, if and only if, prior to providing such

information, the Seller has received from the Proposing Person an executed confidentiality agreement; or
 

(iii)          engage or participate in any discussions or negotiations with the Proposing Person;
 

provided that prior to taking any action described in Section 5.08(b)(ii) or  Section 5.08(b)(iii) above, (x) the Special Committee shall
have determined in good faith, after consultation with outside legal counsel, that failure to take such action would be inconsistent with the
directors’ fiduciary duties under applicable Laws, and (y) the Special Committee shall have determined in good faith, based on the
information then available and after consultation with its independent nationally recognized financial advisor and outside legal counsel,
that such Acquisition Proposal either constitutes a Superior Proposal or is reasonably likely to result in a Superior Proposal.

 
(c)           Except as expressly provided by Section 5.08(d), neither the Seller Board nor any committee thereof shall:

 
(i)            (A) adopt, approve or recommend or propose to adopt, approve or recommend (publicly or otherwise) an

Acquisition Proposal, (B) publicly take, disclose a position with regard to or issue any statement referencing an Acquisition Proposal
(other than a “stop, look and listen” communication of the type contemplated by Rule 14d-9(f) under the Exchange Act or a statement
that the Seller Board has received and is currently evaluating such Acquisition Proposal) that is not an express rejection of any applicable
Acquisition Proposal or an express reaffirmation of its recommendation in favor of the transactions contemplated by this Agreement, or
(C) cause or permit the Seller or any Acquired Companies to enter into any letter of intent, memorandum of understanding or similar
document or Contract relating to any Acquisition Proposal (other than any confidentiality agreement entered into in accordance with
Section 5.08(b)(ii)) (any action described in clauses (A) through (C), a “Seller Adverse Recommendation Change”); or
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(ii)           cause or permit the Seller or any Acquired Companies to enter into any acquisition agreement, merger

agreement or other similar definitive agreement relating to any Acquisition Proposal (an “Alternative Acquisition Agreement”).
 

(d)           Notwithstanding anything to the contrary set forth in this Agreement, from the date of this Agreement, the
Special Committee may, if the Seller has received an Acquisition Proposal from any Person that is not withdrawn and that the Special
Committee concludes in good faith constitutes a Superior Proposal, (x) effect a Seller Adverse Recommendation Change with respect to
such Superior Proposal and/or (y) authorize the Seller to terminate this Agreement and to enter into an Alternative Acquisition Agreement
with respect to such Superior Proposal, if and only if:
 

(i)            the Special Committee determines in good faith, after consultation with its independent nationally recognized
financial advisor and outside legal counsel, that failure to do so would be inconsistent with the directors’ fiduciary duties under applicable
Laws;

 
(ii)           prior to effecting a Seller Adverse Recommendation Change or terminating this Agreement to enter into an

Alternative Acquisition Agreement in accordance with  Section 5.08(d), (A) the Seller shall have provided prior written notice to the
Buyers at least five (5) Business Days in advance (the “Superior Proposal Notice Period”), to the effect that the Seller has received an
Acquisition Proposal that is not withdrawn and that the Special Committee concludes in good faith constitutes a Superior Proposal and,
absent any revision to the terms and conditions of this Agreement, the Special Committee has resolved to effect a Seller Adverse
Recommendation Change and/or to terminate this Agreement pursuant to Section 7.01(c)(v), which notice shall specify the identity of the
party making the Superior Proposal, the material terms thereof and copies of all relevant documents relating to such Superior Proposal,
and (B) the Seller shall, and shall cause its financial and legal advisors to, during the Superior Proposal Notice Period, (1) negotiate with
the Buyers in good faith (to the extent the Buyers desire to negotiate) to make such adjustments in the terms and conditions of this
Agreement, so that such Acquisition Proposal would cease to constitute a Superior Proposal, and (2) permit the Buyers to make a
presentation to the Seller Board and the Special Committee regarding this Agreement and any adjustments with respect thereto (to the
extent the Buyers desire to make such presentation);  provided that in the event of any material revisions to the Acquisition Proposal that
the Seller Board has determined to constitute a Superior Proposal, the Seller shall deliver a new written notice to the Buyers and to
comply with the requirements of this Section 5.08 with respect to such new written notice; provided further, that references to the five
(5) Business Day period above shall be deemed to be references to a two (2) Business Day period; and

 
(iii)          in the case of any action described in Section 5.08(d)(y) above, the Seller shall have validly terminated this

Agreement in accordance with Section 7.01(c)(v).
 

(e)           Nothing contained in this Section 5.08 shall be deemed to prohibit the Seller, the Seller Board or the Special
Committee from (i) complying with its disclosure obligations under U.S. federal or state Law with regard to an Acquisition Proposal,
including taking and disclosing to its shareholders a position contemplated by Rule 14d-9 or Rule 14e-2(a) under the Exchange Act;



provided that any such disclosure (other than a “stop, look and listen”
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communication of the type contemplated by Rule 14d-9(f) under the Exchange Act or a statement that the Seller Board has received and
is currently evaluating such Acquisition Proposal) that is not an express rejection of any applicable Acquisition Proposal or an express
reaffirmation of its recommendation in favor of the transactions contemplated by this Agreement shall be deemed to be a Seller Adverse
Recommendation Change, or (ii) making any “stop-look-and-listen” communication of the type contemplated by Rule 14d-9(f) under the
Exchange Act.
 

SECTION 5.09             Ancillary Agreements.
 

The Parties acknowledge and agree that the Ancillary Agreements are for the purpose of facilitating the PRC Filings only,
and in case of any conflict between the terms and conditions under the Ancillary Agreements and the terms and conditions hereof among
the Parties hereto, the terms and conditions of this Agreement shall prevail.
 

SECTION 5.10             Dividend and Distribution.
 

As promptly as practicable following the Second Closing, ATA Learning shall use its reasonable best efforts to, and the
Seller shall use its reasonable best efforts to cause ATA Learning to, make and file with the applicable PRC Governmental Authorities all
Foreign Exchange Filings, and shall thereafter use their reasonable best efforts to obtain any and all consents, approvals, authorizations,
clearances, exceptions, waivers, licenses, permits, notices to or similar affirmation from the SAFE, the State Administration of Taxation
and any other relevant PRC Governmental Authorities (“Foreign Exchange Approvals”), as necessary in order to allow ATA Learning to
declare and pay dividends, or effect one or multiple distributions, to ATA BVI (the “Dividend and Distribution”) in the aggregate amount
of the ATA Online Share Purchase Price (net of any necessary or applicable PRC withholding or other relevant Taxes) or such other
amount as may be mutually agreed by the Seller and the Buyers (such amount being the “Dividend and Distribution Amount”) to a bank
account designated by ATA BVI.
 

SECTION 5.11             Pledge of Sponsor Acquired Shares.
 

As promptly as practicable following the First Closing, Buyer 1 and Buyer 2 shall use their respective best efforts to cause,
and ATA Learning shall cause ATA Online to reasonably assist with, the completion of the registration of pledge of Zhongxiao Shares,
the 10% Equity Interests of ATA Online held by Zhongxiao, and 7.5% ATA Online Shares with Beijing AIC, respectively, in each case
with the Debt Financing Sources being the pledgee and each of Buyer 1, Zhongxiao and Buyer 2 being the pledgor (the “Pledge of
Sponsor Acquired Shares”), and Buyer 1 and Buyer 2 shall deliver copies of such share pledge registrations to Buyer 3, Buyer 4, Buyer 5
and Buyer 6.
 

SECTION 5.12             Transfer of Assets.
 

Notwithstanding anything to the contrary in this Agreement, following the Deposit Date, ATA Learning shall, and Buyer 7
shall cause ATA Learning to (after the Third Closing), use its commercially reasonable efforts to transfer the assets set forth in Schedule 2
of this Agreement to ATA Testing as soon as possible and at the minimum price permitted by the applicable Laws.
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SECTION 5.13             Post-Closing Filing.

 
(a)           Following each Closing Date, Xing Wei, ATA Learning and ATA BVI shall cooperate with the Buyers and

the Seller, and the Buyers and the Seller shall cooperate with each other and with Xing Wei, ATA Learning and ATA BVI, to prepare all
relevant and necessary materials and documents, including without limitation, any share transfer agreement and other documents required
by applicable Governmental Authorities to register and/or file the sale and purchase of the equity interest under this Agreement, and any
audit reports, annual reports or filings, required by Governmental Authorities and stock exchange rules in connection with the transactions
contemplated hereunder.
 

(b)           Each of Xing Wei, ATA Learning and ATA BVI shall, and the Seller shall cause each of them to, (i) promptly
report its sale of equity interest under this Agreement to the Taxing Authority, and (ii) within five (5) Business Days after the payment of
the Tax in connection with such sale of equity interest, provide a copy of the tax assessment and payment record to the applicable Buyer.
 

SECTION 5.14             Listing Status
 

The Seller acknowledges that it is its current intention that it will use its commercially reasonable efforts to maintain its
listing status on the NASDAQ Global Market.
 

ARTICLE VI
 

CONDITIONS TO CLOSING
 

SECTION 6.01             Conditions to First Closing.



 
(a)           Conditions to Each Party’s Obligations.  The respective obligations of each Party to consummate the sale and

purchase of Zhongxiao Shares and 7.5% ATA Online Shares in accordance with Section 2.01(a) at the First Closing are subject to the
satisfaction of the following conditions (which may be waived, in whole or in part, to the extent permitted by Law, by the applicable
Party):
 

(i)            No Order.  No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
Law or Governmental Order (whether temporary, preliminary or permanent) that has the effect of making the transactions contemplated
by this Agreement or the Ancillary Agreements illegal or otherwise restraining or prohibiting the consummation of such transactions.

 
(ii)           Governmental Approvals. (A) the registration with Beijing AIC that Buyer 1 shall become the sole

shareholder of Zhongxiao holding Zhongxiao Shares shall have been completed; (B) Zhongxiao shall have obtained an updated business
license from Beijing AIC upon the completion of registration of Buyer 1 as the sole shareholder of Zhongxiao; and (C) the updated
articles of association of Zhongxiao shall have been filed with Beijing AIC reflecting that Buyer 1 is the sole shareholder of Zhongxiao
holding Zhongxiao Shares.
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(iii)          Waiver of Intercompany Receivables.       Zhongxiao shall have waived, and Buyer 1 shall have agreed to

rectify waiving, all of the account receivables payable (including the net payable balance) by ATA Testing and Xing Wei as of the First
Closing.

 
(b)           Conditions to Obligations of Xing Wei and ATA Learning. The obligations of Xing Wei to consummate the

sale and purchase of Zhongxiao Shares, and the obligations of ATA Learning to consummate the sale and purchase of 7.5% ATA Online
Shares, each in accordance with Section 2.01(a) at the First Closing are subject to the satisfaction or waiver (where permissible) of the
following additional conditions:
 

(i)            Representations Warranties of Buyer 1 and Buyer 2.  The representations and warranties of each of Buyer 1
and Buyer 2 contained in Article IV (disregarding all qualifications or exception relating to “materiality” set forth therein) shall be true
and correct in all respects as of the date hereof and as of the First Closing with the same force and effect as if made on and as of the First
Closing Date (except for those representations and warranties that are made as of a specified date, which shall have been true and correct
as of such specified date), except where the failure of such representations and warranties to be so true and correct would not materially
and adversely affect the ability of such Buyer to carry out their obligations under, and to consummate the transactions contemplated by,
this Agreement and the Ancillary Agreements.

 
(ii)           No Breach of Covenants.  Each of Buyer 1 and Buyer 2 shall have performed in all material respects all

covenants and obligations in this Agreement or any Ancillary Agreements required to be performed by it on or prior to the First Closing
Date.

 
(iii)          Closing Deliverables.  Xing Wei and ATA Learning shall have received the deliverables set forth in

Section 2.05(a) from Buyer 1 and Buyer 2, respectively.
 

(iv)          Payment of Deposit.  Guarantor shall have caused his designee to pay the Deposit to ATA BVI pursuant to
Section 5.01.

 
(c)           Conditions to Obligations of Buyer 1 and Buyer 2.  The obligations of Buyer 1 to consummate the sale and

purchase of Zhongxiao Shares, and the obligations of Buyer 2 to consummate the sale and purchase of 7.5% ATA Online Shares in
accordance with Section 2.01(a) at the First Closing are subject to the satisfaction or waiver (where permissible) of the following
additional conditions:
 

(i)            Representations and Warranties of the Seller, Xing Wei, ATA BVI and ATA Learning .  The representations
and warranties of the Seller, Xing Wei, ATA BVI and ATA Learning contained in Article III (other than the Fundamental
Representations) shall be true and correct both on the date hereof and as of the First Closing Date with the same force and effect as if
made on and as of the First Closing Date (except for those representations and warranties which address matters only as of a particular
date, which shall have been true and correct as of such particular date), except for any failure to be so true and correct that, individually or
in the aggregate, has not had and would not be reasonably likely to have a Material Adverse Effect (it being understood that all
“material”, “materially”, and “Material Adverse Effect” qualifications and limitations and other qualifications and limitations based on
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the word “material” or similar phrases contained in such representations and warranties shall be disregarded), and the Fundamental
Representations shall be true and correct in all respects both on the date hereof and on and as of the First Closing Date with the same
force and effect as if made on and as of the First Closing Date (except for those representations and warranties which address matters only
as of a particular date, which shall have been true and correct in all respects as of such particular date).

 
(ii)           No Breach of Covenants.  The Seller, Xing Wei, ATA BVI and ATA Learning shall have performed in all

material respects all covenants and obligations in this Agreement and the Ancillary Agreements required to be performed by it on or prior
to the First Closing Date.



 
(iii)          No Material Adverse Effect.  Since the date of this Agreement, there shall not have occurred a Material

Adverse Effect.
 

(iv)          Closing Deliverables.  Buyer 1 and Buyer 2 shall have received the deliverables set forth in
Section 2.04(a) and Section 2.04(b) from Xing Wei and ATA Learning, respectively.

 
SECTION 6.02             Conditions to Second Closing.

 
(a)           Conditions to Each Party’s Obligations.  The respective obligations of each Party to consummate the sale and

purchase of 31.5% ATA Online Shares in accordance with Section 2.01(b) at the Second Closing are subject to the satisfaction of the
following conditions (which may be waived, in whole or in part, to the extent permitted by Law, by the applicable Party):
 

(i)            No Order.  No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
Law or Governmental Order (whether temporary, preliminary or permanent) that has the effect of making the transactions contemplated
by this Agreement or the Ancillary Agreements illegal or otherwise restraining or prohibiting the consummation of such transactions.

 
(ii)           Completion of First Closing.  The First Closing shall have occurred.

 
(iii)          Pledge of Sponsor Acquired Shares.            The Pledge of Sponsor Acquired Shares shall have been

completed in accordance with Section 5.11.
 

(b)           Conditions to Obligations of ATA Learning. The obligations of ATA Learning to consummate the sale and
purchase of 31.5% ATA Online Shares in accordance with Section 2.01(b) at the Second Closing are subject to the satisfaction or waiver
(where permissible) of the following additional conditions:
 

(i)            Representations Warranties of Buyer3, Buyer 4, Buyer 5 and Buyer 6.  The representations and warranties of
each of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 contained in Article IV (disregarding all qualifications or exception relating to
“materiality” set forth therein) shall be true and correct in all respects as of the date hereof and as of the Second Closing with the same
force and effect as if made on and as of the Second Closing Date
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(except for those representations and warranties that are made as of a specified date, which shall have been true and correct as of such
specified date), except where the failure of such representations and warranties to be so true and correct would not materially and
adversely affect the ability of such Buyer to carry out their obligations under, and to consummate the transactions contemplated by, this
Agreement and the Ancillary Agreements.

 
(ii)           No Breach of Covenants.  Each of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 shall have performed in all

material respects all covenants and obligations in this Agreement or any Ancillary Agreements required to be performed by it on or prior
to the Second Closing Date.

 
(iii)          Closing Deliverables.  ATA Learning shall have received the deliverables set forth in Section 2.05(b) from

Buyer 3, Buyer 4, Buyer 5 and Buyer 6, respectively.
 

(c)           Conditions to Obligations of Buyer 3, Buyer 4, Buyer 5 and Buyer 6.  The obligations of Buyer 3, Buyer 4,
Buyer 5 and Buyer 6 to consummate the sale and purchase of 31.5% ATA Online Shares in accordance with Section 2.01(b) at the Second
Closing are subject to the satisfaction or waiver (where permissible) of the following additional conditions:
 

(i)            Representations and Warranties of the Seller, ATA BVI and ATA Learning .  The representations and
warranties of the Seller, ATA BVI and ATA Learning contained in Article III (other than the Fundamental Representations) shall be true
and correct both on the date hereof and as of the Second Closing Date with the same force and effect as if made on and as of the Second
Closing Date (except for those representations and warranties which address matters only as of a particular date, which shall have been
true and correct as of such particular date), except for any failure to be so true and correct that, individually or in the aggregate, has not
had and would not be reasonably likely to have a Material Adverse Effect (it being understood that all “material”, “materially”, and
“Material Adverse Effect” qualifications and limitations and other qualifications and limitations based on the word “material” or similar
phrases contained in such representations and warranties shall be disregarded), and the Fundamental Representations shall be true and
correct in all respects both on the date hereof and on and as of the Second Closing Date with the same force and effect as if made on and
as of the Second Closing Date (except for those representations and warranties which address matters only as of a particular date, which
shall have been true and correct in all respects as of such particular date).

 
(ii)           No Breach of Covenants.  The Seller, ATA BVI and ATA Learning shall have performed in all material

respects all covenants and obligations in this Agreement or any Ancillary Agreements required to be performed by it on or prior to the
Second Closing Date.

 
(iii)          Closing Deliverables.  Buyer 3, Buyer 4, Buyer 5 and Buyer 6 shall have received the deliverables set forth in

Section 2.04(c) from ATA Learning.
 

SECTION 6.03             Conditions to Third Closing.
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(a)           Conditions to Each Party’s Obligations.  The respective obligations of each Party to consummate the sale and

purchase of ATA Learning Shares in accordance with Section 2.01(c) at the Third Closing are subject to the satisfaction of the following
conditions (which may be waived, in whole or in part, to the extent permitted by Law, by the applicable Party):
 

(i)            No Order.  No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
Law or Governmental Order (whether temporary, preliminary or permanent) that has the effect of making the transactions contemplated
by this Agreement or the Ancillary Agreements illegal or otherwise restraining or prohibiting the consummation of such transactions.

 
(ii)           Governmental Approvals. (A) the registration with Beijing AIC that Buyer 7 shall become the sole

shareholder of ATA Learning holding ATA Learning Shares shall have been completed; (B) ATA Learning shall have obtained an
updated business license from Beijing AIC upon the completion of registration of Buyer 7 as the sole shareholder of ATA Learning; and
(C) the updated articles of association of ATA Learning shall have been filed with Beijing AIC reflecting that Buyer 7 is the sole
shareholder of ATA Learning holding ATA Learning Shares.

 
(iii)          Completion of First Closing and Second Closing.  Each of the First Closing and the Second Closing shall

have occurred.
 

(iv)          Dividend and Distribution.  The Dividend and Distribution shall have been completed and the Dividend and
Distribution Amount shall have been received by ATA BVI or a party designated by the Seller.

 
(v)           Waiver of Intercompany Receivables.       ATA Learning shall have waived, and Buyer 7 shall have agreed to

rectify waiving, all of the account receivables payable (including the net payable balance) by ATA Testing, Muhua Shangce Learning
Data & Technology (Beijing) Limited, ATA BVI and the Seller as of the Third Closing.

 
(b)           Conditions to Obligations of ATA BVI. The obligations of ATA BVI to consummate the sale and purchase of

ATA Learning Shares in accordance with Section 2.01(c) at the Third Closing are subject to the satisfaction or waiver (where permissible)
of the following additional conditions:
 

(i)            Representations Warranties of Buyer 7.  The representations and warranties of Buyer 7 contained in
Article IV (disregarding all qualifications or exception relating to “materiality” set forth therein) shall be true and correct in all respects as
of the date hereof and as of the Third Closing with the same force and effect as if made on and as of the Third Closing Date (except for
those representations and warranties that are made as of a specified date, which shall have been true and correct as of such specified
date), except where the failure of such representations and warranties to be so true and correct would not materially and adversely affect
the ability of Buyer 7 to carry out their obligations under, and to consummate the transactions contemplated by, this Agreement and the
Ancillary Agreements.
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(ii)           No Breach of Covenants.  Buyer 7 shall have performed in all material respects all covenants and obligations

in this Agreement or any Ancillary Agreements required to be performed by it on or prior to the Third Closing Date.
 

(iii)          Closing Deliverables.  ATA BVI shall have received the deliverables set forth in Section 2.05(c).
 

(c)           Conditions to Obligations of Buyer 7.  The obligations of Buyer 7 to consummate the sale and purchase of
ATA Learning Shares in accordance with Section 2.01(c) at the Third Closing are subject to the satisfaction or waiver (where permissible)
of the following additional conditions:
 

(i)            Representations and Warranties of the Seller, Xing Wei, ATA BVI and ATA Learning .  The representations
and warranties of the Seller, Xing Wei, ATA BVI and ATA Learning contained in Article III (other than the Fundamental
Representations) shall be true and correct both on the date hereof and as of the Third Closing Date with the same force and effect as if
made on and as of the Third Closing Date (except for those representations and warranties which address matters only as of a particular
date, which shall have been true and correct as of such particular date), except for any failure to be so true and correct that, individually or
in the aggregate, has not had and would not be reasonably likely to have a Material Adverse Effect (it being understood that all
“material”, “materially”, and “Material Adverse Effect” qualifications and limitations and other qualifications and limitations based on
the word “material” or similar phrases contained in such representations and warranties shall be disregarded), and the Fundamental
Representations shall be true and correct in all respects both on the date hereof and on and as of the Third Closing Date with the same
force and effect as if made on and as of the Third Closing Date (except for those representations and warranties which address matters
only as of a particular date, which shall have been true and correct in all respects as of such particular date).

 
(ii)           No Breach of Covenants.  The Seller, Xing Wei, ATA BVI and ATA Learning shall have performed in all

material respects all covenants and obligations in this Agreement or any Ancillary Agreements required to be performed by it on or prior
to the Third Closing Date.

 
(iii)          Closing Deliverables.  Buyer 7 shall have received the deliverables set forth in Section 2.04(d).

 
ARTICLE VII



 
TERMINATION, AMENDMENT AND WAIVER

 
SECTION 7.01             Termination.

 
This Agreement may be terminated at any time prior to the Third Closing:

 
(a)           by the mutual written consent of the Seller and the Buyers; or

 
41

 
(b)           by either the Seller or the Buyers:

 
(i)          if the Third Closing shall not have occurred on or before the date falling six (6) months after the date of this

Agreement (such date, as may be extended pursuant to the following provision, the “Long-stop Date”); provided, however, that if all
conditions with respect to the Third Closing set forth in Article VI have been satisfied or, if permissible under applicable Law, waived by
the party entitled to waive such condition as of such date (or in the case of conditions that by their terms are to be satisfied at the Third
Closing, shall be capable of being satisfied on such date) other than the conditions set forth in Section 6.03(a)(iv), either the Seller or the
Buyers (acting jointly) may extend the Long-stop Date to the date falling nine (9) months after the date of this Agreement, which date
shall be deemed to be the Long-stop Date for all purposes thereafter; provided, further, that the right to terminate this Agreement under
this Section 7.01(b)(i) shall not be available to any Party whose failure to fulfill any obligation under this Agreement shall have been the
cause of, or shall have resulted in, the failure of the Third Closing to occur on or prior to the Long-stop Date; or

 
(ii)         in the event that any Governmental Order restraining, enjoining or otherwise prohibiting the transactions

contemplated by this Agreement or any Ancillary Agreement shall have become final and non-appealable; provided that no party may
terminate this Agreement pursuant to this Section 7.01(b)(ii) whose or whose Affiliates’ breach or breaches of any provisions of this
Agreement or any of the Ancillary Agreements result in such Governmental Order; or

 
(c)           by the Seller:

 
(i)          if any of the Buyers shall have breached any of its representations, warranties, covenants or other agreements

contained in this Agreement which would give rise to the failure of a condition set forth in Section 6.01(b), Section 6.02(b) or
Section 6.03(b), which breach (x) cannot be cured by the Long-stop Date or (y) if capable of being cured by the Long-stop Date, shall not
have been cured by the earlier of the Long-stop Date and thirty (30) days after the giving of written notice by the Seller to the Buyers
specifying such breach provided, however, that the Seller shall not have the right to terminate this Agreement pursuant to this
Section 7.01(c) if the Seller, Xing Wei, ATA BVI or ATA Learning is then in material breach of any of its representations, warranties,
covenants, agreements or other obligations under this Agreement; or

 
(ii)         prior to the First Closing, if (x) all of the conditions set forth in Section 6.01(a) and Section 6.01(c) (other than

those conditions that by their nature are to be satisfied by actions taken at the First Closing but which are otherwise capable of satisfaction
at the First Closing) have been satisfied or waived, (y) the Seller has irrevocably confirmed by notice to Buyer 1 and Buyer 2 that all
conditions set forth in Section 6.01(b) have been satisfied (other than those conditions that by their nature are to be satisfied by actions
taken at the First Closing but which are otherwise capable of satisfaction at the First Closing) or that it is willing to waive any unsatisfied
conditions in Section 6.01(b) and (z) Buyer 1 and Buyer 2 fail to complete the First Closing within seven (7) Business Days after the
delivery of such notice; or
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(iii)        following the First Closing and prior to the Second Closing, if (x) all of the conditions set forth in

Section 6.02(a) and Section 6.02(c) (other than those conditions that by their nature are to be satisfied by actions taken at the Second
Closing but which are otherwise capable of satisfaction at the Second Closing) have been satisfied or waived, (y) the Seller has
irrevocably confirmed by notice to Buyer 3, Buyer 4, Buyer 5 and Buyer 6 that all conditions set forth in Section 6.02(b) have been
satisfied (other than those conditions that by their nature are to be satisfied by actions taken at the Second Closing but which are
otherwise capable of satisfaction at the Second Closing) or that it is willing to waive any unsatisfied conditions in Section 6.02(b) and
(z) Buyer 3, Buyer 4, Buyer 5 and Buyer 6 fail to complete the Second Closing within three (3) Business Days after the delivery of such
notice; or

 
(iv)       following the Second Closing, if (x) all of the conditions set forth in Section 6.03(a) and Section 6.03(c) (other

than those conditions that by their nature are to be satisfied by actions taken at the Third Closing but which are otherwise capable of
satisfaction at the Third Closing) have been satisfied or waived, (y) ATA BVI has irrevocably confirmed by notice to Buyer 7 that all
conditions set forth in Section 6.03(b) have been satisfied (other than those conditions that by their nature are to be satisfied by actions
taken at the Third Closing but which are otherwise capable of satisfaction at the Third Closing) or that it is willing to waive any
unsatisfied conditions in Section 6.03(b) and (z) Buyer 7 fails to complete the Third Closing within three (3) Business Days after the
delivery of such notice; or

 
(v)        prior to the Third Closing, if (x) the Seller Board has, upon recommendation of the Special Committee,

authorized the Seller to enter into an Alternative Acquisition Agreement with respect to a Superior Proposal, (y) immediately prior to,
concurrently with or immediately following the termination of this Agreement, the Seller enters into an Alternative Acquisition



Agreement with respect to the Superior Proposal referred to in the foregoing clause (x); and (z) the Seller immediately prior to, or
concurrently with, the termination of this Agreement pays to the Buyers in immediately available funds the Seller Termination Fee
(defined below) required to be paid pursuant to Section 7.03, provided that the Seller shall not be entitled to terminate this Agreement
pursuant to this Section 7.01(c)(v) unless the Seller has complied in all material respects with the requirements of Section 5.08 of this
Agreement and the Seller has complied in all respects with the requirements of Section 5.08(e) that the Seller is required to satisfy before
taking action pursuant to this Section 7.01(c)(v); or

 
(d)           by the Buyers (acting jointly), if any of the Seller, Xing Wei, ATA BVI or ATA Learning shall have breached

any of their respective representations, warranties, covenants or other agreements contained in this Agreement which would give rise to
the failure of a condition set forth in Section 6.01(c), Section 6.02(c) or Section 6.03(c), which breach (x) cannot be cured by the Long-
stop Date or (y) if capable of being cured by the Long-stop Date, shall not have been cured by the earlier of the Long-stop Date and thirty
(30) days after the giving of written notice by the Buyers to the Seller specifying such breach; provided, however, that the Buyers shall
not have the right to terminate this Agreement pursuant to this Section 7.01(d) if any of the Buyers is then in material breach of any of its
representations, warranties, covenants, agreements or other obligations under this Agreement.
 

SECTION 7.02             Effect of Termination.
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(a)           In the event of termination of this Agreement as provided in Section 7.01, this Agreement shall forthwith

become void and there shall be no liability on the part of either Party except that Section 5.03, Section 5.06(c) relating to reimbursement
and indemnification by the Buyers, this Article VII and Article VIII shall survive any termination of this Agreement.
 

(b)           Notwithstanding anything to the contrary in this Agreement, in the event this Agreement is terminated after the
First Closing but prior to the Second Closing, (i) the relevant Parties shall take all actions and sign all documents as appropriate and
necessary to cause Zhongxiao Shares and 7.5% ATA Online Shares to be transferred to Xing Wei and ATA Learning, respectively, or any
other parties designated by the Seller, and (ii) Xing Wei and ATA Learning shall, and the Seller shall cause Xing Wei and ATA Learning
or any other parties designated by the Seller to, pay in full the Zhongxiao Share Purchase Price and the applicable portion of the ATA
Online Share Purchase Price, to Buyer 1 and Buyer 2, respectively. In the event (x) (A) this Agreement is terminated by the Seller
pursuant to Section 7.01(c)(i) or Section 7.01(c)(iii), and (B) the Deposit is not sufficient to fully compensate the Seller Loss, or
(y) (A) this Agreement is terminated by the Seller and the Buyers pursuant to Section 7.01(a), or by either the Seller or the Buyers
pursuant to Section 7.01(b), and (B) any of the Seller or its Affiliates has incurred any Seller Loss, Buyer 7 shall indemnify and hold
harmless the Seller and its Affiliates from and against, such difference between the Seller Loss and the Deposit (which shall be a positive
number) in the event of Section 7.02(b)(x), or the Seller Loss in the event of Section 7.02(b)(y); provided, the Seller shall provide to
Buyer 7, all documents and information evidencing such Seller Loss actually suffered, sustained, incurred or paid by the Seller and its
Affiliates, as reasonably requested by Buyer 7.
 

(c)           Notwithstanding anything to the contrary in this Agreement, in the event this Agreement is terminated after the
Second Closing but prior to the Third Closing, (i) the relevant Parties shall take all actions and sign all documents as appropriate and
necessary to cause Zhongxiao Shares and ATA Online Shares to be transferred to Xing Wei and ATA Learning, respectively, or any other
parties designated by the Seller, and (ii) Xing Wei and ATA Learning shall, and the Seller shall cause Xing Wei and ATA Learning or
any other parties designated by the Seller to, pay in full the Zhongxiao Share Purchase Price and the ATA Online Share Purchase Price, to
Buyer 1, Buyer 2, Buyer 3, Buyer 4, Buyer 5 and Buyer 6, as applicable; provided however, in the event (x) (A) this Agreement is
terminated by the Seller pursuant to Section 7.01(c)(i) or Section 7.01(c)(iv), and (B) the Deposit is not sufficient to fully compensate the
Seller Loss, or (y) (A) this Agreement is terminated by the Seller and the Buyers pursuant to Section 7.01(a), or by either the Seller or the
Buyers pursuant to Section 7.01(b), and (B) any of the Seller or its Affiliates has incurred any Seller Loss, then the portion of the ATA
Online Share Purchase Price payable to Buyer 3, Buyer 4, Buyer 5 and Buyer 6, as applicable, shall be deducted by, the difference
between the Seller Loss and the Deposit (which shall be a positive number) in the event of Section 7.02(c)(x), or the Seller Loss in the
event of Section 7.02(c)(y), on a pro rata basis in proportion to the amount of such portion of the ATA Online Share Purchase Price that
is otherwise payable to them; for the avoidance of doubt, the Zhongxiao Share Purchase Price and the portion of the ATA Online Share
Purchase Price paid by Buyer 2 in accordance with Section 2.02(b) shall be paid and refunded in full to Buyer 1 and Buyer 2, respectively;
provided further, the Seller shall provide to Buyer 7, all documents and information evidencing such Seller Loss actually suffered,
sustained, incurred or paid by the Seller and its Affiliates, as reasonably requested by Buyer 7.
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SECTION 7.03             Fees Following Termination.

 
(a)           In the event that this Agreement is terminated by the Seller pursuant to Section 7.01(c)(v), then the Seller shall

pay, or cause to be paid, to the Buyers an amount equal to $5,000,000 (the “Seller Termination Fee”) by wire transfer of same day funds
as promptly as possible to an account designated by Buyer 7, but in any event prior to or concurrently with the termination of this
Agreement in the case of a termination pursuant to Section 7.01(c)(v).
 

(b)           In the event that this Agreement is terminated by the Seller pursuant to Section 7.01(c)(i), Section 7.01(c)(ii),
Section 7.01(c)(iii) or Section 7.01(c)(iv), the Deposit shall be released from the Deposit Account and paid to a bank account designated
by ATA BVI in accordance with Section 5.01.
 

ARTICLE VIII



 
GENERAL PROVISIONS

 
SECTION 8.01            Non-Survival of Representations, Warranties and Agreements.

 
The representations, warranties and agreements in this Agreement and in any schedule or certificate delivered pursuant

hereto shall terminate at the earlier of the Third Closing and termination of this Agreement pursuant to Section 7.01, except that this
Section 8.01 shall not limit any covenant or agreement of the parties hereto that by its terms contemplates performance after the Third
Closing or termination of this Agreement, including the agreements set forth in Article VII and this Article VIII.
 

SECTION 8.02             Expenses.
 

Except as otherwise specified in this Agreement, all costs and expenses, including fees and disbursements of counsel,
financial advisors and accountants, incurred in connection with this Agreement and the transactions contemplated by this Agreement shall
be paid by the Party incurring such costs and expenses, whether or not the Third Closing shall have occurred.  Notwithstanding the
foregoing, the fees and expenses of the legal counsel and Duff & Phelps LLC incurred by the Seller shall be paid by each of the Buyers in
proportion with their respective percentage of the Equity Interests in ATA Online to be held directly or indirectly by such Buyer
immediately following the Third Closing, provided however, in the event this Agreement is terminated after the First Closing but prior to
the Third Closing, such costs and expenses shall be paid by Buyer 3, Buyer 4, Buyer 5, Buyer 6 and Buyer 7, on a joint and several basis.
 

SECTION 8.03             Guarantee by Buyer 7 and Guarantor.
 

As a material inducement to the Seller to enter into this Agreement, (a) Buyer 7 and Guarantor hereby unconditionally
guarantees, as a primary obligor and not merely as a surety, the payment obligations of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 under
Section 6.02(b)(iii) and Section 8.02; and (b) Guarantor hereby unconditionally guarantees, as a primary obligor and not merely as a
surety, Buyer 7’s payment obligations under Section 6.03(b)(iii) and Section 7.02(b). Each of Buyer 7 and Guarantor hereby waives any
provision of any Law
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applicable hereto which restricts or in any way limits the rights of any obligee against a guarantor following a default or failure of
performance by an obligor with respect to whose obligations the guarantee is provided. The guarantees in this Section 8.03 shall survive
the Third Closing and shall remain in effect for so long as any of Buyer 3, Buyer 4, Buyer 5 and Buyer 6 has any guaranteed obligations
hereunder.
 

SECTION 8.04             Notices.
 

All notices, requests, claims, demands and other communications hereunder shall be in writing in the English language
and shall be deemed to have been duly given (a) on the date of delivery if delivered personally, or if by facsimile or e-mail, upon written
confirmation of receipt by facsimile or e-mail, (b) on the first Business Day following the date of dispatch if delivered utilizing a next-day
service by a recognized next-day courier, or (c) on the earlier of confirmed receipt or the fifth (5 ) Business Day following the date of
mailing if delivered by registered or certified mail (postage prepaid, return receipt requested). All notices, requests, claims, demands and
other communications hereunder shall be delivered to the addresses set forth below (or at such other address for a party as shall be
specified in a notice given in accordance with this Section 8.04):
 

(a)           if to the Seller, and the Acquired Companies prior to the Third Closing:
 

ATA Inc.
1/F East Gate, Building No.2, Jian Wai Soho,
No.39, Dong San Huan Zhong Road,
Chaoyang District, Beijing 100022
Attention: Ms. Amy Tung
Email: amytung@atai.net.cn

 
with a copy (which shall not constitute notice) to:

 
Morgan Lewis & Bockius LLP
Suite 823, Beijing Kerry Center
No. 1 Guanghua Road, Chaoyang District
Beijing, the PRC
Attention: Mr. Ning Zhang
Email: ning.zhang@morganlewis.com

 
(b)           if to the Buyers (other than Buyer 1 and Buyer 2):

 
1/F East Gate, Building No.2, Jian Wai Soho
No.39 Dong San Huan Zhong Road
Chao Yang District, Beijing 100022, China
Attention: Yang Pei
Email: yangpei2@ata.net.cn

th



 
with a copy (which shall not constitute notice) to:
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O’Melveny & Myers LLP
37  Floor, Yintai Tower C
No. 2 Jianguomenwai Avenue, Chaoyang District
Beijing, the PRC
Attention: Mr. Ke Geng
Email: kgeng@omm.com

 
(c)           if to Buyer 1 or Buyer 2:

 
CDH V Management Company Limited
1503 Level 15, International Commence Centre
1 Austin Road West, Kowloon, Hong Kong
Attention: Li Lei
li.lei@cdhfund.com

 
with a copy (which shall not constitute notice) to:

 
Paul, Weiss, Rifkind, Wharton & Garrison LLP
Beijing Representative Office
Unit 3601, Office Tower A, Beijing Fortune Plaza
No. 7 Dongsanhuan Zhonglu
Chaoyang District
Beijing, the PRC
Attention: Mr. Greg Liu
Email: gliu@paulweiss.com

 
SECTION 8.05             Public Announcements.

 
No Party shall make, or cause to be made, any press release or public announcement in respect of this Agreement or the

transactions contemplated by this Agreement or otherwise communicate with any news media without the prior written consent of the
other Parties unless otherwise required by Law or applicable stock exchange regulation, and, to the extent practicable, the Parties shall
cooperate as to the timing and contents of any such press release, public announcement or communication with any news media;
provided, however, that the prior written consent of the other Party shall not be required hereunder with respect to any press release,
public announcement or communication with any news media that is substantially similar to a press release, public announcement or
communication with any news media previously issued with the prior written consent of such other Party.
 

SECTION 8.06             Severability.
 

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any Law or public
policy, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect for so long as the economic or
legal substance of the transactions contemplated by this Agreement is not affected in any manner materially adverse to any of the Parties. 
Upon such determination that any term or other provision is
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invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner in order that the transactions contemplated by this Agreement
are consummated as originally contemplated to the greatest extent possible.
 

SECTION 8.07             Entire Agreement.
 

This Agreement constitutes the entire agreement of the Parties with respect to the subject matter hereof and thereof and
supersede all prior agreements and undertakings, both written and oral, among the Seller, Xing Wei, ATA BVI, ATA Learning, the
Acquired Companies and the Buyers with respect to the subject matter hereof and thereof.
 

SECTION 8.08             Assignment.
 

This Agreement may not be assigned by operation of Law or otherwise by any Buyer without the express written
consent of the Seller, or by any of the Seller, Xing Wei, ATA BVI, ATA Learning or the Acquired Companies without the express
written consent of the Buyers, and any attempted assignment without such consent shall be null and void; provided, however, that:
(a) each Buyer shall be permitted to assign (unless to do so would restrict or materially delay the consummation of the transactions
contemplated by this Agreement) its rights hereunder to any of its Affiliates without the consent of the Seller, provided that no such
assignment shall in any manner limit, affect or relieve such Buyer’s obligations hereunder and provided, further, that such rights shall be
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assigned back to such Buyer, as applicable, if such Affiliate ceases to be an Affiliate of such Buyer, as applicable; (b) each Buyer shall
have the right to assign its rights hereunder to Debt Financing Sources as collateral security in connection with the Debt Financing
without the consent of the Seller, provided that such assignment is effected only for security purposes and shall not permit any foreclosure
or other execution on such assignment prior to the earlier of (i) the Third Closing or (ii) the termination of this Agreement pursuant to
Article VII; and provided, further, that no such assignment shall in any manner limit, affect or relieve such Buyer’s obligations hereunder;
and (c) each Buyer shall provide the Seller with notice of any assignment by such Buyer pursuant to clause (a) or (b) of this proviso. 
Upon any such permitted assignment, the references in this Agreement to any Party shall also apply to any such Party’s assignee unless
the context otherwise requires.
 

SECTION 8.09             Amendment.
 

This Agreement may not be amended or modified except (a) by an instrument in writing signed by, or on behalf of, the
Seller and the Buyers or (b) by a waiver in accordance with Section 8.10.
 

SECTION 8.10             Waiver.
 

A Party may (a) extend the time for the performance of any of the obligations or other acts of any other Party, (b) waive
any inaccuracies in the representations and warranties of any other Party contained herein or in any document delivered or made available
by the other Party pursuant hereto or (c) waive compliance with any of the agreements of the other Party or conditions to such Party’s
obligations contained herein.  Any such extension or waiver shall be valid only if set forth in an instrument in writing signed by the Party
to be bound thereby.  Any
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waiver of any term or condition shall not be construed as a waiver of any subsequent breach or a subsequent waiver of the same term or
condition, or a waiver of any other term or condition of this Agreement.  The failure of a Party to assert any of its rights hereunder shall
not constitute a waiver of any of such rights.
 

SECTION 8.11             No Third Party Beneficiaries.
 

This Agreement shall be binding upon and inure solely to the benefit of, and be enforceable by, only the Parties and
their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other
Person any right, benefit or remedy of any nature whatsoever, including any rights of employment for any specified period, under or by
reason of this Agreement, except as set forth in Section 5.06(c).
 

SECTION 8.12             Governing Law.
 

This Agreement shall be governed by, and construed in accordance with, the laws of Hong Kong, without giving effect
to the principles of conflict of laws thereof.
 

SECTION 8.13             Dispute Resolution.
 

(a)           Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating to this Agreement, or the
interpretation, breach, termination, validity or invalidity thereof, shall be referred to arbitration upon the demand of either Party to the
dispute with notice (the “Arbitration Notice”) to the other.
 

(b)           The Dispute shall be settled by arbitration in Hong Kong by the Hong Kong International Arbitration Centre
(the “HKIAC”) in accordance with the Hong Kong International Arbitration Centre Administered Arbitration Rules (the “HKIAC Rules”)
in force when the Arbitration Notice is submitted in accordance with the HKIAC Rules.  There shall be one (1) arbitrator, who shall be
qualified to practice law in Hong Kong.
 

(c)           The arbitral proceedings shall be conducted in English.  To the extent that the HKIAC Rules are in conflict
with the provisions of this Section, including the provisions concerning the appointment of the arbitrator, the provisions of this
Section shall prevail.
 

(d)           Each Party to the arbitration shall cooperate with each other Party to the arbitration in making full disclosure
of and providing complete access to all information and documents requested by such other Party in connection with such arbitral
proceedings, subject only to any confidentiality obligations binding on such Party.
 

(e)           The award of the arbitral tribunal shall be final and binding upon the Parties thereto, and the prevailing Party
may apply to a court of competent jurisdiction for enforcement of such award.
 

(f)            The arbitral tribunal shall decide any Dispute submitted by the Parties to the arbitration strictly in accordance
with the substantive Laws of Hong Kong (without regard to principles of conflict of Laws thereunder) and shall not apply any other
substantive Law.
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(g)           Any Party to the Dispute shall be entitled to seek preliminary injunctive relief, if possible, from any court of
competent jurisdiction pending the constitution of the arbitral tribunal.
 

(h)           During the course of the arbitral tribunal’s adjudication of the Dispute, this Agreement shall continue to be
performed except with respect to the part in dispute and under adjudication.
 

(i)            The Parties agree that any arbitration notice, summons, order, award or other notice of process in Hong Kong
shall be sent to each other party in accordance with Section 8.04 hereof.
 

SECTION 8.14             Specific Performance.
 

The Parties acknowledge and agree that the Parties will be irreparably damaged if any of the provisions of this
Agreement are not performed in accordance with their specific terms or are otherwise breached and that any non-performance or breach of
this Agreement by any Party could not be adequately compensated by monetary damages alone and that the Parties would not have any
adequate remedy at law.  Accordingly, in addition to any other right or remedy to which any Party may be entitled, at law or in equity
(including monetary damages), such Party shall be entitled to enforce any provision of this Agreement by a decree of specific performance
and to seek temporary, preliminary and permanent injunctive relief to prevent breaches or threatened breaches of any of the provisions of
this Agreement without posting any bond or other undertaking.  The Parties agree that they will not contest the appropriateness of specific
performance as a remedy.  In the event that any Party is required to commence litigation to seek enforcement of this Section 8.14, and
prevails in such litigation, it shall be entitled to receive, in addition to any other relief granted to it, all reasonable expenses (including
attorneys’ fees) which it has incurred in enforcing its rights hereunder.
 

SECTION 8.15             Counterparts.
 

This Agreement may be executed and delivered (including by facsimile or other means of electronic transmission, such
as by electronic mail in “pdf” form) in counterparts, each of which when executed shall be deemed to be an original, but all of which taken
together shall constitute one and the same agreement.
 

SECTION 8.16             No Recourse.
 

(a)           Except as expressly set forth in any of the Ancillary Agreements, all claims, obligations, liabilities, or causes of
action (whether at Law, in equity, in contract, in tort or otherwise) that may be based upon, in respect of, arise under, out or by reason of,
be connected with, or relate in any manner to this Agreement, or the negotiation, execution, or performance of this Agreement (including
any representation or warranty made in, in connection with, or as an inducement to, this Agreement), may be made only against (and such
representations and warranties are those solely of) the Parties that are expressly identified in the preamble to this Agreement
(the “Contracting Parties”).  No Person who is not a Contracting Party, including any current, former or future equity holder, incorporator,
controlling person, general or limited partner, member, Affiliate, director, officer, employee, agent, consultant,
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representative, or assignee of, and any financial advisor or lender to, any Contracting Party, or any current, former or future equity holder,
incorporator, controlling person, general or limited partner, Affiliate, director, officer, employee, agent, consultant, representative, or
assignee of, and any lender to, any of the foregoing or any of their respective successors, predecessors or assigns (or any successors,
predecessors or assigns of the foregoing) (collectively, the “Non-Party Affiliates”), shall have any liability (whether in Law or in equity,
whether in contract or in tort or otherwise) for any claims, causes of action, obligations, or liabilities arising under, out of, in connection
with, or related in any manner to this Agreement or based on, in respect of, or by reason of this Agreement or its negotiation, execution,
performance, or breach (other than as expressly set forth in any of the Ancillary Agreements), including any alleged non-disclosure or
misrepresentations made by any such Person or as a result of the use or reliance on any information, documents or materials made
available by such Person, and, to the maximum extent permitted by Law, each Contracting Party hereby waives and releases all claims,
causes of action, obligations, or liabilities arising under, out of, in connection with, or related in any manner to this Agreement or based
on, in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach (other than as expressly set forth in
any of the Ancillary Agreements) against any such Non-Party Affiliates; provided that, for clarity, no party to any of the Ancillary
Agreements shall be deemed a Non-Party Affiliate with respect to such documents to which it is a party.
 

(b)           Without limiting the foregoing, to the maximum extent permitted by Law, except to the extent otherwise
expressly set forth in any of the Ancillary Agreements, (i) each Contracting Party hereby waives and releases any and all rights, claims,
demands, or causes of action that may otherwise be available, whether at Law, in equity, in contract, in tort or otherwise, to avoid or
disregard the entity form of a Contracting Party or otherwise impose liability of a Contracting Party on any Non-Party Affiliate, whether
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, domination, sham, single business enterprise,
piercing the veil, unfairness, undercapitalization, or otherwise, in each case arising under, out of, in connection with, or related in any
manner to this Agreement or based on, in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach
(other than as expressly set forth in any of the Ancillary Agreements); and (ii) each Contracting Party disclaims any reliance upon any
Non-Party Affiliates with respect to the performance of this Agreement or any representation or warranty made in, in connection with, or
as an inducement to this Agreement.  Notwithstanding anything to the contrary contained herein or otherwise, after the Third Closing, no
party may seek to rescind this Agreement or any of the transactions contemplated hereby.
 

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

ATA Inc.
  
  

By: /s/ Alec Tsui
Name: Alec Tsui
Title: Director
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

ATA Testing Authority (Holdings) Limited
  
   

By: /s/ Kevin Xiaofeng Ma
Name: Kevin Xiaofeng Ma
Title: Director
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

Xing Wei Institute (Hong Kong) Limited
  
   

By: /s/ Kevin Xiaofeng Ma
Name: Kevin Xiaofeng Ma
Title: Director
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

ATA Learning (Beijing) Inc.
(��������������) (Official Seal)

  
   

By: /s/ Kevin Xiaofeng Ma (with company chop)
Name: Kevin Xiaofeng Ma
Title: Director
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by
their respective officers thereunto duly authorized.
 
 

DELTA HORIZON LIMITED
(���������)

  
   

By: /s/ William Shang Wi Hsu
Name: William Shang Wi Hsu
Title: Director
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

ALPHA METRIC HORIZON LIMITED
(��������)

  
   

By: /s/ William Shang Wi Hsu
Name: William Shang Wi Hsu
Title: Director
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

���������������������������(NINGBO
MEISHAN BONDED PORT AREA MAIKAIWEN EQUITY
INVESTMENT MANAGEMENT PARTNERSHIP (LP))

  
By: its general partner

  
��� (Hongxin Qian)

   
   

By: /s/ Hongxing Qian (with company chop)
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

��������������������������(NINGBO
MEISHAN BONDED PORT AREA ZHENMING EQUITY
INVESTMENT MANAGEMENT PARTNERSHIP (LP))

   

By: its general partner
  

��� (Shuqiu Zhao)
   
   

By: /s/ Shuqiu Zhao (with company chop)
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

��������������������������(NINGBO
MEISHAN BONDED PORT AREA XINYI EQUITY
INVESTMENT MANAGEMENT PARTNERSHIP (LP))

  
By: its general partner

  
�� (Patrick Pei Yang)

  
   

By: /s/ Patrick Pei Yang (with company chop)
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

��������������������������(NINGBO
MEISHAN BONDED PORT AREA QIXIN EQUITY
INVESTMENT MANAGEMENT PARTNERSHIP (LP))

  
By: its general partner

  
��� (Yiping Zhu)

   
   

By: /s/ Yiping Zhu (with company chop)
 

[Share Purchase Agreement Signature Page]
 

 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

NEW BEAUTY HOLDINGS LIMITED
(��������)

  
   

By: /s/ Kevin Xiaofeng Ma
Name: Kevin Xiaofeng Ma
Title: Director
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 
 

Kevin Xiaofeng Ma, as Guarantor
   
   

By: /s/ Kevin Xiaofeng Ma
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Exhibit A

 
FORM OF ZHONGXIAO SHARE PURCHASE AGREEMENT

 

 
Agreement on Transfer of Capital Contribution

 
XING WEI INSTITUTE (HONG KONG) LIMITED and DELTA HORIZON LIMITED hereby enter into this Agreement on Transfer of
Capital Contribution on _____________ (the “Signing Date”):
 

1.              The current registered capital of Zhongxiao Zhixing Education Technology (Beijing) Limited is RMB10,000,000.
 

2.              Xing Wei Institute (Hong Kong) Limited intends to transfer the 100% equity (for a corresponding registered capital in the amount
of RMB10,000,000) it holds in Zhongxiao Zhixing Education Technology (Beijing) Limited to Delta Horizon Limited for a
consideration of US$20,000,000.

 
3.              Delta Horizon Limited intends to acquire the 100% equity (for a corresponding registered capital in the amount of

RMB10,000,000) held by Xing Wei Institute (Hong Kong) Limited in Zhongxiao Zhixing Education Technology (Beijing)
Limited for a consideration of US$20,000,000.

 
4.              The transfer will be officially carried out on the date of the completion of the registration procedures required by applicable laws

and regulations (the “Transfer Date”). Upon the Transfer Date, the transferor shall neither enjoy any rights nor assume any
obligations as a capital contributor for the capital contribution transferred, and the transferee shall enjoy the rights and assume the
obligations as a capital contributor within the amount of its capital contribution.

 
5.              The consideration under the Agreement shall be paid within [     ] business days from the Transfer Date.

 
6.              This Agreement shall come into force as of the Signing Date upon the seal by the parties.

 
Transferor: XING WEI INSTITUTE (HONG KONG) LIMITED

 
Transferee:                              DELTA HORIZON LIMITED

 

 
Exhibit B

 
FORM OF ATA LEARNING SHARE PURCHASE AGREEMENT

 

 
Agreement on Transfer of Capital Contribution

 
ATA TESTING AUTHORITY (HOLDINGS) LIMITED and NEW BEAUTY HOLDINGS LIMITED�hereby enter into this Agreement
on Transfer of Capital Contribution on _____________ (the “Signing Date”):
 

1.              The current registered capital of ATA Learning (Beijing) Inc. is RMB50,000,000.
 

2.              ATA Testing Authority (Holdings) Limited intends to transfer the 100% equity (for a corresponding registered capital in the
amount of RMB50,000,000) it holds in ATA Learning (Beijing) Inc. to New Beauty Holdings Limited for a consideration of
US$102,000,000.

 
3.              New Beauty Holdings Limited intends to acquire the 100% equity (for a corresponding registered capital in the amount of RMB

50,000,000) held by ATA Testing Authority (Holdings) Limited in ATA Learning (Beijing) Inc.  for a consideration of
US$102,000,000.

 
4.              The transfer will be officially carried out on the date of the completion of the registration procedures required by applicable laws

and regulations (the “Transfer Date”). Upon the Transfer Date, the transferor shall neither enjoy any rights nor assume any
obligations as a capital contributor for the capital transferred, and the transferee shall enjoy the rights and assume the obligations
as a capital contributor within the amount of its capital contribution.

 
5.              The consideration under the Agreement  shall be paid within [     ] business days from the Transfer Date.



 
6.              This Agreement shall come into force as of the Signing Date upon the seal by the parties.

 
Transferor:                              ATA TESTING AUTHORITY (HOLDINGS) LIMITED

 
Transferee:                              NEW BEAUTY HOLDINGS LIMITED

 
               

 
Schedule 1

 
CAPITALIZATION OF THE ACQUIRED COMPANIES

 
(a)             Zhongxiao Zhixing Education Technology (Beijing) Limited
 

Shareholders
 

Registered Capital
(RMB)

 

Paid-in Capital
(RMB)

 

Percentage
Xing Wei Institute (Hong Kong) Limited 10,000,000  10,000,000 100%
TOTAL 10,000,000  10,000,000 100%

 
(b)             ATA Learning (Beijing) Inc.
 

Shareholders
 

Registered Capital
(RMB)

 

Paid-in Capital
(RMB)

 

Percentage
ATA Testing Authority (Holdings) Limited 50,000,000  50,000,000  100%
TOTAL 50,000,000  50,000,000  100%

 
(c)              ATA Online (Beijing) Education Technology Co., Ltd.
 

Shareholders
 

Registered Capital
(RMB)

 

Paid-in Capital
(RMB)

 

Percentage
ATA Learning (Beijing) Inc. 50,292,000  50,292,000  90%
Zhongxiao Zhixing Education Technology (Beijing)

Limited 5,588,000  5,588,000  10%

TOTAL 55,880,000  55,880,000  100%
 

 
Schedule 2

 
LIST OF ASSETS TO BE TRANSFERRED TO ATA TESTING

 
(a)             Nanjing University Project Shuang Chuang (������)
 
(b)             Research Project with Education and Research Institute of Tsinghua University (�����������)
 
(c)              30.78% Equity Interests in���������������� (Beijing Satech Internet Educational Technology Ltd.)
 
(d)             33% Equity Interests in���������������(Master Mind Education Company)
 

 
Annex I

 
Debt Commitment Letters

 

 
EXECUTION VERSION

 
To:                              New Beauty Holdings Limited (the “Borrower”)
 
Address:
Attention:
 

February 1, 2018



 
Dear Sirs:
 
Project Nova — US$82,000,000 Offshore Debt Financing
 
We, China Merchants Bank Co., Ltd., New York Branch (“ CMB”, the “Underwriter”, “us” or “we”), refer to our recent discussions in
relation to the potential loan facility of up to USD82,000,000 (the “Financing” or the “Facility”) to the Borrower, in connection with the
acquisition of 100% of the shares of ATA Learning (Beijing) Inc. (the “Target”, which in turn (upon the completion of the Acquisition)
owns 51% of the shares of ATA Online (Beijing) Education Technology Co., Limited with the project code name Project Nova (the
“Acquisition”).
 
In connection with the Acquisition, CMB is pleased to inform you of its commitment to provide the Financing to the Borrower subject to
the terms and conditions set out below.
 
In this letter (the “Letter”):
 
“Affiliate” means in relation to a person, a subsidiary or holding company of that person, a subsidiary of any such holding company (and,
in relation to CMB, including its head office and any other branch of China Merchants Bank Co., Ltd.).
 
“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for general business in Beijing, Hong Kong and
(in relation to any payment in US dollars) New York.
 
“Closing Date” means the date on which the Acquisition is completed.
 
“Facility” means the up to US$82,000,000 loan facility to be made available on the terms of the Finance Documents.
 
“Facility Agreement” has the meaning given to it in the Term Sheet.
 
“Fee Letter” means the fee letter between the Borrower and the Lender in relation to the Facility.
 
“Finance Documents” has the meaning given to it in the Term Sheet.
 

 
“Lender(s)” means the lender(s) participating in the Facility (or any part thereof) from time to time.
 
“Mandate Documents” means this Letter, the Fee Letter and the Term Sheet.
 
“Term Sheet” means the term sheet attached as Annex A to this Letter.
 
“Transaction” means the transactions contemplated in the Mandate Documents, the Finance Documents and/or the Steps Plan in the
Term Sheet.
 
Unless a contrary indication appears, a term defined in any Mandate Document has the same meaning when used in this Letter.
 
1.                                      Appointment
 
1.1                               The Borrower appoints the Underwriter as exclusive underwriter of the Facility.
 
1.2                               Until this mandate terminates in accordance with paragraph 11 (Termination):
 

(a)                                 no other person shall be appointed as underwriter, mandated lead arranger, bookrunner, facility agent or security agent;
and

 
(b)                                 no other titles shall be awarded,

 
in connection with the Facility without the prior written consent of the Underwriter.

 
2.                                      Conditions
 
2.1                               Subject to the terms of the Mandate Documents, the Underwriter is pleased to offer to underwrite and provide to the Borrower

100% of the Facility.
 
2.2                               The Underwriter’s offer to underwrite the Facility is subject to satisfaction of the following conditions:
 

(a)                                 compliance by the Borrower with all the terms of each Mandate Document in all material respects and the Mandate
Documents not having been terminated in accordance with the terms thereof;

 
(b)                                 the preparation, execution and delivery of the Facility Agreement (in accordance with the Term Sheet and otherwise in

form and substance mutually satisfactory to the Borrower and the Underwriter) by no later than six months after the date
of this Letter or any later date agreed between the Borrower and the Mandated Lead Arranger;



 
(c)                                  there being no material adverse changes in the business, financial conditions, or assets of the Borrower and the Target;

 

 
(d)                                 satisfaction of all conditions precedent to utilisation set out in the sections headed “Conditions Precedent” and “Further

Conditions Precedent” in the Term Sheet; and
 

(e)                                  it not being illegal or unlawful for the Underwriter (or any Affiliate of the Underwriter) if the Underwriter were to
perform any of its obligations as contemplated under the Mandate Documents or to fund, make available or maintain its
participation under the Facility.

 
2.3                               If it is or becomes unlawful in any applicable jurisdiction for the Underwriter (or any Affiliate of the Underwriter) to perform any

of its obligations as contemplated by the Mandate Documents or to fund, make available or maintain its participation under the
Facility, the Mandated Lead Arranger shall:

 
(a)                                 promptly notify the Borrower upon becoming aware of that event; and

 
(b)                                 in consultation with the Borrower, take all reasonable steps to mitigate any circumstances which arise and which would

result in its underwriting in respect of the Facility not being available including (but not limited to) transferring its rights
and obligations under the Mandate Documents to one or more of its Affiliates provided that:

 
(i)                                     the Borrower shall promptly indemnify the Underwriter for all costs and expenses reasonably and properly

incurred by the Underwriter as a result of steps taken by it pursuant to this paragraph (b); and
 

(ii)                                   the Underwriter is not obliged to take any such steps if, in the opinion of the Underwriter (acting reasonably),
to do so might be materially prejudicial to it.

 
3.                                      Costs and Expenses
 
3.1                               The Borrower shall promptly on demand pay the Underwriter the amount of all costs and expenses (including legal fees)

reasonably incurred by the Underwriter in connection with the negotiation, preparation, printing and execution of any or all of the
Finance Documents and the Mandate Documents, whether or not any of the Finance Documents is signed. Payment under this
paragraph 3 will be made promptly after delivery by the Underwriter to the Borrower of invoice(s) in relation to such costs and
expenses.

 
3.2                               The Borrower shall promptly on demand pay and indemnify the Underwriter against any and all stamp duty and registration and

similar tax payable in respect of any or all of the Mandate Documents.
 
4.                                      Payments
 

All payments to be made under the Mandate Documents:
 

 
(a)                                 shall be paid in the currency of invoice and in immediately available, freely transferable cleared funds to such

account(s) with such bank(s) as the Underwriter shall notify the Borrower;
 

(b)                                 shall be paid without any deduction or withholding for or on account of tax (a “Tax Deduction”) unless a Tax Deduction
is required by law. If a Tax Deduction is required by law to be made, the amount of the payment due shall be increased to
an amount which (after making any Tax Deduction) leaves an amount equal to the payment which would have been due if
no Tax Deduction had been required; and

 
(c)                                  are exclusive of any value added tax or similar charge (“VAT”). If VAT is chargeable, the Borrower shall also and at the

same time pay to the recipient of the relevant payment an amount equal to the amount of the VAT.
 
5.                                      Information
 
5.1                               On the date hereof, save as disclosed in writing to the Underwriter on which the Information (as defined below) is provided to the

Underwriter, the Borrower represents and warrants (in the case of Information relating to the Target, to the best of its knowledge)
that all written factual information (other than the projections, forecasts, other forward-looking information, budgets, estimates
and information of a general economic or industry-specific nature) that has been made available to us by or on behalf of any
Obligor or any of its representatives in connection with the Transaction (the “Information”), is complete and correct in all
material respects as of the date it is furnished and does not contain any untrue statement of fact or omit to state any fact necessary
to make the statements contained therein not misleading in any material respect, in the light of the circumstances under which such
statements are made, and nothing has occurred or been omitted and no information has been given or withheld that results in the
Information being untrue or misleading in any material respect.

 
5.2                               The representation and warranty set out in paragraph 5.1 is deemed to be made by the Borrower daily by reference to the facts and

circumstances then existing commencing on the date of this Letter and continuing until the date the Finance Documents are



executed and delivered.
 
5.3                               The Borrower shall immediately notify the Underwriter in writing if the representation and warranty set out in this paragraph 5 is

incorrect or misleading in any material respect and agrees to supplement the Information promptly from time to time to ensure that
such representation and warranty is, in any material respect, correct and not misleading when made.

 
5.4                               Notwithstanding anything to the contrary contained herein, the accuracy of such representations and warranties under this

paragraph 5 shall not constitute a condition to CMB’s commitments hereunder or the availability and initial funding of the Facility.
 

These representations and agreements will be superseded by those in the Finance Documents.
 

 
6.                                      Indemnity
 
6.1
 

(a)                                 The Borrower shall within five Business Days of demand indemnify each Indemnified Person (as defined below) against
any cost, expense, loss or liability (including without limitation reasonable and documented legal fees) incurred by or
awarded against that Indemnified Person in each case arising out of or in connection with any action, claim, investigation
or proceeding commenced or threatened (including, without limitation, any action, claim, investigation or proceeding to
preserve or enforce rights) in relation to:

 
(i)                                     the Acquisition, the Transaction or any transaction contemplated by the Mandate Documents and/or the

Finance Documents;
 

(ii)                                   the use of the proceeds of the Facility; and/or
 

(iii)                               any Mandate Document and/or the Finance Documents;
 

(b)                                 The Borrower will not be liable under paragraph (a) above for any cost, expense, loss or liability (including without
limitation reasonable and documented legal fees) incurred by or awarded against an Indemnified Person to the extent that
cost, expense, loss or liability is finally judicially determined to have resulted from (i) any breach by that Indemnified
Person of any Mandate Document or any Finance Document or (ii) that the gross negligence, bad faith or wilful
misconduct of the Indemnified Person (or its affiliates and controlling persons and their respective directors, officers,
employees, advisors, agents and other representatives)

 
(c)                                  For the purposes of this paragraph 6:

 
“Indemnified Person” means the Underwriter, the Lender(s), any of their respective Affiliates and each of their (or their
respective Affiliates’) respective directors, officers, employees and agents.

 
(d)                                 Without limiting in any way the indemnification obligations as set forth above, none of the Indemnified Person, the

Borrower, the Target or any of their respective affiliates or their respective directors, officers, employees, advisors, and
agents of the foregoing shall be liable for any indirect, special, punitive or consequential damages  (including,  without 
limitation,  any  loss  of  profits,  business  or  anticipated  savings)  in connection with this Letter, the Facility or the
Transaction (other than, in each case, in respect of any such damages incurred or paid by an Indemnified Person to a third
party and required to be indemnified pursuant to this paragraph 6).

 
(e)                                  Each Indemnified Person (i) agrees that the Borrower has no obligation to reimburse such Indemnified Person for fees

and expenses and (ii) agrees to refund and return any and all amounts paid by the Borrower to such Indemnified Person,
 

 
in each case of clauses (i) and (ii), to the extent such Indemnified Person is not entitled to payment of such amounts in
accordance with the terms hereof.

 
(f)                                   The Borrower shall not be liable for any settlement of any proceeding (or expenses solely in respect of such settlement)

effected without its consent (which consent shall not be unreasonably withheld, delayed or conditioned), but if settled
with the Borrower’s written consent, or if there is a final and non-appealable judgment against an Indemnified Person in
any such proceeding, the Borrower agrees to indemnify and hold harmless each Indemnified Person to the extent and in
the manner set forth above.

 
6.2                               The Underwriter shall not have any duty or obligation, whether as fiduciary for any Indemnified Person or otherwise, to recover

any payment made or required to be made under paragraph 6.1.
 
6.3
 

(a)                                 The Borrower agrees that no Indemnified Person shall have any liability (whether direct or indirect, in contract or tort or
otherwise) to the Borrower or any of its Affiliates for or in connection with anything referred to in paragraph 6.1(a) above



except, following the Borrower’s agreement to and acceptance of the offer under the Mandate Documents, to the extent
such cost, expense, loss or liability incurred by the Borrower is finally judicially determined to have resulted from (i) any
breach by that Indemnified Person of any Mandate Document or any Finance Document or (ii) that the gross negligence,
bad faith or wilful misconduct of the Indemnified Person (or its affiliates and controlling persons and their respective
directors, officers, employees, advisors, agents and other representatives).

 
(b)                                 Notwithstanding paragraph (a) above, no Indemnified Person shall be responsible or have any liability to the Borrower

or any of its Affiliates or anyone else for consequential losses or damages.
 

(c)                                  The Borrower represents to the Underwriter that:
 

(i)                                     it is acting for its own account and it has made its own independent decisions to enter into the Transaction and
as to whether the Transaction is appropriate or proper for it based upon its own judgement and upon advice from
such advisers as it has deemed necessary;

 
(ii)                                   it is not relying on any communication (written or oral) from the Underwriter as investment advice or as a

recommendation to enter into the Transaction, it being understood that information and explanations related to
the terms and conditions of the Transaction shall not be considered investment advice or a recommendation to
enter into the Transaction. No communication (written or oral) received from the Underwriter shall be deemed
to be an assurance or guarantee as to the expected results of the Transaction;

 

 
(iii)                               it is capable of assessing the merits of and understanding (on its own behalf or through independent

professional advice), and understands and accepts, the terms, conditions and risks of the Transaction. It is also
capable of assuming, and assumes, the risks of the Transaction; and

 
(iv)                              the Underwriter is not acting as a fiduciary for it in connection with the Transaction.

 
6.4                               Notwithstanding anything to the contrary contained herein, immediately following the occurrence of the closing of the

Acquisition and funding under the Facility, the relevant provisions of the definitive Facility Agreement shall supersede the
provisions of the preceding paragraphs (to the extent covered therein).

 
7.                                      Confidentiality
 
7.1                               The Borrower and the Underwriter each acknowledge that the Mandate Documents are confidential and no party to this Letter

shall, without the prior written consent of each of the other parties to this Letter, disclose the Mandate Documents or their
contents to any other person except:

 
(a)                                 as required by law or regulation or by any applicable governmental or other regulatory authority or by any applicable

stock exchange;
 

(b)                                 in any legal proceedings relating to the Mandate Documents, the Finance Documents or the Transaction;
 

(c)                                  to the Special Committee of the Board of Directors of ATA Inc. (“Listco”) and its professional advisers for the purposes
of the Transaction (in the case of any fee letter, being a redacted copy thereof);

 
(d)                                 to its shareholders, Affiliates, employees or professional advisers for the purposes of the Facility who have been made

aware of and agree to be bound by the obligations under this paragraph 7 or are in any event subject to confidentiality
obligations as a matter of law or professional practice;

 
(e)                                  to any actual or potential investors in the Borrower (or any direct or indirect holding company of the Borrower) and their

respective employees or professional advisers for the purposes of the Facility or the Transaction who have been made
aware of and agree to be bound by the obligations under this paragraph 7 or are in any event subject to confidentiality
obligations as a matter of law or professional practice;

 
(f)                                   (in the case of the Underwriter) to its head office, branches and/or Affiliates and their respective directors, officers and

employees on a “need to know” basis;
 

(g)                                  to the Target or Listco and its directors, officers, employees or professional advisers involved in the Acquisition on a
confidential basis and provided that

 

 
none of the Target, Listco or its professional advisers may rely on any of the Mandate Documents;

 
(h)                                 on a “need to know” and confidential basis to potential and prospective lenders, participants or any direct or indirect

contractual counterparties to any swap or derivative transaction relating to the Borrower or its obligations under the
Facility (or any part thereof) and their professional advisors, who have been made aware of and agree to be bound by the
obligations under this paragraph 7; and



 
(i)                                     to the professional advisers, auditors and agents of any of the persons/entities falling within paragraphs (f) and/or

(h) above, where such professional advisers, auditors and agents have been made aware of and agree to be bound by the
confidentiality obligation under this paragraph 7 or are in any event subject to confidentiality obligations as a matter of
law or professional practice,

 
in each case subject to paragraph 14 (Third Party Rights).

 
Notwithstanding any other provision in this Letter or any other document, the parties hereto (and each

employee, representative, or other agent of the parties hereto) may each disclose to any and all persons, without
limitation of any kind, the U.S. tax treatment and U.S. tax structure of the transaction and all materials of any kind
(including opinions or other tax analyses) that are provided to them relating to such U.S. tax treatment and U.S. tax
structure, other than any information for which non-disclosure is reasonably necessary in order to comply with applicable
securities laws.

 
7.2                               The confidentiality provisions set forth in this paragraph 7 shall survive the termination of this Letter and shall expire and shall be

of no further effect after the second anniversary of the date hereof.
 
8.                                      Publicity/Announcements
 
8.1                               All publicity in connection with the Facility shall be managed by the Underwriter in consultation with Borrower.
 
8.2                               No announcements regarding the Facility or any roles as underwriter, arranger, bookrunner or lender shall be made without the

prior written consent of Borrower and the Underwriter, except as required by law or by any applicable governmental or other
regulatory authority or by any applicable stock exchange.

 
9.                                      Conflicts
 
9.1                               Each of the Borrower and the Underwriter acknowledges that the Underwriter or its Affiliates may act in more than one capacity

in relation to this Transaction and may have conflicting interests in respect of such different capacities.
 

 
9.2                               The Underwriter shall not use confidential information obtained from the Borrower or its Affiliates for the purposes of the

Facility in connection with providing services to other persons or furnish such information to such other persons
 
9.3                               The Borrower acknowledges that the Underwriter has no obligation to use any information obtained from another source for the

purposes of the Facility or to furnish such information to the Borrower or its Affiliates.
 
10.                               Assignments
 
10.1                        The Borrower shall not assign any of its rights or transfer any of its rights and/or obligations under the Mandate Documents

without the prior written consent of the Underwriter.
 
10.2                        Subject to paragraph 17.3, the Underwriter shall not assign any of its rights or transfer any of its rights and/or obligations under

the Mandate Documents without the prior written consent of the Borrower.
 
11.                               Termination
 
11.1                        If the Borrower does not accept the offer made by the Underwriter in this Letter and countersign the Fee Letter before the time

specified in the last paragraph of this Letter, such offer shall terminate on that date.
 
11.2                        The Underwriter may terminate its obligations under this Letter with immediate effect by notifying the Borrower if:
 

(a)                                 it is notified by the Borrower that the Borrower’s offer to make the Acquisition has been permanently withdrawn or
rejected;

 
(b)                                 the agreement for the Acquisition is terminated or lapses;

 
(c)                                  the Borrower has breached its obligations under the Mandate Documents in a material respect; or

 
(d)                                 the condition set out in paragraph 2.2(b) above is not satisfied.

 
11.3                        Unless otherwise terminated pursuant to paragraph 11.1 or 11.2 above, the obligations of the Underwriter shall automatically

terminate on the date falling six months after the date of this Letter.
 
12.                               Survival
 
12.1                        Except for paragraphs 2 (Conditions), 6 (Indemnity) and 11 (Termination) (in the case of paragraph 6 (Indemnity), to the extent

that the provisions thereof are covered by equivalent provisions in the Facility Agreement and provided that nothing shall
prejudice any accrued claim under paragraph 6 (Indemnity)), the terms of this Letter shall survive and continue after the Finance



Documents are signed.
 

 
12.2                        Without prejudice to paragraph 12.1, paragraphs 3 (Costs and Expenses), 4 (Payments), 6 (Indemnity), 7 (Confidentiality), 8

(Publicity/Announcements), 9 (Conflicts) and 11 (Termination) to 17 (Miscellaneous) inclusive shall survive and continue after any
termination of the obligations of the Underwriter under the Mandate Documents.

 
13.                               Entire Agreement
 
13.1                        The Mandate Documents set out the entire agreement between the Borrower and the Underwriter as to arranging the Facility and

supersede any prior oral and/or written understandings or arrangements relating to Facility.
 
13.2                        Any provision of a Mandate Document may only be amended or waived in writing signed by all parties thereto.
 
14.                               Third Party Rights
 
14.1                        No person (other than the Borrower and the Underwriter and (to the extent specified in paragraph 6 (Indemnity)) any Indemnified

Person) shall have any rights under the Contracts (Rights of Third Parties) Ordinance (Cap. 623) to enforce or to enjoy the benefits
of any provision of the Mandate Documents.

 
14.2                        Notwithstanding any term of this Letter, the consent of any person who is not a party to this Letter is not required to rescind or

vary this Letter at any time.
 
15.                               Counterparts
 

This Letter may be executed in any number of counterparts and this has the same effect as if the signatures on the counterparts
were on a single copy of this Letter.

 
16.                               Governing Law and Jurisdiction
 
16.1                        This Letter (including the agreement constituted by your acknowledgement of its terms) shall be governed by and construed in

accordance with the laws of the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).
 
16.2                        The courts of Hong Kong have exclusive jurisdiction to settle any dispute arising out of or in connection with this Letter

(including any dispute regarding the existence, validity or termination of this Letter) (a “Dispute”). The parties hereto agree that
the courts of Hong Kong are the most appropriate and convenient courts to settle Disputes and accordingly no party hereto will
argue to the contrary.

 
16.3                        Paragraph 16.2 is for the benefit of the Underwriter only.  Accordingly, the Underwriter shall not be prevented from taking

proceedings relating to a Dispute in any other courts with jurisdiction.  To the extent allowed by law, the Underwriter may take
concurrent proceedings in any number of jurisdictions.

 
17.                               Miscellaneous
 

 
17.1                        You agree that if any term of the Mandate Documents is or becomes illegal, invalid or unenforceable in any jurisdiction, that will

not affect the legality, validity or enforceability in that jurisdiction of any other term of the Mandate Documents or the legality,
validity or enforceability in any other jurisdiction of that or any other term of the Mandate Documents.

 
17.2                        The failure to exercise or delay in exercising a right or remedy by the Underwriter under the Mandate Documents shall not

constitute a waiver of the right or remedy or waiver of any other rights or remedies and no single or partial exercise of any right or
remedy shall preclude any further exercise thereof, or the exercise of any other right or remedy. Except as expressly provided in
the Mandate Documents, the rights and remedies of the Underwriter contained in the Mandate Documents are cumulative and not
exclusive of any rights or remedies provided by law.

 
17.3                        The Underwriter reserves the right to employ the services of its Affiliates in providing the services contemplated by the Mandate

Documents and/or to delegate the performance of its obligations under the Mandated Documents to one or more of its Affiliates.
 
If you agree to the above, please acknowledge your agreement and acceptance of the offer made by the Underwriter in this Letter by
signing and returning this Letter and the Fee Letter before close of business in New York on February 2, 2018 by e-mail to Dong Wei at
dongwei@ny.cmbchina.com.
 

 
Yours faithfully
 



For and on behalf of
 
China Merchants Bank Co., Ltd., New York Branch
 
as Underwriter
 

 
/s/ Wenge Fan and Joseph M. Loffredo
Name: Wenge Fan and Joseph M. Loffredo
Title: Head of Corporate Banking China Group and Assistant General Manager
 

 
We acknowledge and agree to the above.
 
For and on behalf of
 
New Beauty Holdings Limited
 
as Borrower
 

 
/s/ Kevin Xiaofeng Ma
Name: Kevin Xiaofeng Ma
Title: Director
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EXECUTION VERSION

 
To:
 
(1)                                       Ningbo Meishan Bonded Port Area Maikaiwen Equity Investment Management Partnership (LP)
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(2)                                       Ningbo Meishan Bonded Port Area Zhenming Equity Investment Management Partnership (LP)
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(3)                                       Ningbo Meishan Bonded Port Area Xinyi Equity Investment Management Partnership (LP)
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(4)                                       Ningbo Meishan Bonded Port Area Qixin Equity Investment Management Partnership (LP)

����������������������������
 
(together, the “Co-Borrowers”)
 

February 1, 2018
 
Dear Sirs:
 
Project Nova — US$53,000,000 Equivalent RMB Onshore Debt Financing
 
We, China Merchants Bank Co., Ltd., Beijing Branch (“CMB”, the “Underwriter”, “us” or “we”), refer to our recent discussions in
relation to the potential loan facility in RMB of the equivalent of USD53,000,000 (the “Financing” or the “Facility”) to the Co-
Borrowers, in connection with the acquisition of a total of 31.5% of the shares of ATA Online (Beijing) Education Technology Co.,
Limited with the project code name Project Nova (the “Acquisition”).

 
In connection with the Acquisition, CMB is pleased to inform you of its commitment to provide the Financing to the Co-Borrowers subject
to the terms and conditions set out below.

 
In this letter (the “Letter”):
 



“Acquisition Documents” means documents designated as an “Acquisition Document” by CMB and the Co-Borrowers.
 
“Affiliate” means in relation to a person, a subsidiary or holding company of that person, a subsidiary of any such holding company (and,
in relation to CMB, including its head office and any other branch of China Merchants Bank Co., Ltd.).

 
“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for general business in Beijing.
 
“Closing Date” means the date on which the Acquisition is completed.
 

 
“Facility” means the US$53,000,000 equivalent RMB loan facility to be made available on the terms of the Finance Documents.
 
“Facility Agreement” has the meaning given to it in the Term Sheet.
 
“Fee Letter” means the fee letter between the Co-Borrowers and the Lender in relation to the Facility.
 
“Finance Documents” has the meaning given to it in the Term Sheet.
 
“Lender(s)” means the lender(s) participating in the Facility (or any part thereof) from time to time.
 
“Mandate Documents” means this Letter, the Fee Letter and the Term Sheet.
 
“Term Sheet” means the term sheet attached as Annex A to this Letter.
 
“Transaction” means the transactions contemplated in the Mandate Documents, the Finance Documents and/or the Steps Plan in the Term
Sheet.

 
Unless a contrary indication appears, a term defined in any Mandate Document has the same meaning when used in this Letter.
 
1.                                      Appointment
 
1.1                               The Co-Borrowers appoint the Underwriter as exclusive underwriter of the Facility.
 
1.2                               Until this mandate terminates in accordance with paragraph 11 (Termination):
 

(a)                                 no other person shall be appointed as underwriter, mandated lead arranger, bookrunner, facility agent or security agent;
and

 
(b)                                 no other titles shall be awarded,

 
in connection with the Facility without the prior written consent of the Underwriter.

 
2.                                      Conditions
 
2.1                               Subject to the terms of the Mandate Documents, the Underwriter is pleased to offer to underwrite and provide to the Borrower

100% of the Facility.
 
2.2                               The Underwriter’s offer to underwrite the Facility is subject to satisfaction of the following conditions:
 

(a)                                 compliance by the Co-Borrowers with all the terms of each Mandate Document in all material respects and the Mandate
Documents not having been terminated in accordance with the terms thereof;

 
(b)                                 the preparation, execution and delivery of the Facility Agreement (in accordance with the Term Sheet and otherwise in

form and substance mutually satisfactory to the Co-Borrowers and the Underwriter) by no later than six months after the
date of this Letter or any later date agreed between the Co-Borrowers and the Mandated Lead Arranger;

 

 
(c)                                  there being no material adverse changes in the business, financial conditions, or assets of the Co-Borrowers and the

Target;
 

(d)                                 satisfaction of all conditions precedent to utilisation set out in the sections headed “Conditions Precedent” and “Further
Conditions Precedent” in the Term Sheet; and

 
(e)                                  it not being illegal or unlawful for the Underwriter (or any Affiliate of the Underwriter) if the Underwriter were to

perform any of its obligations as contemplated under the Mandate Documents or to fund, make available or maintain its
participation under the Facility.

 
2.3                               If it is or becomes unlawful in any applicable jurisdiction for the Underwriter (or any Affiliate of the Underwriter) to perform any



of its obligations as contemplated by the Mandate Documents or to fund, make available or maintain its participation under the
Facility, the Mandated Lead Arranger shall:

 
(a)                                 promptly notify the Co-Borrowers upon becoming aware of that event; and

 
(b)                                 in consultation with the Co-Borrowers, take all reasonable steps to mitigate any circumstances which arise and which

would result in its underwriting in respect of the Facility not being available including (but not limited to) transferring its
rights and obligations under the Mandate Documents to one or more of its Affiliates provided that:

 
(i)                                    the Co-Borrowers shall promptly, jointly and severally, indemnify the Underwriter for all costs and expenses

reasonably and properly incurred by the Underwriter as a result of steps taken by it pursuant to this paragraph
(b); and

 
(ii)                                  the Underwriter is not obliged to take any such steps if, in the opinion of the Underwriter (acting reasonably), to

do so might be materially prejudicial to it.
 
3.                                      Costs and Expenses
 
3.1                               The Co-Borrowers shall promptly, jointly and severally, on demand pay the Underwriter the amount of all costs and expenses

(including legal fees) reasonably incurred by the Underwriter in connection with the negotiation, preparation, printing and
execution of any or all of the Finance Documents and the Mandate Documents, whether or not any of the Finance Documents is
signed. Payment under this paragraph 3 will be made promptly after delivery by the Underwriter to the Co-Borrowers of
invoice(s) in relation to such costs and expenses.

 
3.2                               The Co-Borrowers shall promptly, jointly and severally, on demand pay and indemnify the Underwriter against any and all stamp

duty and registration and similar tax payable in respect of any or all of the Mandate Documents.
 
4.                                      Payments
 

All payments to be made under the Mandate Documents:
 

 
(a)                                 shall be paid in the currency of invoice and in immediately available, freely transferable cleared funds to such

account(s) with such bank(s) as the Underwriter shall notify the Co-Borrowers;
 

(b)                                 shall be paid without any deduction or withholding for or on account of tax (a “Tax Deduction”) unless a Tax Deduction
is required by law. If a Tax Deduction is required by law to be made, the amount of the payment due shall be increased to
an amount which (after making any Tax Deduction) leaves an amount equal to the payment which would have been due if
no Tax Deduction had been required; and

 
(c)                                  are exclusive of any value added tax or similar charge (“VAT”). If VAT is chargeable, the Co-Borrowers shall also and

at the same time pay to the recipient of the relevant payment an amount equal to the amount of the VAT.
 
5.                                      Information
 
5.1                               On the date hereof, save as disclosed in writing to the Underwriter on which the Information (as defined below) is provided to the

Underwriter, each of the Co-Borrowers represents and warrants (in the case of Information relating to the Target, to the best of its
knowledge) that all written factual information (other than the projections, forecasts, other forward-looking information, budgets,
estimates and information of a general economic or industry-specific nature) that has been made available to us by or on behalf of
any Obligor or any of its representatives in connection with the Transaction (the “Information”), is complete and correct in all
material respects as of the date it is furnished and does not contain any untrue statement of fact or omit to state any fact necessary
to make the statements contained therein not misleading in any material respect, in the light of the circumstances under which such
statements are made, and nothing has occurred or been omitted and no information has been given or withheld that results in the
Information being untrue or misleading in any material respect.

 
5.2                               The representation and warranty set out in paragraph 5.1 is deemed to be made by the Co-Borrowers daily by reference to the

facts and circumstances then existing commencing on the date of this Letter and continuing until the date the Finance Documents
are executed and delivered.

 
5.3                               Each Co-Borrower shall immediately notify the Underwriter in writing if the representation and warranty set out in this paragraph

5 is incorrect or misleading in any material respect and agrees to supplement the Information promptly from time to time to ensure
that such representation and warranty is, in any material respect, correct and not misleading when made.

 
5.4                               Notwithstanding anything to the contrary contained herein, the accuracy of such representations and warranties under this

paragraph 5 shall not constitute a condition to CMB’s commitments hereunder or the availability and initial funding of the Facility.
 

These representations and agreements will be superseded by those in the Finance Documents.
 



 
6.                                      Indemnity
 
6.1
 

(a)                                 Each Co-Borrower shall, jointly and severally. within five Business Days of demand indemnify each Indemnified Person
(as defined below) against any cost, expense, loss or liability (including without limitation reasonable and documented
legal fees) incurred by or awarded against that Indemnified Person in each case arising out of or in connection with any
action, claim, investigation or proceeding commenced or threatened (including, without limitation, any action, claim,
investigation or proceeding to preserve or enforce rights) in relation to:

 
(i)                                    the Acquisition, the Transaction or any transaction contemplated by the Mandate Documents and/or the

Finance Documents;
 

(ii)                                  the use of the proceeds of the Facility; and/or
 

(iii)                              any Mandate Document and/or the Finance Documents;
 

(b)                                 The Co-Borrowers will not be liable under paragraph (a) above for any cost, expense, loss or liability (including without
limitation reasonable and documented legal fees) incurred by or awarded against an Indemnified Person to the extent that
cost, expense, loss or liability is finally judicially determined to have resulted from (i) any breach by that Indemnified
Person of any Mandate Document or any Finance Document or (ii) that the gross negligence, bad faith or wilful
misconduct of the Indemnified Person (or its affiliates and controlling persons and their respective directors, officers,
employees, advisors, agents and other representatives)

 
(c)                                  For the purposes of this paragraph 6:

 
“Indemnified Person” means the Underwriter, the Lender(s), any of their respective Affiliates and each of their (or their
respective Affiliates’) respective directors, officers, employees and agents.

 
(d)                                 Without limiting in any way the indemnification obligations as set forth above, none of the Indemnified Person, the Co-

Borrowers, the Target or any of their respective affiliates or their respective directors, officers, employees, advisors, and
agents of the foregoing shall be liable for any indirect, special, punitive or consequential damages  (including,  without 
limitation,  any  loss  of  profits,  business  or  anticipated  savings)  in connection with this Letter, the Facility or the
Transaction (other than, in each case, in respect of any such damages incurred or paid by an Indemnified Person to a third
party and required to be indemnified pursuant to this paragraph 6).

 
(e)                                  Each Indemnified Person (i) agrees that the Co-Borrowers have no obligation to reimburse such Indemnified Person for

fees and expenses and (ii) agrees to refund and return any and all amounts paid by any Co-Borrower to such Indemnified
Person, in each case of clauses (i) and (ii), to the extent such

 

 
Indemnified Person is not entitled to payment of such amounts in accordance with the terms hereof.

 
(f)                                   The Co-Borrowers shall not be liable for any settlement of any proceeding (or expenses solely in respect of such

settlement) effected without its consent (which consent shall not be unreasonably withheld, delayed or conditioned), but if
settled with the Co-Borrowers’ written consent, or if there is a final and non-appealable judgment against an Indemnified
Person in any such proceeding, each Co-Borrower agrees to indemnify and hold harmless each Indemnified Person to the
extent and in the manner set forth above.

 
6.2                               The Underwriter shall not have any duty or obligation, whether as fiduciary for any Indemnified Person or otherwise, to recover

any payment made or required to be made under paragraph 6.1.
 
6.3
 

(a)                                 Each Co-Borrower agrees that no Indemnified Person shall have any liability (whether direct or indirect, in contract or
tort or otherwise) to such Co-Borrower or any of its Affiliates for or in connection with anything referred to in paragraph
6.1(a) above except, following such Co-Borrower’s agreement to and acceptance of the offer under the Mandate
Documents, to the extent such cost, expense, loss or liability incurred by such Co-Borrower is finally judicially
determined to have resulted from (i) any breach by that Indemnified Person of any Mandate Document or any Finance
Document or (ii) that the gross negligence, bad faith or wilful misconduct of the Indemnified Person (or its affiliates and
controlling persons and their respective directors, officers, employees, advisors, agents and other representatives).

 
(b)                                 Notwithstanding paragraph (a) above, no Indemnified Person shall be responsible or have any liability to any Co-

Borrower or any of its Affiliates or anyone else for consequential losses or damages.
 

(c)                                  Each Co-Borrower represents to the Underwriter that:
 

(i)                                    it is acting for its own account and it has made its own independent decisions to enter into the Transaction and
as to whether the Transaction is appropriate or proper for it based upon its own judgement and upon advice from



such advisers as it has deemed necessary;
 

(ii)                                  it is not relying on any communication (written or oral) from the Underwriter as investment advice or as a
recommendation to enter into the Transaction, it being understood that information and explanations related to
the terms and conditions of the Transaction shall not be considered investment advice or a recommendation to
enter into the Transaction. No communication (written or oral) received from the Underwriter shall be deemed
to be an assurance or guarantee as to the expected results of the Transaction;

 

 
(iii)                             it is capable of assessing the merits of and understanding (on its own behalf or through independent

professional advice), and understands and accepts, the terms, conditions and risks of the Transaction. It is also
capable of assuming, and assumes, the risks of the Transaction; and

 
(iv)                              the Underwriter is not acting as a fiduciary for it in connection with the Transaction.

 
6.4                               Notwithstanding anything to the contrary contained herein, immediately following the occurrence of the closing of the

Acquisition and funding under the Facility, the relevant provisions of the definitive Facility Agreement shall supersede the
provisions of the preceding paragraphs (to the extent covered therein).

 
7.                                      Confidentiality
 
7.1                               The Co-Borrowers and the Underwriter each acknowledge that the Mandate Documents are confidential and no party to this

Letter shall, without the prior written consent of each of the other parties to this Letter, disclose the Mandate Documents or their
contents to any other person except:

 
(a)                                 as required by law or regulation or by any applicable governmental or other regulatory authority or by any applicable

stock exchange;
 

(b)                                 in any legal proceedings relating to the Mandate Documents, the Finance Documents or the Transaction;
 

(c)                                  to the Special Committee of the Board of Directors of ATA Inc. (“Listco”) and its professional advisers for the purposes
of the Transaction (in the case of any fee letter, being a redacted copy thereof);

 
(d)                                 to its shareholders, Affiliates, employees or professional advisers for the purposes of the Facility who have been made

aware of and agree to be bound by the obligations under this paragraph 7 or are in any event subject to confidentiality
obligations as a matter of law or professional practice;

 
(e)                                  to any actual or potential investors in any Co-Borrower (or any direct or indirect holding company of any Co-Borrower)

and their respective employees or professional advisers for the purposes of the Facility or the Transaction who have been
made aware of and agree to be bound by the obligations under this paragraph 7 or are in any event subject to
confidentiality obligations as a matter of law or professional practice;

 
(f)                                   (in the case of the Underwriter) to its head office, branches and/or Affiliates and their respective directors, officers and

employees on a “need to know” basis;
 

(g)                                 to the Target or Listco and its directors, officers, employees or professional advisers involved in the Acquisition on a
confidential basis and provided that none of the Target, Listco or its professional advisers may rely on any of the Mandate
Documents;

 

 
(h)                                 on a “need to know” and confidential basis to potential and prospective lenders, participants or any direct or indirect

contractual counterparties to any swap or derivative transaction relating to any Co-Borrower or its obligations under the
Facility (or any part thereof) and their professional advisors, who have been made aware of and agree to be bound by the
obligations under this paragraph 7; and

 
(i)                                     to the professional advisers, auditors and agents of any of the persons/entities falling within paragraphs (f) and/or

(h) above, where such professional advisers, auditors and agents have been made aware of and agree to be bound by the
confidentiality obligation under this paragraph 7 or are in any event subject to confidentiality obligations as a matter of
law or professional practice,

 
in each case subject to paragraph 14 (Third Party Rights).

 
Notwithstanding any other provision in this Letter or any other document, the parties hereto (and each

employee, representative, or other agent of the parties hereto) may each disclose to any and all persons, without
limitation of any kind, the U.S. tax treatment and U.S. tax structure of the transaction and all materials of any kind
(including opinions or other tax analyses) that are provided to them relating to such U.S. tax treatment and U.S. tax
structure, other than any information for which non-disclosure is reasonably necessary in order to comply with applicable
securities laws.



 
7.2                               The confidentiality provisions set forth in this paragraph 7 shall survive the termination of this Letter and shall expire and shall be

of no further effect after the second anniversary of the date hereof.
 
8.                                      Publicity/Announcements
 
8.1                               All publicity in connection with the Facility shall be managed by the Underwriter in consultation with Co-Borrowers.
 
8.2                               No announcements regarding the Facility or any roles as underwriter, arranger, bookrunner or lender shall be made without the

prior written consent of Co-Borrowers and the Underwriter, except as required by law or by any applicable governmental or other
regulatory authority or by any applicable stock exchange.

 
9.                                      Conflicts
 
9.1                               Each of the Co-Borrowers and the Underwriter acknowledges that the Underwriter or its Affiliates may act in more than one

capacity in relation to this Transaction and may have conflicting interests in respect of such different capacities.
 
9.2                               The Underwriter shall not use confidential information obtained from any Co-Borrower or its Affiliates for the purposes of the

Facility in connection with providing services to other persons or furnish such information to such other persons
 

 
9.3                               Each Co-Borrower acknowledges that the Underwriter has no obligation to use any information obtained from another source for

the purposes of the Facility or to furnish such information to such Co-Borrower or its Affiliates.
 
10.                               Assignments
 
10.1                        No Co-Borrower shall assign any of its rights or transfer any of its rights or obligations under the Mandate Documents without the

prior written consent of the Underwriter.
 
10.2                        Subject to paragraph 17.3, the Underwriter shall not assign any of its rights or transfer any of its rights or obligations under the

Mandate Documents without the prior written consent of the Co-Borrowers.
 
11.                               Termination
 
11.1                        If any Co-Borrower does not accept the offer made by the Underwriter in this Letter and countersign the Fee Letter by the time

specified in the last paragraph of this Letter, such offer shall terminate on that date.
 
11.2                        The Underwriter may terminate its obligations under this Letter with immediate effect by notifying the Co-Borrowers if:
 

(a)                                 it is notified by any Co-Borrower that such Co-Borrower’s offer to make the Acquisition has been permanently
withdrawn or rejected;

 
(b)                                 the agreement for the Acquisition is terminated or lapses;

 
(c)                                  any Co-Borrower has breached its obligations under the Mandate Documents in a material respect; or

 
(d)                                 the condition set out in paragraph 2.2(b) above is not satisfied.

 
11.3                        Unless otherwise terminated pursuant to paragraph 11.1 or 11.2 above, the obligations of the Underwriter shall automatically

terminate on the date falling six months after the date of this Letter.
 
12.                               Survival
 
12.1                        Except for paragraphs 2 (Conditions), 6 (Indemnity) and 11 (Termination) (in the case of paragraph 6 (Indemnity), to the extent

that the provisions thereof are covered by equivalent provisions in the Facility Agreement and provided that nothing shall
prejudice any accrued claim under paragraph 6 (Indemnity)), the terms of this Letter shall survive and continue after the Finance
Documents are signed

 
12.2                        Without prejudice to paragraph 12.1, paragraphs 3 (Costs and Expenses), 4 (Payments), 6 (Indemnity), 7 (Confidentiality), 8

(Publicity/Announcements), 9 (Conflicts) and 11 (Termination) to 17 (Miscellaneous) inclusive shall survive and continue after any
termination of the obligations of the Underwriter under the Mandate Documents.

 
13.                               Entire Agreement
 

 
13.1                        The Mandate Documents set out the entire agreement between the Co-Borrowers and the Underwriter as to arranging the Facility

and supersede any prior oral and/or written understandings or arrangements relating to Facility.
 



13.2                        Any provision of a Mandate Document may only be amended or waived in writing signed by all parties thereto.
 
14.                               Third Party Rights
 
14.1                        No person (other than the Co-Borrowers and the Underwriter and (to the extent specified in paragraph 6 ( Indemnity)) any

Indemnified Person) shall have any rights to enforce or to enjoy the benefits of any provision of the Mandate Documents.
 
14.2                        Notwithstanding any term of this Letter, the consent of any person who is not a party to this Letter is not required to rescind or

vary this Letter at any time.
 
15.                               Counterparts
 

This Letter may be executed in any number of counterparts and this has the same effect as if the signatures on the counterparts
were on a single copy of this Letter.

 
16.                               Governing Law and Jurisdiction
 
16.1                        This Letter (including the agreement constituted by your acknowledgement of its terms) shall be governed by and construed in

accordance with the laws of the People’s Republic of China (“PRC”).
 
16.2                        Any claim, controversy or dispute arising under or related to this Letter shall be submitted to the exclusive jurisdiction of the

competent court of the PRC of the place where the Underwriter is domiciled.
 
17.                               Miscellaneous
 
17.1                        You agree that if any term of the Mandate Documents is or becomes illegal, invalid or unenforceable in any jurisdiction, that will

not affect the legality, validity or enforceability in that jurisdiction of any other term of the Mandate Documents or the legality,
validity or enforceability in any other jurisdiction of that or any other term of the Mandate Documents.

 
17.2                        The failure to exercise or delay in exercising a right or remedy by the Underwriter under the Mandate Documents shall not

constitute a waiver of the right or remedy or waiver of any other rights or remedies and no single or partial exercise of any right or
remedy shall preclude any further exercise thereof, or the exercise of any other right or remedy. Except as expressly provided in
the Mandate Documents, the rights and remedies of the Underwriter contained in the Mandate Documents are cumulative and not
exclusive of any rights or remedies provided by law.

 
17.3                        The Underwriter reserves the right to employ the services of its Affiliates in providing the services contemplated by the Mandate

Documents and/or to delegate the performance of its obligations under the Mandated Documents to one or more of its Affiliates.
 

 
If you agree to the above, please acknowledge your agreement and acceptance of the offer made by the Underwriter in this Letter by
signing and returning this Letter and the Fee Letter to CMB before close of business in Beijing on February 2, 2018.
 

 
Yours faithfully
  
For and on behalf of
China Merchants Bank Co., Ltd., Beijing Branch
as Underwriter
  
  
/s/ Jianzhong Wang (with company chop)
  
Name: Jianzhong Wang
Title: Authorized Representative
 

 
We acknowledge and agree to the above.
 
For and on behalf of
 
Ningbo Meishan Bonded Port Area Maikaiwen Equity Investment Management Partnership (LP)
�����������������������������
 
as Co-Borrower
 



 
/s/ Hongxing Qian (with company chop)
  
Name: Hongxing Qian
Title: General Partner
 

 
We acknowledge and agree to the above.
 
For and on behalf of
 
Ningbo Meishan Bonded Port Area Xinyi Equity Investment Management Partnership (LP)
����������������������������
 
as Co-Borrower
 
 
/s/ Patrick Pei Yang (with company chop)
  
Name: Patrick Pei Yang
Title: General Partner
 

 
We acknowledge and agree to the above.
 
For and on behalf of
 
Ningbo Meishan Bonded Port Area Zhenming Equity Investment Management Partnership (LP)
(���������������������������
 
as Co-Borrower
 
 
/s/ Shuqiu Zhao (with company seal)
  
Name: Shuqiu Zhao
Title: General Partner
 

 
We acknowledge and agree to the above.
 
For and on behalf of
 
Ningbo Meishan Bonded Port Area Qixin Equity Investment Management Partnership (LP)
����������������������������
 
as Co-Borrower
 
 
/s/ Yiping Zhu (with company chop)
  
Name: Yiping Zhu
Title: General Partner
 



Exhibit P
 

Execution Version
 
NOTE PURCHASE AGREEMENT (this “Agreement”) made on February 6, 2018
 
AMONG:
 
(1)                                 Crystal Magic Brands Limited, a limited liability company organized and existing under the laws of the British Virgin Islands

(the “Lender”);
 
(2)                                 New Beauty Holdings Limited (��������), a limited liability company organized and existing under the laws of the British

Virgin Islands, the particulars of which are set forth in Part I of Schedule 1 (the “Issuer”); and
 
(3)                                 Kevin Xiaofeng Ma (���), a PRC citizen with PRC identity card number  and a shareholder of the Issuer holding 99% of its

issued and outstanding shares (the “Founder”).
 
RECITALS:
 
(A)                                Pursuant to a share purchase agreement entered into by, among others, Ningbo Meishan Bonded Port Area Maikaiwen Equity

Investment Management Partnership (LP) (���������������������(����)), Ningbo Meishan Bonded Port Area
Zhenming Equity Investment Management Partnership (LP�(��������������������(����)), Ningbo Meishan
Bonded Port Area Xinyi Equity Investment Management Partnership (LP) (��������������������(����)),
Ningbo Meishan Bonded Port Area Qixin Equity Investment Management Partnership (LP) (�������������������
�(����)) (altogether, the “Management Cos”), the Issuer, Delta Horizon Limited (���������) and Alpha Metric Horizon
Limited (��������) (together with the Management Cos, the Issuer and Delta Horizon Limited (���������), the
“Buyers”), ATA Inc. (“Seller”) and the Founder on or around the date hereof (the “SPA”), the Buyers will, directly or indirectly,
acquire from the Seller and its Subsidiaries all of the issued share capital of ATA Online (Beijing) Education Technology Co., Ltd.
(������������������) (“ATA Online”) (the “Transaction”).

 
(B)                               As collateral and security for the payment obligations of the Buyers in connection with the Transaction, the Founder will pay to

the Seller or a Person designated by the Seller a cash deposit of US$20,000,000 within seven (7) Business Days following the date
of the SPA (the “Deposit”).

 
(C)                               For the purposes of funding the Deposit to be paid by the Founder pursuant to the SPA, the Issuer desires to issue and sell to the

Lender, and the Lender desires to purchase a promissory note from the Issuer, in the form of Exhibit A (the “Deposit Note”), in the
principal amount of US$20,000,000 (the “Deposit Note Principal Amount”), upon the terms and subject to the conditions set forth
herein.

 
(D)                                For the purpose of funding the consideration to be paid by the Issuer and/or its Affiliates pursuant to the SPA, the Issuer desires

to issue and sell to the Lender, and the Lender desires to purchase a promissory note from the Issuer,
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in the form of Exhibit B (the “Second Note”), in the principal amount of US$10,000,000 (the “Second Note Principal Amount”),
upon the terms and subject to the conditions set forth herein.

 
AGREEMENT:
 

SECTION 1
INTERPRETATION

 
1.1                               Definitions.
 

In this Agreement, unless the context otherwise requires the following words and expressions have the following meanings:
 

“Affiliate” of a Person (the “Subject Person”) means (a) in the case of a Subject Person other than a natural person, any other
Person that directly or indirectly Controls, is directly or indirectly Controlled by or is under direct or indirect common Control
with the Subject Person and (b) in the case of a Subject Person who is a natural person, any other Person that is directly or
indirectly Controlled by the Subject Person or is a Relative of the Subject Person.  In the case of the Lender, an “Affiliate” of the
Lender includes (i) the investment fund that, directly or indirectly, owns the Lender, (ii) any of such investment fund’s general
partners or limited partners, (iii) the fund manager managing such investment fund (and general partners, limited partners and
officers thereof), (iv) the spouses, lineal descendants and heirs of individuals referred to in (ii) and (iii), (v) trusts Controlled by or
for the benefit of any such individuals referred to in (ii) through (iv), (vi) another special purpose vehicle owned by such
investment fund, (vii) any other investment fund managed by the fund manager referred to in (iii) or its management team, and
(viii) an entity owned or managed by the management team of the fund manager referred to in (iii), and any Affiliate of such entity
referred to in (i) through (viii).

 
“ATA Learning” means ATA Learning (Beijing) Inc. (��������������).

 



“Basic Documents” means this Agreement, the Securities Holders’ Agreement, the Deposit Note, the Second Note and the
Guarantees.

 
“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in the PRC or the HKSAR
are required or authorized by law or executive order to be closed or on which a tropical cyclone warning no. 8 or above or a
“black” rainstorm warning signal is hoisted in Hong Kong at any time between 9:00 a.m. and 5:00 p.m. Hong Kong time.

 
“China” or “PRC” means the People’s Republic of China and for the purposes of this Agreement shall exclude the HKSAR, the
Macau Special Administrative Region and Taiwan.

 
“Collective Warranties” means the representations, warranties and undertakings of the Warrantors set forth in Schedule 2.
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“Completion Date” means the Deposit Note Completion Date or the Second Note Completion Date, as the case may be.

 
“Completion” means the Deposit Note Completion or the Second Note Completion, as the case may be.

 
“Control” of a Person means (a) ownership of more than 50% of the shares in issue or other equity interests or registered capital of
such Person or (b) the power to direct the management or policies of such Person, whether through ownership or voting proxy of
the voting power of such Person, through the power to appoint a majority of the members of the board of directors or similar
governing body of such Person, as general partner or managing member, as trustee or executor, through contractual arrangements
or otherwise.

 
“Covered Seller Group Members” means ATA Online and its Subsidiaries and Zhongxiao. A “Covered Seller Group Member”
means any of them.

 
“Deposit Note Completion Date” means the date and time at which Deposit Note Completion takes place.

 
“Deposit Note Completion” means the completion of the purchase of the Deposit Note.

 
“Equity Securities” means, with respect to any Person, any capital stock, membership interests, partnership interests or registered
capital, joint venture or other ownership interests in such Person and any options, warrants or other securities that are directly or
indirectly convertible into, or exercisable or exchangeable for, such capital stock, membership interests, partnership interests or
registered capital, joint venture or other ownership interests (whether or not such derivative securities are issued by such Person).

 
“Governmental Authority” means any government or political subdivision thereof; any department, agency or instrumentality of
any government or political subdivision thereof, including any entity or enterprise owned or controlled by a government; any
public international organization; any court or arbitral tribunal; and the governing body of any securities exchange or other self-
regulating organization.

 
“Guarantees” means the guarantees to be granted (i) by the Founder, (ii) prior to the Third Closing, by Joingear Limited and Able
Knight Development Limited, and (iii) following the Third Closing, also by ATA Learning and any other Person through which
the Founder holds any Equity Securities of ATA Online, in each case in favor of the Lender with respect to the obligations of the
Issuer under this Agreement, the Securities Holders’ Agreement and the Deposit Note and the Second Note, in substantially the
form set forth as Exhibit C hereto.

 
“HKSAR” or “Hong Kong” means the Hong Kong Special Administrative Region of the PRC.
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“Lender Warranties” means the representations, warranties and undertakings of the Lender set forth in Schedule 3.

 
“Party” or “Parties” means any signatory or the signatories to this Agreement and any Person who subsequently becomes a party to
this Agreement as provided herein.

 
“Person” means any natural person, firm, company, Governmental Authority, joint venture, partnership, association or other entity
(whether or not having separate legal personality).

 
“Related Person” of a Person (the “Subject Person”) means (a) any direct or indirect shareholder of the Subject Person or its
Subsidiaries, (b) any director of the Subject Person or its Subsidiaries, (c) any officer of the Subject Person or its Subsidiaries,
(d) any Relative of a shareholder, director or officer of the Subject Person or its Subsidiaries, (e) any Person in which any
shareholder, director or officer of the Subject Person or its Subsidiaries has any interest, other than a passive shareholding of less
than one percent in a publicly listed company, or over which a Related Person exercises Control or significant influence through
voting, position or ownership or (f) any other Affiliate of the Subject Person or its Subsidiaries.

 
“Relative” of a natural person means the spouse of such person and any parent, step-parent, grandparent, child, step-child,
grandchild, sibling, step-sibling, cousin, in-law, uncle, aunt, nephew, niece or great-grandparent of such person or spouse.



 
“RMB” refers to Renminbi, lawful currency of the PRC.

 
“SEC” means the United States Securities and Exchange Commission or any successor thereto.

 
“Second Closing” has the meaning given to it in the SPA.

 
“Second Closing Date” has the meaning given to it in the SPA.

 
“Securities Holders’ Agreement” means the securities holders’ agreement entered into by, among others, the Lender, the Issuer
and the Founder in substantially the form attached hereto as Exhibit D.

 
“Second Note Completion Date” means the date and time at which the Second Note Completion takes place.

 
“Second Note Completion” means the completion of the purchase of the Second Note.

 
“Seller Parties” means collectively the Seller, Xing Wei Institute (Hong Kong) Limited, ATA Testing Authority (Holdings)
Limited and ATA Learning, and “Seller Party” means any of them.

 
“Subsidiaries” means, with respect to any given Person, any other Person that is not a natural person and that is Controlled by such
given Person, including
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any variable interest entity directly or indirectly Controlled by such Person and all the Persons Controlled by such entity.

 
“Target Deposit Note Completion Date” means the date the Deposit is paid by the Founder to the Seller or a Person designated by
the Seller pursuant to the terms of the SPA.

 
“Target Second Note Completion Date” means the second Business Day preceding the Second Closing Date as defined in the
SPA.

 
“Third Closing” has the meaning given to it in the SPA.

 
“US$” means United States Dollars, the lawful currency of the United States of America.

 
“Warranties” means the Collective Warranties and the Lender Warranties.

 
“Warrantors” means collectively the Founder and the Issuer.

 
“Zhongxiao” means Zhongxiao Zhixing Education Technology (Beijing) Limited (����������������).

 
1.2                               Terms Defined Elsewhere in this Agreement.
 

The following terms are defined in this Agreement as follows:
 

“Arbitration Board” Section 12.2(a)
“Agreement” Preamble
“ATA Online” Recital A
“Buyers” Recital A
“CIETAC” Section 6.1(a)
“Confidential Information” Section 6.1(a)
“Deposit” Recital B
“Deposit Note” Recital C
“Deposit Note Principal Amount” Recital C
“Founder” Preamble
“Indemnified Party” Section 8
“Indemnifying Party” Section 8
“Issuer” Preamble
“Lender” Preamble
“Losses” Section 8
“Note Account” Section 4.2(a)(ii)
“Second Note” Recital D
“Second Note Principal Amount” Recital D
“Seller” Recital A
“SPA” Recital A
“Transaction” Recital A

 
1.3                               Interpretation.
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(a)                                 Directly or Indirectly.  The phrase “directly or indirectly” means directly, or indirectly through one or more intermediate

Persons or through contractual or other arrangements, and “direct or indirect” has the correlative meaning.
 

(b)                                 Gender and Number.  Unless the context otherwise requires, all words (whether gender-specific or gender neutral) shall
be deemed to include each of the masculine, feminine and neuter genders, and words importing the singular include the
plural and vice versa.

 
(c)                                  Headings.  Headings are included for convenience only and shall not affect the construction of any provision of this

Agreement.
 

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

 
(e)                                  Law.  References to “law” shall include all applicable laws, regulations, rules and orders of any Governmental Authority,

any common or customary law, constitution, code, ordinance, statute or other legislative measure and any regulation, rule,
treaty, order, decree or judgment; and “lawful” shall be construed accordingly.

 
(f)                                   References to Documents.  References to this Agreement include the Schedules, Exhibits and Appendices, which form an

integral part hereof.  A reference to any Section, Schedule, Exhibit or Appendix is, unless otherwise specified, to such
Section of, or Schedule or Exhibit to, this Agreement.  The words “hereof,” “hereunder” and “hereto,” and words of like
import, unless the context requires otherwise, refer to this Agreement as a whole and not to any particular Section hereof
or Schedule or Exhibit hereto.  A reference to any document (including this Agreement) is, unless otherwise specified, to
that document as amended, consolidated, supplemented, novated or replaced from time to time.

 
(g)                                  Time.  Unless the context otherwise requires, a time of day is a reference to Hong Kong time. If a period of time is

specified and dates from a given day or the day of a given act or event, such period shall be calculated exclusive of that
day.  If the day on or by which something must be done is not a Business Day, that thing must be done on or by the
Business Day immediately following such day.

 
(h)                                 Writing.  References to writing and “written” include any mode of reproducing words in a legible and non-transitory

form including emails and faxes.
 

(i)                                     Language.  This Agreement is drawn up in the English language.  If this Agreement is translated into any language other
than English, the English language text shall prevail.

 
SECTION 2

PURCHASE OF NOTES
 

6

 
2.1                               The Deposit Note.
 

(a)                                 Sale and Purchase of the Deposit Note. The Issuer agrees to issue and sell to the Lender, and the Lender agrees to
purchase from the Issuer, the Deposit Note, subject to the terms and conditions herein. On the Deposit Note Completion
Date, the Lender shall pay the consideration for the Deposit Note pursuant to Section 2.1(b), by initiating wire transfer of
immediately available funds to the bank account of the Issuer, details of which are set forth in Section 4.2(a)(ii) herein.

 
(b)                                 Deposit Note Consideration.  The consideration payable by the Lender for the Deposit Note shall be the amount equal to

the Deposit Note Principal Amount, payable in the form of a cash payment in US$ at the Deposit Note Completion.
 
2.2                               The Second Note.
 

(a)                                 Sale and Purchase of the Second Note.   The Issuer agrees to issue and sell to the Lender, and the Lender agrees to
purchase from the Issuer, the Second Note, subject to the terms and conditions herein. On the Second Note Completion
Date, the Lender shall pay the consideration for the Second Note pursuant to Section 2.2(b), by initiating wire transfer of
immediately available funds to the bank account of the Issuer, details of which are set forth in Section 4.2(b)(ii) herein.

 
(b)                                 Second Note Consideration.  The consideration payable by the Lender for the Second Note shall be the amount equal to

the Second Note Principal Amount, payable in the form of a cash payment in US$ at the Second Note Completion.
 
2.3                               Use of Proceeds.
 

The Issuer shall and the Founder shall procure that the Issuer shall, apply all of the proceeds from the sale of the Deposite Note
and the Second Note to such matter as agreed by the Lender in writing.

 
SECTION 3



CONDITIONS PRECEDENT TO COMPLETION
 
3.1                               Conditions Precedent to Obligations of the Lender.
 

The obligation of the Lender to complete the purchase of the Deposit Note or the Second Note (as the case may be) is subject to
the fulfillment, prior to or simultaneously at the relevant Completion (or at the time specified below), of the following conditions,
any one or more of which may be waived by the Lender:

 
(a)                                 each of the Collective Warranties remaining true and correct in all material respects (without regard to the materiality or

material adverse
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effect qualifiers contained in the Collective Warranties for this purpose) on the relevant Completion Date as provided in
Section 5.1;

 
(b)                                 each of the Issuer, the Founder and the Management Cos having performed and complied with in all material respects all

agreements, obligations and conditions contained in this Agreement and the other Basic Documents to which it is a party
and which are required to be performed or complied with by it on or before the relevant Completion;

 
(c)                                  the Issuer having duly attended to and carried out all corporate procedures (which corporate procedures include approval

by the board of Issuer and the approval of the shareholders of the Issuer), each to the extent required by the applicable
law and the Memorandum of Association and Articles of Association of the Issuer (as amended from time to time), of the
following:

 
(i)                                     the authorization and issuance of the Deposit Note and the Second Note to the Lender by the Issuer; and

 
(ii)                                   the execution, delivery and performance by the Issuer of this Agreement and the other Basic Documents to

which it is a party, and all the transactions contemplated by this Agreement and such other Basic Documents to
which it is a party;

 
(d)                                 all consents and approvals of, notices to and filings or registrations with any Governmental Authority or any other

Person required pursuant to any applicable law of any Governmental Authority, or pursuant to any contract binding on the
Founder, the Issuer or any Management Co or his/its respective assets are subject or bound, to effect the execution,
delivery or performance by the Founder, the Issuer or any Management Co of the Basic Documents to which he or it is a
party or the consummation of the transactions contemplated thereby, shall have been obtained or made;

 
(e)                                  there having been since the date of this Agreement, (x) no material adverse change in, and no change in circumstances

that may reasonably be expected to have a material adverse impact on the business, operations, properties, financial
position (including any material increase in provisions), earnings or condition of the Issuer or any Covered Seller Group
Member, and (y) no material change in any relevant laws or policies in any of the jurisdictions in which the Issuer or a
Covered Seller Group Member does business (whether coming into effect prior to, on or after the relevant Completion
Date) that, materially and adversely affects or may materially and adversely affect the Issuer or any Covered Seller
Group Member;

 
(f)                                   there being no Governmental Authority or other Person that has:

 
(i)                                     instituted or, to the Knowledge of the Warrantors, threatened any legal proceedings, arbitration, administrative

proceedings or regulatory inquiry (or requested any information with a view of potentially instituting any such
proceeding or inquiry)
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against the Founder, the Issuer or any Management Co to restrain, prohibit or otherwise challenge the purchase
of the Deposit Note or the Second Note by the Lender or any of the transactions contemplated under the Basic
Documents;

 
(ii)                                   proposed or enacted any statute or regulation which would prohibit, materially restrict or materially delay

implementation of the purchase, issuance or the transactions contemplated under the Basic Documents;
 

(g)                                  the Issuer and the Founder having delivered to the Lender a certificate, dated the relevant Completion Date, certifying
that the conditions set forth in paragraphs 3.1(a) through 3.1(f) having been duly satisfied;

 
(h)                                 the Lender having received all such counterpart originals and certified or other copies of such documents referred to in

Section 3.1(c) above as they may reasonably request;
 

(i)                                     each of this Agreement, the Securities Holders’ Agreement and the Guarantees (except the Guarantee to be delivered in
accordance with Section 5.6) shall have been delivered to the Lender duly executed by each party thereto other than the



Lender and remain in full force and effect and binding on the parties thereto;
 

(j)                                    with respect to the Deposit Note Completion only, each of the Seller Parties, the Issuer, the Founder and the
Management Cos having performed and complied with in all material respects all agreements, obligations,
representations and warranties contained in the SPA; and

 
(k)                                 with respect to the Second Note Completion only, the satisfaction of each of the conditions precedent to the Second

Closing in accordance with the terms of the SPA.
 
3.2                               Conditions Precedent to Obligations of the Issuer.
 

With respect to the Lender, the Issuer’s obligation to complete the issuance of the Deposit Note or the Second Note (as the case
may be) to the Lender is subject to the fulfillment, prior to or simultaneously at the relevant Completion, of the following
conditions, any one or more of which may be waived by the Issuer:

 
(a)                                 each of the Lender Warranties given by the Lender remaining true and correct in all material respects on the relevant

Completion Date; and
 

(b)                                 the Lender having performed and complied in all material respects with all agreements, obligations and conditions
contained in this Agreement and the other Basic Documents to which it is a party and that are required to be performed or
complied with by it on or before the relevant Completion.

 
SECTION 4

COMPLETION
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4.1                               Time and Place.
 

(a)                                 The Deposit Note Completion shall take place at the Hong Kong offices of Paul, Weiss, Rifkind, Wharton & Garrison at
12/F., Hong Kong Club Building, 3A Chater Road, Central, Hong Kong on the Target Deposit Note Completion Date, or
at such other time and place as the Lender and the Issuer may agree.

 
(b)                                 The Second Note Completion shall take place at the Hong Kong offices of Paul, Weiss, Rifkind, Wharton & Garrison at

12/F., Hong Kong Club Building, 3A Chater Road, Central, Hong Kong on the Target Second Note Completion Date,
provided that the Issuer shall notify the Lender of such date at least five (5) Business Days in advance, or at such other
time and place as the Lender and the Issuer may agree.

 
4.2                               Actions at the Deposit Note Completion and the Second Note Completion.
 

(a)                                 At the Deposit Note Completion:
 

(i)                                     the Issuer shall deliver to the Lender the duly authorized and executed Deposit Note, in a principal amount
equal to the Deposit Note Principal Amount, payable to the order of and registered in the name of the Lender;
and

 
(ii)                                   the Lender shall pay the consideration for the Deposit Note by initiating wire transfer of immediately available

funds in an amount equal to the Deposit Note Principal Amount, to a bank account of Able Knight Development
Limited, an Affiliate of the Issuer, details of which shall be notified to the Lender reasonably in advance prior to
the Deposit Note Completion (the “Note Account”).

 
(b)                                 At the Second Note Completion:

 
(i)                                     the Issuer shall deliver to the Lender the duly authorized and executed Second Note, in a principal amount

equal to the Second Note Principal Amount, payable to the order of and registered in the name of the Lender; and
 

(ii)                                   the Lender shall pay the consideration for the Second Note by initiating wire transfer of immediately available
funds in an amount equal to the Second Note Principal Amount to the Note Account.

 
4.3                               Efforts to Fulfill Completion Conditions.
 

The Founder and the Issuer shall use all reasonable efforts to ensure that the conditions set forth in Section 3.1 shall be fulfilled by
the relevant Completion Date.
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SECTION 5

REPRESENTATIONS; WARRANTIES; UNDERTAKING; POST-CLOSING COVENANTS



 
5.1                               Collective Warranties.
 

Except as otherwise fairly and reasonably disclosed in the Seller SEC Reports (as defined in Appendix 1 to Schedule 2 hereto)
(excluding disclosure in the Seller SEC Reports contained in the “Risk Factors”, “Forward-Looking Statements” and other
sections to the extent they are general, non-specific, cautionary, predictive and forward-looking in nature, in each case, other than
specific factual information contained therein), the Warrantors hereby, jointly and severally, represent, warrant and undertake to
the Lender in the terms set forth in Schedule 2 and acknowledge that the Lender’s and its Affiliates’ entering into this Agreement
and the SPA are relying on such representations, warranties and undertakings.

 
5.2                               Lender Warranties.
 

The Lender hereby represents, warrants and undertakes to the Issuer and the Founder in the terms set forth in Schedule 3 and
acknowledges that the Issuer’s and the Founder’s entering into this Agreement is relying on such representations, warranties and
undertakings.

 
5.3                               Separate and Independent.
 

The Collective Warranties and the Lender Warranties set forth in each paragraph of Schedule 2 and Schedule 3, respectively, shall
be separate and independent and except as expressly provided shall not be limited by reference to any other paragraph or anything
in this Agreement or the Schedules.

 
5.4                               Bring-Down to the Deposit Note Completion and the Second Note Completion.
 

The Warranties shall be deemed to be repeated as at each of the Deposit Note Completion and the Second Note Completion as if
they were made on and as of the Deposit Note Completion Date or the Second Note Completion Date (as the case may be) and all
references therein to the date of this Agreement were references to the Deposit Note Completion Date or the Second Note
Completion Date (as the case may be).

 
5.5                               Notices of Breaches.
 

The Issuer and the Founder shall give the Lender prompt notice of any event, condition or circumstance occurring prior to the
relevant Completion Date that would constitute a breach of any Collective Warranty as if such Collective Warranty were made as
at any date from the date hereof until the relevant Completion Date, or that would constitute a breach of any terms and conditions
contained in this Agreement.

 
5.6                               Additional Guarantee.
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The Founder and the Issuer shall procure that, immediately upon the Third Closing, each of ATA Learning and any other entity
through which the Founder holds any Equity Securities of ATA Online shall execute a guarantee in favor of the Lender in the
same form and substance as the Guarantees and execute a joinder to become party to the Securities Holders’ Agreement.

 
SECTION 6

CONFIDENTIALITY; RESTRICTION ON ANNOUNCEMENTS
 
6.1                               General Obligation.
 

Subject to Section 6.2, each Party hereto:
 

(a)                                 shall treat as strictly confidential all information relating to, obtained or received by it as a result of negotiating, entering
into or performing his/her/its obligations under this Agreement which relates to the existence, provisions or subject matter
of this Agreement (“Confidential Information”); and

 
(b)                                 shall not, except with the prior written consent of the other Parties, directly or indirectly, disclose, reveal, divulge,

publish or otherwise make known to any Person any Confidential Information.
 
6.2                               Exceptions.
 

Sections 6.1 and 6.3 shall not apply if and to the extent that a Party hereto disclosing Confidential Information can demonstrate
that:

 
(a)                                 to the extent advised by competent legal advisors that such disclosure is required by applicable law or regulation and so

long as, where such disclosure is to a Government Authority, such Party shall use all reasonable efforts to obtain
confidential treatment of the Confidential Information so disclosed;

 
(b)                                 to the extent required by the applicable rules of any stock exchange;

 
(c)                                  to the officers, directors, employees and professional advisors of such Party or its Affiliates as necessary to the



performance of its obligations in connection herewith so long as such Party advises each Person to whom the Confidential
Information is so disclosed as to the confidential nature thereof (such Party shall be and remain responsible for the failure
by such Person to maintain the confidentiality of the Confidential Information);

 
(d)                                 to its lender and any Person otherwise providing debt or equity financing to such Party so long as such Party advises each

Person to whom the Confidential Information is so disclosed as to the confidential nature thereof (such Party shall be and
remain responsible for the failure by such Person to maintain the confidentiality of the Confidential Information);
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(e)                                  with respect to the Lender, to any Person that enters into bona fide negotiations to acquire the Lender’s or its Affiliates’

interest in ATA Online, the Deposit Note or the Second Note so long as such Person has agreed to maintain the
confidentiality of the Confidential Information, and

 
(f)                                   with respect to the Lender, to the Lender’s Affiliates for purposes of reviewing existing investments and new

investments proposals and conducting other investment and investment management activities in its ordinary course of
business.

 
6.3                               Press Release.
 

None of the Parties hereto shall issue a press release or make any public announcement with respect to any of the transactions
contemplated in this Agreement without obtaining the prior written consent of the Issuer and the Lender; nor shall the name of the
Lender or any of its Affiliates or the Issuer or any of its Affiliates, as the case may be, be used in such press release or public
announcement without obtaining in each instance the prior written consent of the Lender or the Founder, as applicable.

 
SECTION 7

STAMP DUTIES; FEES AND EXPENSES
 
7.1                               Expenses.
 

Each Party shall bear its own costs with respect to the transactions contemplated by this Agreement and the Basic Documents.
 
7.2                               Stamp Duties, Fees and Expenses.
 

Any stamp duty, capital duty, fees or expenses payable in connection with the issuance and sale of the Deposit Note and the
Second Note pursuant to this Agreement shall be borne by the Issuer.

 
SECTION 8

INDEMNIFICATION
 
8.1                               Indemnification.
 

The Warrantors (each, an “Indemnifying Party” and, collectively, the “Indemnifying Parties”) shall, jointly and severally,
indemnify, defend and hold harmless the Lender, each of its Affiliates and their respective officers, directors, advisors, agents and
employees (each an “Indemnified Party” and, collectively, the “Indemnified Parties”) from and against any and all losses,
damages, liabilities, claims, proceedings, judgements, fines, costs and expenses (including the fees, disbursements and other
charges of counsel incurred by the Indemnified Parties in any action between any of the Indemnifying Parties and any of the
Indemnified Parties or between any of the Indemnified Parties and any third party, in connection with any investigation or
evaluation of a claim or otherwise) (collectively, “Losses”) resulting from or arising out of any breach by any of the Indemnifying
Parties of any
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Collective Warranty, covenant or agreement in this Agreement or any other Basic Document.  Any indemnity as referred to in this
Section 8 for breach of a Collective Warranty shall be such as to place the relevant Indemnified Party in the same position as it
would have been in had there not been any breach of the Collective Warranty under which such Indemnified Party is to be
indemnified.  Notwithstanding the foregoing, the Parties agree that in no event shall the Indemnifying Parties reimburse the
Indemnified Parties an amount exceeding the Total Investment Amount (as defined in the Securities Holders’ Agreement) in the
aggregate (except that any indemnification provided for any breach of Section 3 (Transfer of Shares) or Section 7 (Liquidity
Protection) of the Securities Holders’ Agreement shall not be subject to the foregoing restriction), or for any single claim of
Losses, together with any related claims, in a total amount less than US$20,000.  In connection with the obligation of the
Indemnifying Party to indemnify for expenses as set forth above, the Indemnifying Party shall, upon presentation of appropriate
invoices containing reasonable detail, reimburse each Indemnified Party for all such expenses as they are incurred by such
Indemnified Party.

 
SECTION 9

TERMINATION
 



9.1                               Effective Date; Termination.
 

With respect to the Lender, this Agreement shall become effective upon execution and shall continue in force until terminated in
accordance with Section 9.2.

 
9.2                               Events of Termination.
 

This Agreement may be terminated by the Lender with respect to either or both of the Deposit Note and the Second Note:
 

(a)                                 if any one or more of the conditions to the obligation of the Lender set forth in Section 3.1 to complete has not been
fulfilled (or expressly waived by the Lender) on or prior to the Long-stop Date as defined in and extended in accordance
with the terms of the SPA; or

 
(b)                                 if the Issuer or the Founder has breached any Collective Warranty or any other material covenant or agreement contained

in this Agreement in any material aspect (without regard to any materiality qualification in such Collective Warranty or
covenant or agreement for purpose of this sentence), which breach cannot be or is not cured within thirty (30) days after
being notified in writing of the same.

 
9.3                               Survival.
 

If this Agreement is terminated pursuant to Section 9.2, this Agreement shall become null and void and of no further force and
effect, except that the Parties shall continue to be bound by the provisions of Section 6 (Confidentiality; Restriction on
Announcements), Section 8 (Indemnification), this Section 9.3, Section 10 (Notices), Section 11 (Miscellaneous) and Section 12
(Governing
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Law and Dispute Resolution).  Nothing in this Section 9.3 shall be deemed to release any Party from any liability for any breach of
this Agreement prior to the effective date of such termination.

 
SECTION 10

NOTICES
 
10.1                        Notices.
 

Each notice, demand or other communication given or made under this Agreement shall be in writing in English and delivered or
sent to the relevant Party at its address or fax number or email address set out below (or such other address, fax number or email
address as the addressee has by five Business Days’ prior written notice specified to the other Parties).  Any notice, demand or
other communication given or made by letter between countries shall be delivered by air mail.  Any notice, demand or other
communication so addressed to the relevant Party shall be deemed to have been delivered, (a) if delivered in person or by
messenger, when proof of delivery is obtained by the delivering party; (b) if sent by post within the same country, on the third
Business Day following posting, and if sent by post to another country, on the seventh Business Day following posting; and (c) if
given or made by fax or email, upon dispatch and the receipt of a transmission report confirming dispatch.

 
10.2                        Addresses and Fax Numbers.
 

The initial address, facsimile and email for each Party for the purposes of this Agreement are:
 

Lender:
 

Attention: Li Lei
Address: CDH V Management Company Limited

1503 Level 15
International Commence Centre
1 Austin Road West, Kowloon, Hong Kong

Email: li.lei@cdhfund.com
  
Issuer and Founder:

Attention: Xiaofeng Ma
Fax: +86 10 5869 8106
Email: maxiaofeng@atai.net.cn

  
 

SECTION 11
MISCELLANEOUS

 
11.1                        Enforcement Action.
 

For the avoidance of doubt, any obligation on the part of the Lender to make the investment hereunder with respect to the Deposit
Note and the Second
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Note is made solely to the Issuer and no Party (other than the Issuer) or any third party shall have any right to enforce such
obligation against the Lender.

 
11.2                        No Partnership.
 

The Parties expressly do not intend hereby to form a partnership, either general or limited, under any jurisdiction’s partnership
law.  The Parties do not intend to be partners one to another, or partners as to any third party, or create any fiduciary relationship
among themselves, solely by virtue of their status as shareholder or note holder of the Issuer.

 
11.3                        Assignment.
 

This Agreement shall enure to the benefit of and be binding upon the successors and permitted assigns of the Parties.  No Party
may assign its rights or obligations under this Agreement without the prior written consent of each other Party, and any purported
assignment without such consent shall be void and without effect, except that the Lender may assign this Agreement or any of its
rights or duties hereunder to any of its Affiliates.

 
11.4                        Amendment.
 

This Agreement may not be amended, modified or supplemented except by a written instrument executed by each of the Parties.
 
11.5                        Waiver.
 

No waiver of any provision of this Agreement shall be effective unless set forth in a written instrument signed by the Party waiving
such provision.  No failure or delay by a Party in exercising any right, power or remedy under this Agreement shall operate as a
waiver thereof, nor shall any single or partial exercise of the same preclude any further exercise thereof or the exercise of any
other right, power or remedy.  Without limiting the foregoing, no waiver by a Party of any breach by any other Party of any
provision hereof shall be deemed to be a waiver of any subsequent breach of that or any other provision hereof.

 
11.6                        Entire Agreement.
 

This Agreement (together with the other Basic Documents and any other documents referred to herein or therein) constitutes the
whole agreement between the Parties relating to the subject matter hereof and supersedes any prior agreements or understandings
relating to such subject matter.

 
11.7                        Severability.
 

Each and every obligation under this Agreement shall be treated as a separate obligation and shall be severally enforceable as such
and in the event of any obligation or obligations being or becoming unenforceable in whole or in part.  To the extent that any
provision or provisions of this Agreement are unenforceable they shall be deemed to be deleted from this Agreement, and
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any such deletion shall not affect the enforceability of this Agreement as remain not so deleted.

 
11.8                        Counterparts.
 

This Agreement may be executed in one or more counterparts including counterparts transmitted by telecopier or facsimile, each of
which shall be deemed an original, but all of which signed and taken together, shall constitute one document.

 
11.9                        Consent to Specific Performance.
 

The Parties acknowledge and agree that it is impossible to measure in money the damages that would be suffered by a Party by
reason of the failure by any other Party to perform any of the obligations hereunder.  Therefore, if any Party shall institute any
action or proceeding to enforce the provisions hereof, any Party against whom such action or proceeding is brought hereby waives
any claim or defense therein that the other Party has an adequate remedy at law.

 
SECTION 12

GOVERNING LAW; JURISDICTION
 
12.1                        Governing Law.
 

This Agreement shall be governed by, and construed in accordance with, the laws of the PRC, without giving effect to the
principles of conflict of laws of any jurisdiction.

 
12.2                        Jurisdiction.
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(a)                                 Any dispute or claim arising out of or in connection with or relating to this Agreement or any other Basic Document, or

the breach, termination or invalidity hereof or thereof (including the validity, scope and enforceability of this arbitration
provision), shall be submitted to, and finally resolved by arbitration by China International Economic and Trade
Arbitration Commission (“CIETAC”) in Beijing, the PRC in accordance with the arbitration rules of CIETAC as are in
force at the time of such dispute or claim being submitted to CIETAC and as may be amended by the rest of this
Section 12.2.  For the purpose of such arbitration, there shall be three arbitrators (the “Arbitration Board”).  The
claimant(s) shall select one arbitrator, and the defendant(s) shall select one arbitrator.  All selections shall be made within
30 days after the selecting Party gives or receives the demand for arbitration.  Such arbitrators shall be freely selected,
and the Parties shall not be limited in their selection to any prescribed list.  The Chairman of CIETAC shall select the
third arbitrator.  If any arbitrator to be appointed by a Party has not been appointed and consented to participate within 30
days after the selection of the first arbitrator, the relevant appointment shall be made by the Chairman of CIETAC.

 
(b)                                 All arbitration proceedings shall be conducted in English.  The arbitrators shall decide any such dispute or claim strictly

in accordance with the governing law specified in Section 12.1.  Judgment upon any arbitral award rendered hereunder
may be entered in any court having jurisdiction, or application may be made to such court for a judicial acceptance of the
award and an order of enforcement, as the case may be.

 
(c)                                  In order to preserve its rights and remedies, any Party shall be entitled to seek any order for the preservation of property,

including any interim injunctive relief, in accordance with applicable law from any court of competent jurisdiction or
from the arbitration tribunal pending the final decision or award of the Arbitration Board.

 
(d)                                 Without prejudice to Section 10, each Party irrevocably consents to the service of process, notices or other paper in

connection with or in any way arising from the arbitration or the enforcement of any arbitral award, by use of any of the
methods and to the addresses set forth for the giving of notices in Section 10.  Nothing contained herein shall affect the
right of any Party to serve such processes, notices or other papers in any other manner permitted by applicable law.

 
(e)                                  The Parties agree to facilitate the arbitration by (i) cooperating in good faith to expedite (to the maximum extent

practicable) the conduct of the arbitration, (ii) making available documents, books, records and personnel under their
control in accordance with the arbitration rules of CIETAC, (iii) conducting arbitration hearings to the greatest extent
possible on successive business days and (iv) using their best efforts to observe the time periods established by the
arbitration rules of
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CIETAC or by the Arbitration Board for the submission of evidence and briefs.

 
(f)                                   The costs and expenses of the arbitration, including the fees of the Arbitration Board, shall be allocated between each

Party as the Arbitration Board deems equitable.
 

(g)                                  Any award made by the Arbitration Board shall be final and binding on each of the Parties that were parties to the
dispute.  The Parties expressly agree to waive the applicability of any laws and regulations that would otherwise give the
right to appeal the decisions of the Arbitration Board so that there shall be no appeal to any court of law for the award of
the Arbitration Board, and a Party shall not challenge or resist the enforcement action taken by any other Party in whose
favor an award of the Arbitration Board was given.

 
[Signature pages follow]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first above written.

 
 

LENDER:
  
Crystal Magic Brands Limited
  
  
By: /s/William Shang Wi Hsu

Name: William Shang Wi Hsu
Title: Director

 
 



ISSUER:
  
New Beauty Holdings Limited
  
  
By: /s/ Kevin Xiaofeng Ma

Name: Kevin Xiaofeng Ma
Title: Director

  
  
FOUNDER:
  
Kevin Xiaofeng Ma (���)
  
  
/s/ Kevin Xiaofeng Ma

 
[Signature Page to Note Purchase Agreement]

 

 
SCHEDULE 1

PART I - PARTICULARS OF THE ISSUER
 
Registered Company Name : New Beauty Holdings Limited
   
Registered Address : Portcullis Chambers, 4  Floor, Ellen Skelton Building, 3076 Sir Francis Drake Highway,

Road Town, Tortola, British Virgin Islands VG1110
   
Date of Incorporation : 10 July 2007
   
Company Number : 1417522
   
Place of Incorporation : British Virgin Islands
   
Director(s) : Xiaofeng Ma
   
Authorized Share Capital : 50,000 shares
   
Issued Share Capital : 1,000 shares
   
Financial Year End : 31 December
   
Subsidiaries (and percentage of
shareholding)

: N/A

   
Shareholder as of the Date hereof :
 
Registered Shareholder

 

Number of Shares Type of Shares
Xiaofeng Ma 990 N/A
Hongxing Qian 10 N/A
 

 
PART II - PARTICULARS OF COVERED SELLER GROUP MEMBERS

 
1.                  ATA Online (Beijing) Education Technology Co., Ltd.
 

(a)             Name: ������������������
 

(b)             Jurisdiction of organization: the PRC
 

(c)              Capitalization and shareholders:
 

Shareholders
Registered Capital

(RMB)
Paid-in Capital

(RMB) Percentage
 

ATA Learning (Beijing) Inc. 50,292,000 50,292,000 90%

Zhongxiao Zhixing Education Technology (Beijing)
Limited 5,588,000 5,588,000 10%

th



TOTAL 55,880,000 55,880,000 100% 
2.                  Beijing Qihuang Huizhi Technology Co., Limited
 

(a)             Name: ������������
 

(b)             Jurisdiction of organization: the PRC
 

(c)              Capitalization and shareholders:
 

Shareholders
Registered Capital

(RMB)
 

Paid-in Capital
(RMB)

 

Percentage
ATA Online (Beijing) Education Technology Co., Ltd. 325,000 325,000 65%
Beijing Huaxinchang Internet Technology Co., Ltd. (���

����������) 150,000 150,000 30%
Beijing Yuntong Culture Media Co., Ltd. (���������

���) 25,000 25,000 5%
 

 
TOTAL 5,000,000 5,000,000 100%

 
3.                  Zhongxiao Zhixing Education Technology (Beijing) Limited
 

(d)             Name: ����������������
 

(e)              Jurisdiction of organization: the PRC
 

(f)               Capitalization and shareholders:
 

Shareholders
Registered Capital

(RMB)
 

Paid-in Capital
(RMB)

 

Percentage
Xing Wei Institute (Hong Kong) Limited 10,000,000 10,000,000 100%
TOTAL 10,000,000 10,000,000 100%

 

 
SCHEDULE 2

COLLECTIVE WARRANTIES
 
Capitalized terms used in this Schedule 2 but not otherwise defined herein or in Appendix 1 attached to this Schedule 2 shall have the
same meanings ascribed to them in the main body of this Agreement.
 
1.                                      Corporate Matters
 
(a)                                 Organization and Qualification; No Activities .  Each of the Issuer and the Covered Seller Group Members is an entity duly

organized and validly existing under the Laws of the jurisdiction of its organization and has the requisite corporate or similar
power and authority to conduct their respective businesses as presently being conducted and to own, lease or operate their
respective properties and assets.  The Issuer and each Covered Seller Group Member are duly qualified or licensed to do business
and are in good standing (to the extent either such concept is recognized under applicable Law) in each jurisdiction where the
character of their respective properties owned or leased or the nature of their respective activities make such qualification or
licensing necessary.

 
(b)                                 Capitalization and Particulars of the Issuer and Covered Seller Group Members.
 

(i) The particulars of the Issuer’s share capital set forth in Schedule 1 are a true, complete and correct description of the share
capital of the Issuer.

 
(ii) Schedule 1 contains a complete and accurate list of the name, jurisdiction of organization, capitalization and schedule of
shareholders of each Covered Seller Group Member.

 
(iii) Each of the Issuer and the Seller has no Subsidiaries that engage in business of computer-based testing services in China other
than the Covered Seller Group Members.

 
(iv) None of the Issuer or Zhongxiao has (a) engaged in any business activities or conducted any operations, or (b) taken any action
that would cause it to have any obligation, loss, charge, indebtedness, indemnities or other liabilities, whether absolute or
contingent, in each case other than (x) in connection with the transactions expressly contemplated or permitted by the SPA, the
Debt Financing Agreements (as defined in the SPA) or the Basic Documents, or (y) any routine or administrative actions.

 
(v) All of the outstanding capital stock or registered capital (as the case may be) of, or other equity or voting interest in, the Issuer



and each Covered Seller Group Member (i) have been duly authorized, validly issued and are fully paid and nonassessable and
(ii) are owned, directly or indirectly, by its respective shareholder(s) as set forth in Schedule 1, free and clear of all Liens (other
than Permitted Liens) and free of any other restriction (including any restriction on the right to vote, sell or otherwise dispose of
such capital stock or other equity

 

 
or voting interest) that would prevent the operation of the Issuer or such Covered Seller Group Member ’s business as presently
conducted.

 
(vi) Except as set forth in Schedule 1, as of the date hereof, there are (i) no authorized, issued or outstanding shares of, or other
equity or voting interest in, the Issuer or any Covered Seller Group Member, (ii) no outstanding securities of the Issuer or any
Covered Seller Group Member convertible into or exchangeable for shares of, or other equity or voting interest in, the Issuer or
any Covered Seller Group Member (as applicable), (iii) no outstanding subscriptions, options, warrants, rights or other
commitments or agreements to acquire from the Issuer or any Covered Seller Group Member or that obligates the Issuer or such
Covered Seller Group Member, to issue any shares of, or other equity or voting interest in, or any securities convertible into or
exchangeable for shares of, or other equity or voting interest in, the Issuer or such Covered Seller Group Member, (iv) no
obligations of the Issuer or any Covered Seller Group Member to grant, extend or enter into any subscription, option, warrant,
right, convertible or exchangeable security or other commitment relating to any shares of, or other equity or voting interest
(including any voting debt) in, the Issuer or such Covered Seller Group Member (the items in clauses (i), (ii), (iii) and (iv),
together with the shares of the Issuer or any Covered Seller Group Member, being referred to collectively as “Group Securities”),
and (v) no other obligations of the Issuer or any Covered Seller Group Member to make any payments based on the price or value
of any Group Securities. As of the date hereof, neither the Issuer nor any Covered Seller Group Member is a party to any Contract
which obligates the Issuer or such Covered Seller Group Member to repurchase, redeem or otherwise acquire any Group
Securities, except pursuant to the terms of the Basic Documents.

 
(vii) The issuance, grant or transfer of all of the outstanding capital stock or registered capital (as the case may be) of, or other
equity or voting interest in, the Issuer and each Covered Seller Group Member have been properly authorized and documented
and none of are subject to any dispute or claim by any Person that are pending or, to the Knowledge of the Warrantors, threatened
against the Issuer or any Covered Seller Group Member.

 
2.                                      Seller Financial Statements.
 

The audited and unaudited consolidated financial statements (including, in each case, any notes and schedules thereto) of the Seller
(if any) included (or incorporated by reference) in the Seller SEC Reports (including the Seller Financial Statements) and the
audited and unaudited financial statements of the Covered Seller Group Members furnished to the Lender prior to the date of this
Agreement (i) have complied in all material respects with applicable accounting requirements and, if applicable, the published
rules and regulations of the SEC with respect thereto, (ii) have been prepared in accordance with GAAP or other applicable
accounting standards consistently applied during the periods and at the dates involved (except as may be expressly indicated in the
notes thereto or in the case of the unaudited statements, the exclusion of certain notes in accordance with the published
rules promulgated by the SEC or applicable accounting standards), and (iii) fairly present in all material

 

 
respects the consolidated financial position of the Covered Seller Group Members as of the dates thereof and the consolidated
results of operations, changes in shareholders’ equity and cash flows for the periods then ended (subject, in the case of unaudited
quarterly statements, to normal year-end adjustments that were not, or will not be, material in the aggregate).

 
3.                                      No Undisclosed Liabilities. None of the Issuer or any Covered Seller Group Member has any liabilities or obligations of any

nature, whether or not accrued, contingent or otherwise, and there is no existing condition, situation or set of circumstances which
would be expected to result in such a liability or obligation, except for liabilities or obligations (i) as reflected or recorded on the
Seller Balance Sheet or in the notes thereto, (ii) incurred pursuant to this Agreement, the SPA, the Debt Financing Agreements (as
defined in the SPA) or in connection with the transactions contemplated hereunder and thereunder, or (iii) incurred since the Seller
Balance Sheet Date in the ordinary course of business consistent with past practices.

 
4.                                      No Activities.  None of the following events has occurred with respect to the Issuer or the Founder (each to the extent

applicable), or, since the Seller Balance Sheet Date, any Covered Seller Group Member:
 
(a)                                 any declaration or payment of any dividend, or authorization or payment of any distribution upon or with respect to any class or

series of its capital shares or any other equity interest;
 
(b)                                 except for any indebtedness incurred in the ordinary course of business consistent with past practices, or in connection with the

Transaction or under this Agreement or the Debt Financing Agreements (as defined with SPA), any incurrence of indebtedness for
money borrowed or any other liabilities in excess of US$1,000,000 in the aggregate;

 
(c)                                  any sale, exchange, assignment, or other disposition of any material assets or rights (including any sale of any of the Covered

Seller Group Members or their respective Affiliates) other than the sale of inventory in the ordinary course of its business, or
creation of any encumbrance on any of its assets or rights;

 
(d)                                 any damage, destruction or loss, whether or not covered by insurance, materially and adversely affecting its assets, properties,



financial condition, operating results or business of, the Issuer or any Covered Seller Group Member as presently conducted;
 
(e)                                  any material interruption or alteration in the nature, scope or manner of the business conducted by the Issuer or any Covered

Seller Group Member;
 
(f)                                   any failure by the Founder, any Covered Seller Group Member or the Issuer to pay their respective lenders or creditors when due

as required under the relevant arrangements with them;
 

 
(g)                                  any other event or condition of any character which would materially and adversely affect its assets, properties, financial

condition, operating results or business of the Issuer or any Covered Seller Group Member, taken as a whole;
 
(h)                                 the business of each Covered Seller Group Member has been conducted, in all material respects, in the ordinary course consistent

with past practice; or
 
(i)                                     any agreement or commitment by the Founder, the Issuer or any Covered Seller Group Member regarding any of the matters in

this Section 4.
 
5.                                      Compliance with Laws.  The Issuer and each Covered Seller Group Member are in compliance in all material respects with all

Law and Orders applicable to the Issuer or any Covered Seller Group Member.
 
6.                                      Litigation.  As of the date hereof, there is no Legal Proceeding pending or, to the Knowledge of the Warrantors, threatened

against the Issuer, any Covered Seller Group Member or any of the respective shares, security, equity interest, properties or assets
of the Issuer or any of Covered Seller Group Member.  None of the Issuer or any Covered Seller Group Member nor any share,
security, equity interest, property or assets of the Issuer or any Covered Seller Group Member is subject to any outstanding Order
of, settlement agreement or other similar written agreement with, or any investigation by any Governmental Authority that is
pending or, to the Knowledge of the Warrantors, threatened against the Issuer or any Covered Seller Group Member or any of
their shares, securities, equity interests, properties or assets.

 
7.                                      Solvency
 
(a)                                 None of the Issuer or any Covered Seller Group Member has taken any steps to seek protection pursuant to any bankruptcy Law

nor does any Warrantor have any Knowledge or reason to believe that any creditor of the Issuer or any Covered Seller Group
Member intends to initiate involuntary bankruptcy Legal Proceedings or any Knowledge of any fact which would reasonably lead
a creditor to do so.

 
(b)                                 The Issuer and each Covered Seller Group Member, individually and on a consolidated basis, are not as of the date hereof, and

after giving effect to the transactions contemplated hereby to occur at the Deposit Note Completion and the Second Note
Completion, will not be, Insolvent.

 
(c)                                  None of the Issuer or any Covered Seller Group Member is in default in any material respect with respect to any indebtedness for

borrowed money.
 

 
Appendix 1

 
Definitions of Certain Terms used in Schedule 2

 
“Contract” shall mean any oral or written contract, subcontract, agreement, commitment, note, bond, mortgage, indenture, lease, license,
permit, concession, franchise, right or other instrument.
 
“GAAP” shall mean US generally accepted accounting principles.
 
“Insolvent” shall mean, with respect to any Person (i) the present fair saleable value of such Person’s assets is less than the amount
required to pay such Person’s total indebtedness, (ii) such Person is unable to pay its debts and liabilities, subordinated, contingent or
otherwise, as such debts and liabilities become absolute and matured, (iii) such Person intends to incur or believes that it will incur debts
that would be beyond its ability to pay as such debts mature or (iv) such Person has unreasonably small capital with which to conduct the
business as now conducted and is proposed to be conducted.
 
“Intellectual Property” means all intellectual property and other similar proprietary rights in any jurisdiction, whether registered or
unregistered, including without limitation all such rights in and to: (i) patents, and any and all divisions, continuations, continuations-in-
part, and any renewals, extensions or reissues thereof, (ii) trademarks, service marks, trade dress, trade names, logos, trademark
registrations and applications, and Internet domain names, together with the goodwill associated with the foregoing, (iii) copyrightable
works, copyrights, mask works and copyright registrations and applications, (iv) trade secrets (including those trade secrets defined in the
Uniform Trade Secrets Act) and other confidential information protected by applicable Laws, including inventions, discoveries, ideas
(whether patentable or unpatentable and whether or not reduced to practice), improvements, know-how, research and development
information, manufacturing methods and processes, specifications, software, data, databases, and customer lists (“Trade Secrets”), and
(v) computer software (including data, source code, object code, applications programming interfaces, computerized databases and other



software-related specifications and documentation); in each case of (i) to (v) including any registrations of, applications to register, and
renewals and extensions of, any of the foregoing with or by any Governmental Authority.
 
“Knowledge” of a Warrantors, with respect to any matter in question, shall mean the actual knowledge of such Warrantor (or, if the
Warrantor is not a natural person, actual knowledge of any director or Senior Manager of such Warrantor and its Subsidiaries) and the
constructive knowledge as could have been obtained after due inquiry by any such individuals or the individuals who report directly to
such individuals.
 
“Law” shall mean any and all applicable law, statute, constitution, principle of common law, ordinance, code, rule, regulation, directive,
treaty provision, judgment, ruling, governmental guidelines, interpretations or other legal requirement issued, enacted, adopted,
promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Authority.
 
“Legal Proceeding” shall mean any lawsuit, litigation, claim, action, demand letter, hearing, investigation or other similarly legal
proceeding brought by or pending before any Governmental Authority.
 

 
“Lien” shall mean any lien (including environmental and Tax liens), pledge, hypothecation, charge, mortgage, security interest,
encumbrance, community property interest, violation, lease, license, servient easement, adverse claim, reversion, reverter, preferential
arrangement, restrictive covenant, condition or restriction of any kind, including any restriction on the use, voting, transfer, receipt of
income or other exercise of any attributes of ownership.
 
“Seller Balance Sheet” shall mean any of the audited consolidated balance sheets of the Seller for the financial years ended March 31,
2015, 2016 and 2017 and quarterly financial statements of the Seller for the two quarters ended June 30, 2017 and September 30, 2017.
 
“Seller Balance Sheet Date” shall mean September 30, 2017.
 
“Seller SEC Reports” shall mean all forms, reports and documents filed by the Seller with the SEC since January 1, 2015, including all
such forms, reports and documents filed or furnished since January 1, 2015 and those filed or furnished subsequent to the date hereof,
together with all exhibits and schedules and amendments thereto.
 
“Order” shall mean any order, judgment, decision, decree, injunction, award, decision, determination, stipulation, ruling, subpoena, writ,
verdict or assessment of any Governmental Authority (whether temporary, preliminary or permanent) that is binding on any Person or its
property under applicable Law.
 
“Permitted Liens” shall mean any of the following: (i) Liens for Taxes or other governmental charges or levies either not yet delinquent
or which are being contested in good faith by appropriate proceedings and for which appropriate reserves have been established on the
consolidated financial statements of Seller and its Subsidiaries in accordance with GAAP as filed in the Seller SEC Reports prior to the
date of this Agreement to the extent required; (ii) mechanics’, carriers’, workmen’s, warehouseman’s, repairmen’s, materialmen’s or other
similar Liens arising or incurred in the ordinary course of business that are not material to the business, operations and financial condition
or the property of the Issuer or any Covered Seller Group Member so encumbered and that are not resulting from a material breach,
default or violation by the Issuer or any Covered Seller Group Member of any Contract or Law; (iii) Liens imposed by applicable Law
(other than Tax Law) which are not currently violated in any material respect by the current use or occupancy of any real property or the
operation of the business thereon; (iv) pledges and deposits to secure the performance of bids, trade contracts, leases, surety and appeal
bonds, performance bonds and other obligations of a similar nature, in each case in the ordinary course of business consistent with past
practice; (v) easements, covenants and rights of way and other similar restrictions of record, and zoning, building and other similar codes
or restrictions by any Governmental Authority of competent jurisdiction (to the extent that such codes or restrictions have not been
violated in any material respect), in each case that do not adversely affect in any material respect the use of the applicable Owned Real
Property or Leased Real Property; (vi) Liens securing indebtedness or liabilities the existence of which are disclosed in the notes to the
consolidated financial statements of Seller included in Seller’s Annual Report on Form 20-F for the fiscal year ended March 31, 2017;
(vii) Liens arising in connection with the VIE Agreement; (viii) Liens arising in connection with the securities and collaterals provided
under the Debt Financing Agreements (as defined in the SPA); (ix) agreements with respect to non-exclusive rights (including licenses,
sublicenses,
 

 
covenants not to sue, releases or immunities) in, under or to Intellectual Property in the ordinary course of business consistent with past
practice.
 
“SEC” shall mean the United States Securities and Exchange Commission or any successor thereto.
 
“Seller Financial Statements” means the audited financial statements of the Seller for the financial years ended March 31, 2015, 2016 and
2017 and quarterly financial statements of the Seller for the two quarters ended June 30, 2017 and September 30, 2017.
 
“Senior Manager” shall mean the Chief Executive Officer, the Chief Financial Officer, the Vice President of Operations, the Vice
President of Administrations or other executives who are equally or more senior.
 
“Tax” shall mean any and all PRC and non-PRC taxes, including taxes based upon or measured by gross receipts, income, profits, sales,
use and occupation, and value added, ad valorem, transfer, franchise, withholding, payroll, recapture, employment, excise, stamp and
property taxes, customs and other similar duties, and other obligations of the same or similar nature, together with all interest, penalties



and additions imposed with respect to such amounts.
 
“Tax Law” shall mean any Law relating to Taxes.
 

 
SCHEDULE 3

LENDER WARRANTIES
 
1.                                      The Lender is a company duly incorporated and organized (as applicable) and validly existing in good standing (as applicable)
under the laws of its place of incorporation.
 
2.                                      The Lender has the full power and authority to enter into, execute and deliver this Agreement and to perform the transactions
contemplated hereby.  The execution and delivery by the Lender of this Agreement and the performance by the Lender of the transactions
contemplated hereby have been duly authorized by all necessary corporate or other action of the Lender.  Assuming the due authorization,
execution and delivery hereof by the other parties, this Agreement constitutes the legal, valid and binding obligation of the Lender,
enforceable against the Lender in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally.
 
3.                                      The funds used by the Lender to purchase the Deposit Note and the Second Note are legally obtained by the Lender.
 

 
EXHIBIT A

FORM OF DEPOSIT NOTE
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EXHIBIT B

FORM OF SECOND NOTE
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EXHIBIT C

FORM OF GUARANTEES
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EXHIBIT D

FORM OF SECURITIES HOLDERS’ AGREEMENT
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NOTE PURCHASE AGREEMENT
 

among
 

CRYSTAL MAGIC BRANDS LIMITED
 

NEW BEAUTY HOLDINGS LIMITED (��������)
 

AND
 

KEVIN XIAOFENG MA (���)
 

 
Dated February 6, 2018
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Exhibit Q
 

PROMISSORY NOTE
 

NEW BEAUTY HOLDINGS LIMITED
(��������)

 
PROMISSORY NOTE

 
US$20,000,000 Date: February 8, 2018
 
FOR VALUE RECEIVED, the undersigned, New Beauty Holdings Limited (��������) (the “Issuer”), a limited liability company
organized and existing under the laws of the British Virgin Islands with 1% of its issued and outstanding shares owned by Mr. Hongxing
Qian and 99% of its issued and outstanding shares owned by Mr. Xiaofeng Ma (the “Founder”), a citizen of the People’s Republic of
China (the “PRC”) with the PRC identity card number 110102196310212334, hereby promises to pay, subject to the terms and conditions
of this Promissory Note (this “Note”), to the order of Crystal Magic Brands Limited (together with any transferee, the “Holder”), the
principal amount of twenty million United States Dollars (US$20,000,000) (the “Principal Amount”).  The Principal Amount and interest
on this Note shall be due and payable as set forth below.
 
This Note is issued pursuant to, and in accordance with, the Note Purchase Agreement, dated February 6, 2018 by and among the Founder,
the Issuer and the Holder (as amended, supplemented or modified from time to time, the “Note Purchase Agreement”).  All capitalized
terms used but not defined herein shall have the meaning ascribed to such terms in the Note Purchase Agreement.  The Holder is entitled
to the benefits of this Note and the Note Purchase Agreement, and subject to the terms and conditions set forth herein and therein, may
enforce the agreements contained herein and therein and exercise the remedies provided for hereby and thereby or otherwise available in
respect hereto and thereto.
 

SECTION 1
INTEREST

 
1.1                               Interest.  The Holder of this Note shall be entitled to simple interest (“Interest”) that accrues at eight percent (8%) per annum on

the Principal Amount of this Note from the Note Issuance Date to the Initial Maturity Date.  Interest accrued is payable in cash by
the Issuer in arrears on an annual basis within 120 days after the end of each calendar year starting from the end of 2018.  Interest
shall be calculated on the basis of a 365-day year for the actual number of days elapsed.  For the avoidance of doubt, no interest
shall accrue on the Principal Amount of this Note from the first date following the Initial Maturity Date to the Final Maturity Date.

 
SECTION 2

REPAYMENT AND WAIVER
 
2.1                               Repayment and Purchase.  Unless the repayment of the Principal Amount of and all interest accrued but not yet paid on this Note

is waived in accordance with the terms of Section 2.2, the Holder shall have the right to demand the repayment and purchase of
this Note pursuant to the Securities Holders’

 
1

 
Agreement at any time from the Initial Maturity Date until and up to the Final Maturity Date (the “Put Right”).  This Note shall
not be otherwise repaid by the Issuer.  Notwithstanding the foregoing and anything in this Note or the Securities Holders’
Agreement to the contrary, in the event the Investors fail to complete the First Closing pursuant to the SPA, the Issuer shall
purchase the Note from the Holder by repaying the Principal Amount of this Note without paying any interest accrued but not yet
paid on this Note, and the Note shall be deemed to have been repaid in full thereafter.

 
2.2                               Waiver of Repayment.  Repayment of the Principal Amount of and all interest accrued but not yet paid on this Note shall be, or

shall be deemed to have been, irrevocably waived in full by the Holder, if at any time prior to the Initial Maturity Date, the total
amount of cash returns realized by the Investors from the ATA Online Shares (including all dividends they receive on the ATA
Online Shares and the proceeds they receive from the sale of the ATA Online Shares, including any PRC withholding tax paid by
the buyer(s) of such sale) and all interest the Holder receives on this Note and any other note issued to the Holder pursuant to the
Note Purchase Agreement is no less than US$130,000,000.  In addition, repayment of the Principal Amount of this Note shall be,
or shall be deemed to have been, irrevocably waived in full by the Holder on the first date following the Final Maturity Date if the
Holder fails to exercise the Put Right pursuant to the terms of the Securities Holders’ Agreement.

 
SECTION 3

COVENANTS
 
3.1                               Covenants.  The Issuer covenants to the Holder that, while any part of this Note is outstanding, the Issuer shall:
 

(a)                                 apply the Principal Amount towards the payment of all or any portion of the purchase price payable by the Founder or
the Issuer under the SPA;

 
(b)                                 pay any amount due and payable under the Basic Documents pursuant to the terms therein and otherwise comply with

the Basic Documents;
 



(c)                                  give written notice to the Holder of any Event of Default (as defined below) promptly upon, and in any event within
three (3) Business Days, after the occurrence thereof;

 
(d)                                 execute and deliver, or cause to be executed and delivered, upon the request of the Holder and at the Issuer’s expense,

such additional documents, instruments and agreements as the Holder may determine to be necessary to carry out the
provisions of this Note and the other Basic Documents and the transactions and actions contemplated hereunder and
thereunder; and

 
(e)                                  not issue, assume, incur, become subject to, guarantee, amend the terms of, or suffer to exist, any indebtedness or

Encumbrance on its assets without the prior written consent of the Holder, other than the
 

 
incurrence of the Debt Financing and Encumbrances created by the Founder and the Issuer pursuant to the terms of the
Debt Financing.

 
3.2                               Other Corporate Actions.  The Issuer shall not, and shall cause ATA Learning and any other Person through which the Founder

holds Equity Securities in ATA Online (a “Founder Entity”) not to, without the prior written consent of the Holder, take any of the
following actions, or take or omit to take any action that would have the effect of any of the following actions:

 
(a)                                 any capital expenditure;

 
(b)                                 any investment in, or acquisition or disposal of, assets or business or entities, in each case for an amount in excess of

RMB5,000,000 individually or in the aggregate over any 12 consecutive months;
 

(c)                                  any issuance, recapitalization, repurchase or sale or transfer of Equity Securities;
 

(d)                                 any consolidation, reorganization, amalgamation or merger, with or into any Person, or any other corporate
reorganization or scheme of arrangement with similar effect;

 
(e)                                  any incurrence of indebtedness or provision of guarantee in an amount exceeding RMB5,000,000 individually or in the

aggregate over any 12 consecutive months, or any material amendment to the terms of indebtedness or guarantee, other
than the incurrence of the Debt Financing, this Note or any other note issued pursuant to the Note Purchase Agreement;

 
(f)                                   commencement or approval of or consent to any liquidation, dissolution or winding up or filing of bankruptcy

administration, preliminary administration or similar proceeding;
 

(g)                                  entry into any business other than the business currently conducted by them;
 

(h)                                 direct or indirect entry into or amendment to any transaction with a Related Person;
 

(i)                                     any declaration and/or payment of dividends or other distributions; and
 

(j)                                    any agreement or commitment to do any of the foregoing.
 

SECTION 4
EVENTS OF DEFAULT

 
4.1                               Events of Default.  The occurrence of any of the following events shall constitute an “ Event of Default”:
 

(a)                                 the Issuer fails to pay any amount which is payable hereunder or under any other Basic Document, when due in
accordance with the terms hereof or thereof;

 

 
(b)                                 the Founder or the Issuer, ATA Learning or any other Founder Entity breaches any material provision of any Basic

Document;
 

(c)                                  the Second Closing or the Third Closing fails to complete pursuant to the SPA or the SPA is terminated;
 

(d)                                 a Change of Control of, or an Insolvency Event with respect to, ATA Online or a Founder Entity occurs without the prior
written consent of the Holder;

 
(e)                                  the Founder, a Founder Entity or ATA Online defaults in making, or become unable to make, any payment of

indebtedness (including any other note issued pursuant to the Note Purchase Agreement) on the scheduled or original due
date thereof, or has commenced negotiation with one or more creditors so as to enter into any arrangement or to make any
distribution to such creditors;

 
(f)                                   any event or condition occurs that results in the acceleration of the maturity of any indebtedness of ATA Online, the

Founder or a Founder Entity, in a principal amount aggregating US$1,000,000 or more or enables the holder or holders of



such aggregate indebtedness or any Person or Persons acting on such holder’s or holders’ behalf, with notice or lapse of
time or both, to accelerate the maturity thereof;

 
(g)                                  any material obligation of the Founder or a Founder Entity under any Basic Document has become illegal, invalid, non-

binding or unenforceable, or the Founder or a Founder Entity has taken any action to challenge the legality, validity and
enforceability of any such obligation; or

 
(h)                                 there is a Material Adverse Change since the Note Issuance Date.

 
4.2                               Notice by the Issuer.  Upon the occurrence of an Event of Default, the Issuer shall give the Holder prompt notice of the

occurrence of such Event of Default.
 

SECTION 5
REGISTRATION, TRANSFER AND TERMINATION OF NOTE

 
5.1                               Register.  The Issuer shall keep at its principal office a register in which the Issuer shall provide for the registration and transfer

of this Note, in which the Issuer shall record the name and address of the Holder and the name and address of each permitted
transferee and prior owner of this Note.  The Holder shall notify the Issuer of any change of name or address and promptly after
receiving such notification the Issuer shall record such information in such register.

 
5.2                               Transfer.  This Note and all rights hereunder (or a portion thereof) may be transferred by the Holder in its sole discretion.  The

Issuer shall complete any transfer of this Note with two (2) Business Days at the request of the Holder.  A transfer of this Note
may be effected by a surrender hereof to the Issuer and

 

 
the issuance by the Issuer of a new note or notes in replacement thereof, which shall be registered by the Issuer in accordance with
Section 5.1 hereof once an executed copy of the replacement note has been executed by the transferee.

 
5.3                               Termination of Rights.  All rights under this Note shall terminate when the Notes have been repaid and purchased or waived in

accordance with the terms of this Note and the Securities Holders’ Agreement.
 

SECTION 6
DEFINITIONS

 
6.1                               Definitions.  Unless otherwise defined below, capitalized terms used in this Note shall have the same meaning ascribed to them in

the Note Purchase Agreement or the Securities Holders’ Agreement, as applicable:
 

“ATA Online Shares” means a total of 17.5% of the Equity Securities in ATA Online purchased directly and indirectly by the
Investors pursuant to the terms of the SPA.

 
“Business Day” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Basic Document” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Change of Control” of any Person (the “Subject Person”) means the occurrence of a change in the Control of the Subject Person,
pursuant to which a Person which does not have Control over the Subject Person immediately prior to such change acquires direct
or indirect Control of the Subject Person.

 
“Control” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Debt Financing” has the meaning ascribed to it in the SPA.

 
“Encumbrance” means (a) any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed of trust,
title retention, security interest or other encumbrance of any kind securing, or conferring any priority of payment in respect of, any
obligation of any Person, including without limitation any right granted by a transaction which, in legal terms, is not the granting
of security but which has an economic or financial effect similar to the granting of security under applicable law, (b) any lease,
sub-lease, occupancy agreement, easement or covenant granting a right of use or occupancy to any Person, (c) any proxy, power of
attorney, voting trust agreement, interest, option, right of first offer, negotiation or refusal or transfer restriction in favor of any
Person and (d) any adverse claim as to title, possession or use.

 
“Equity Securities” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Event of Default” has the meaning set forth in Section 4.1.

 

 
“Final Maturity Date” means the second (2 ) anniversary of the Initial Maturity Date.

 
“First Closing” has the meaning ascribed to it in the SPA.
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“Founder Entity” has the meaning set forth in Section 3.2.

 
“Guarantee” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Holder” has the meaning set forth in Preamble.

 
“Hong Kong” or “HKSAR” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Initial Maturity Date” means the fifth (5 ) anniversary of the First Closing Date under the SPA or, if accelerated by the Holder
and the Investors with a written notice to the Issuer, the date on which an Event of Default occurs.

 
“Insolvency Proceeding” means a case or proceeding under any law with respect to bankruptcy, insolvency or any other similar
matters wherein a Person may be adjudicated bankrupt, insolvent or become subject to an Order of reorganization, arrangement,
adjustment, winding up, dissolution, liquidation or other similar Order.

 
“Insolvency Event” means with respect to any Person (the “Insolvency Party”), (a) the commencement by it of an Insolvency
Proceeding with respect to itself or the consent by it to be subject to an Insolvency Proceeding commenced by another Person,
(b) the commencement by another Person of an Insolvency Proceeding with respect to the Insolvency Party that remains
undismissed for a period of thirty (30) consecutive days, (c) the making by the Insolvency Party of a general assignment for the
benefit of its creditors, (d) the entry by a court having jurisdiction over the Insolvency Party or a substantial part of its property of
an Order for relief under any law with respect to bankruptcy, insolvency or any other similar matters which remains undismissed
for a period of thirty (30) consecutive days (i) adjudging the Insolvency Party bankrupt or insolvent, (ii) approving as properly
filed a petition seeking the reorganization or other similar relief with respect to the Insolvency Party, (iii) appointing a receiver
over the Insolvency Party or any substantial part of its assets and properties or (iv) otherwise ordering the winding up and
liquidation of the Insolvency Party, (e) an event of default has been declared by a lender under any credit facility under which the
Insolvency Party is a borrower, or (f) the occurrence of any event similar to the events described in clause (a), (b), (c), (d) or
(e) under any law with respect to the Insolvency Party.

 
“Interest” has the meaning set forth in Section 1.1.

 
“Investors” means Delta Horizon Limited (���������) and Alpha Metric Horizon Limited (��������) and their
successors and assigns; and an “Investor” means either one of them.

 

 
“Long-stop Date” shall have the meaning defined in the SPA.

 
“Material Adverse Change” means, as applicable, (a) a material adverse change in the assets, properties, business, prospects,
conditions (financial or otherwise), liabilities or results of operation of ATA Online or (b) any event or development that prevents
or materially delays, or would reasonably be expected to prevent or materially delay, the performance by the Issuer, the Founder
or a Founder Entity of any of its obligations under this Note or any other Basic Document.

 
“Note Issuance Date” means the date of issuance of the Note.

 
“Order” means any writ, judgment, decision, opinion, decree, injunction, award, directive or similar order of any Governmental
Authority (in each such case whether preliminary or final).

 
“Second Closing” has the meaning ascribed to it in the SPA.

 
“Securities Holders’ Agreement” means the Securities Holders’ Agreement dated February 6, 2018 entered into by and among the
Founder, the Issuer, Ningbo Meishan Bonded Port Area Maikaiwen Equity Investment Management Partnership (LP) (������
���������������(����)), Ningbo Meishan Bonded Port Area Zhenming Equity Investment Management Partnership
(LP�(��������������������(����)), Ningbo Meishan Bonded Port Area Xinyi Equity Investment Management
Partnership (LP) (��������������������(����)), Ningbo Meishan Bonded Port Area Qixin Equity Investment
Management Partnership (LP) (��������������������(����)), the Investors, Zhongxiao (to join as a party upon
the Third Closing), ATA Learning (to join as a party upon the Third Closing) and ATA Online (to join as a party upon the Third
Closing).

 
“SPA” means the Share Purchase Agreement dated February 6, 2018 entered into by and among ATA Inc., ATA Testing
Authority (Holdings) Limited, Xing Wei Institute (Hong Kong) Limited (����������), ATA Learning, Ningbo Meishan
Bonded Port Area Maikaiwen Equity Investment Management Partnership (LP) (���������������������(���
�)), Ningbo Meishan Bonded Port Area Zhenming Equity Investment Management Partnership (LP�(���������������
�����(����)), Ningbo Meishan Bonded Port Area Xinyi Equity Investment Management Partnership (LP) (���������
�����������(����)), Ningbo Meishan Bonded Port Area Qixin Equity Investment Management Partnership (LP) (���
�����������������(����)), the Issuer, the Founder and the Investors.

 
“Third Closing” has the meaning ascribed to it in the SPA.

 
“Zhongxiao” means Zhongxiao Zhixing Education Technology (Beijing) Co., Ltd. (��������(��)����), a company
incorporated under the laws of the PRC.
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6.2                               Headings.  Section headings in this Note are included herein for convenience of reference only and shall not constitute a part of

this Note for any other purpose.
 

SECTION 7
GOVERNING LAW; JURISDICTION

 
7.1                               Governing Law.  This Note shall be governed by, and construed in accordance with, the laws of the PRC, without regard to the

principles of conflicts of law of any jurisdiction.
 
7.2                               Arbitration.
 

(a)                                 Any dispute or claim arising out of or in connection with or relating to this Note, or the breach, termination or invalidity
hereof (including the validity, scope and enforceability of this arbitration provision), shall be submitted to, and finally
resolved by arbitration by, CIETAC in Beijing, the PRC in accordance with the arbitration rules of CIETAC as are in
force at the time of such dispute or claim being submitted to CIETAC and as may be amended by the rest of this
Section 7.2.  For the purpose of such arbitration, there shall be three arbitrators (the “Arbitration Board”).  Each Party
shall select one arbitrator.  Both selections shall be made within 30 days after the selecting Party gives or receives the
demand for arbitration.  Such arbitrators shall be freely selected, and the Parties shall not be limited in their selection to
any prescribed list.  The Chairman of CIETAC shall select the third arbitrator.  If any arbitrator to be appointed by a Party
has not been appointed and consented to participate within 30 days after the selection of the first arbitrator, the relevant
appointment shall be made by the Chairman of CIETAC.

 
(b)                                 All arbitration proceedings shall be conducted in English. The arbitrators shall decide any such dispute or claim strictly

in accordance with the governing law specified in Section 7.1.  Judgment upon any arbitral award rendered hereunder
may be entered in any court having jurisdiction, or application may be made to such court for a judicial acceptance of the
award and an order of enforcement, as the case may be.

 
(c)                                  In order to preserve its rights and remedies, any Party shall be entitled to seek any order for the preservation of property,

including any interim injunctive relief, in accordance with applicable law from any court of competent jurisdiction or
from the arbitration tribunal pending the final decision or award of the Arbitration Board.

 
(d)                                 Without prejudice to Section 10 of the Note Purchase Agreement, each Party irrevocably consents to the service of

process, notices or other paper in connection with or in any way arising from the arbitration or the enforcement of any
arbitral award, by use of any of the methods and to the addresses set forth for the giving of notices in Section 10 of the
Note Purchase Agreement.  Nothing contained herein shall affect

 

 
the right of any Party to serve such processes, notices or other papers in any other manner permitted by applicable law.

 
(e)                                  The Parties agree to facilitate the arbitration by (i) cooperating in good faith to expedite (to the maximum extent

practicable) the conduct of the arbitration, (ii) making available documents, books, records and personnel under their
control in accordance with the arbitration rules of CIETAC, (iii) conducting arbitration hearings to the greatest extent
possible on successive business days and (iv) using their best efforts to observe the time periods established by the
arbitration rules of CIETAC or by the Arbitration Board for the submission of evidence and briefs.

 
(f)                                   The costs and expenses of the arbitration, including the fees of the Arbitration Board, shall be allocated between each

Party as the Arbitration Board deems equitable.
 

(g)                                  Any award made by the Arbitration Board shall be final and binding on each of the Parties that were parties to the
dispute.  The Parties expressly agree to waive the applicability of any laws and regulations that would otherwise give the
right to appeal the decisions of the Arbitration Board so that there shall be no appeal to any court of law for the award of
the Arbitration Board, and a Party shall not challenge or resist the enforcement action taken by any other Party in whose
favor an award of the Arbitration Board was given.

 
SECTION 8

MISCELLANEOUS
 
8.1                               Notices.  Any notice or communication provided for by this Note shall be in writing and shall be delivered in accordance with

Section 10 in the Note Purchase Agreement.
 
8.2                               Payment.  Unless otherwise notified by the Holder, all payments required to be paid by the Issuer under this Note to the Holder

shall be paid by wire transfer in United States Dollars in immediately available funds to a bank account notified by the Holder to
the Issuer.

 
8.3                               Wavier. The Issuer waives presentment, notice of dishonor, protest and any other notice or formality with respect to this Note. 

The Issuer agrees that no omission or delay by the Holder in exercising any right under this Note shall operate as a waiver, and the



single or partial exercise of any such right or rights shall not preclude any other further exercise of such right or rights.
 
8.4                               Amendment.  This Note may not be amended or modified except by a written agreement executed by the Issuer and the Holder.
 
8.5                               Language.  This Note is drawn up in the English language.  If this Note is translated into any language other than English, the

English language text shall prevail.
 

 
[Remainder of page intentionally left blank]

 

 
IN WITNESS WHEREOF, the undersigned has caused this Note to be executed by its officer or director thereunto duly authorized, on the
date first above written.
 

New Beauty Holdings Limited
(��������)

  
  

By: /s/ Kevin Xiaofeng Ma
Name: Mr. Xiaofeng Ma
Title: Director

 
[Signature Page to Deposit Note]

 

 
AGREED AND ACCEPTED:
   
Crystal Magic Brands Limited
   
   
By: /s/William Shang Wi Hsu

Name: William Shang Wi Hsu
Title: Director

 
[Signature Page to Deposit Note]

 



Exhibit R
 

NEW BEAUTY HOLDINGS LIMITED
(��������)

 
PROMISSORY NOTE

 
US10,000,000 Date:  
 
FOR VALUE RECEIVED, the undersigned, New Beauty Holdings Limited (��������) (the “Issuer”), a limited liability company
organized and existing under the laws of the British Virgin Islands with 1% of its issued and outstanding shares owned by Mr. Hongxing
Qian and 99% of its issued and outstanding shares owned by Mr. Xiaofeng Ma (the “Founder”), a citizen of the People’s Republic of
China (the “PRC”) with the PRC identity card number 110102196310212334, hereby promises to pay, subject to the terms and conditions
of this Promissory Note (this “Note”), to the order of Crystal Magic Brands Limited (together with any transferee, the “Holder”), the
principal amount of ten million United States Dollars (US10,000,000) (the “Principal Amount”).  The Principal Amount and interest on
this Note shall be due and payable as set forth below.
 
This Note is issued pursuant to, and in accordance with, the Note Purchase Agreement, dated February 6, 2018 by and among the Founder,
the Issuer and the Holder (as amended, supplemented or modified from time to time, the “Note Purchase Agreement”).  All capitalized
terms used but not defined herein shall have the meaning ascribed to such terms in the Note Purchase Agreement.  The Holder is entitled
to the benefits of this Note and the Note Purchase Agreement, and subject to the terms and conditions set forth herein and therein, may
enforce the agreements contained herein and therein and exercise the remedies provided for hereby and thereby or otherwise available in
respect hereto and thereto.
 

SECTION 1
INTEREST

 
1.1                               Interest.  The Holder of this Note shall be entitled to simple interest (“Interest”) that accrues at eight percent (8%) per annum on

the Principal Amount of this Note from the Note Issuance Date to the Initial Maturity Date.  Interest accrued is payable in cash by
the Issuer in arrears on an annual basis within 120 days after the end of each calendar year starting from the end of 2018.  Interest
shall be calculated on the basis of a 365-day year for the actual number of days elapsed.  For the avoidance of doubt, no interest
shall accrue on the Principal Amount of this Note from the first date following the Initial Maturity Date to the Final Maturity Date.

 
SECTION 2

REPAYMENT AND WAIVER
 
2.1                               Repayment and Purchase.  Unless the repayment of the Principal Amount of and all interest accrued but not yet paid on this Note

is waived in accordance with the terms of Section 2.2, the Holder shall have the right to demand the repayment and purchase of
this Note pursuant to the Securities Holders’ Agreement at any time from the Initial Maturity Date until and up to the Final
Maturity Date (the “Put Right”).  This Note shall not be otherwise repaid by
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the Issuer.  Notwithstanding the foregoing and anything in this Note or the Securities Holders’ Agreement to the contrary, in the
event the Investors fail to complete the First Closing pursuant to the SPA, the Issuer shall purchase the Note from the Holder by
repaying the Principal Amount of this Note without paying any interest accrued but not yet paid on this Note, and the Note shall be
deemed to have been repaid in full thereafter.

 
2.2                               Waiver of Repayment.  Repayment of the Principal Amount of and all interest accrued but not yet paid on this Note shall be, or

shall be deemed to have been, irrevocably waived in full by the Holder, if at any time prior to the Initial Maturity Date, the total
amount of cash returns realized by the Investors from the ATA Online Shares (including all dividends they receive on the ATA
Online Shares and the proceeds they receive from the sale of the ATA Online Shares, including any PRC withholding tax paid by
the buyer(s) of such sale) and all interest the Holder receives on this Note and any other note issued to the Holder pursuant to the
Note Purchase Agreement is no less than US$130,000,000.  In addition, repayment of the Principal Amount of this Note shall be,
or shall be deemed to have been, irrevocably waived in full by the Holder on the first date following the Final Maturity Date if the
Holder fails to exercise the Put Right pursuant to the terms of the Securities Holders’ Agreement.

 
SECTION 3

COVENANTS
 
3.1                               Covenants.  The Issuer covenants to the Holder that, while any part of this Note is outstanding, the Issuer shall:
 

(a)                                 apply the Principal Amount towards the payment of all or any portion of the purchase price payable by the Founder or
the Issuer under the SPA;

 
(b)                                 pay any amount due and payable under the Basic Documents pursuant to the terms therein and otherwise comply with

the Basic Documents;
 

(c)                                  give written notice to the Holder of any Event of Default (as defined below) promptly upon, and in any event within
three (3) Business Days, after the occurrence thereof;



 
(d)                                 execute and deliver, or cause to be executed and delivered, upon the request of the Holder and at the Issuer’s expense,

such additional documents, instruments and agreements as the Holder may determine to be necessary to carry out the
provisions of this Note and the other Basic Documents and the transactions and actions contemplated hereunder and
thereunder; and

 
(e)                                  not issue, assume, incur, become subject to, guarantee, amend the terms of, or suffer to exist, any indebtedness or

Encumbrance on its assets without the prior written consent of the Holder, other than the incurrence of the Debt
Financing and Encumbrances created by the Founder and the Issuer pursuant to the terms of the Debt Financing.
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3.2                               Other Corporate Actions.  .The Issuer shall not, and shall cause ATA Learning and any other Person through which the Founder

holds Equity Securities in ATA Online (a “Founder Entity”) not to, without the prior written consent of the Holder, take any of the
following actions, or take or omit to take any action that would have the effect of any of the following actions:

 
(a)                                 any capital expenditure;

 
(b)                                 any investment in, or acquisition or disposal of, assets or business or entities, in each case for an amount in excess of

RMB5,000,000 individually or in the aggregate over any 12 consecutive months;
 

(c)                                  any issuance, recapitalization, repurchase or sale or transfer of Equity Securities;
 

(d)                                 any consolidation, reorganization, amalgamation or merger, with or into any Person, or any other corporate
reorganization or scheme of arrangement with similar effect;

 
(e)                                  any incurrence of indebtedness or provision of guarantee in an amount exceeding RMB5,000,000 individually or in the

aggregate over any 12 consecutive months, or any material amendment to the terms of indebtedness or guarantee, other
than the incurrence of the Debt Financing, this Note or any other note issued pursuant to the Note Purchase Agreement;

 
(f)                                   commencement or approval of or consent to any liquidation, dissolution or winding up or filing of bankruptcy

administration, preliminary administration or similar proceeding;
 

(g)                                  entry into any business other than the business currently conducted by them;
 

(h)                                 direct or indirect entry into or amendment to any transaction with a Related Person;
 

(i)                                     any declaration and/or payment of dividends or other distributions; and
 

(j)                                    any agreement or commitment to do any of the foregoing.
 

SECTION 4
EVENTS OF DEFAULT

 
4.1                               Events of Default.  The occurrence of any of the following events shall constitute an “ Event of Default”:
 

(a)                                 the Issuer fails to pay any amount which is payable hereunder or under any other Basic Document, when due in
accordance with the terms hereof or thereof;

 
(b)                                 the Founder or the Issuer, ATA Learning or any other Founder Entity breaches any material provision of any Basic

Document;
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(c)                                  the Second Closing or the Third Closing fails to complete pursuant to the SPA or the SPA is terminated;

 
(d)                                 a Change of Control of, or an Insolvency Event with respect to, ATA Online or a Founder Entity occurs without the prior

written consent of the Holder;
 

(e)                                  the Founder, a Founder Entity or ATA Online defaults in making, or become unable to make, any payment of
indebtedness (including any other note issued pursuant to the Note Purchase Agreement) on the scheduled or original due
date thereof, or has commenced negotiation with one or more creditors so as to enter into any arrangement or to make any
distribution to such creditors;

 
(f)                                   any event or condition occurs that results in the acceleration of the maturity of any indebtedness of ATA Online, the

Founder or a Founder Entity, in a principal amount aggregating US$1,000,000 or more or enables the holder or holders of
such aggregate indebtedness or any Person or Persons acting on such holder’s or holders’ behalf, with notice or lapse of
time or both, to accelerate the maturity thereof;



 
(g)                                  any material obligation of the Founder or a Founder Entity under any Basic Document has become illegal, invalid, non-

binding or unenforceable, or the Founder or a Founder Entity has taken any action to challenge the legality, validity and
enforceability of any such obligation; or

 
(h)                                 there is a Material Adverse Change since the Note Issuance Date.

 
4.2                               Notice by the Issuer.  Upon the occurrence of an Event of Default, the Issuer shall give the Holder prompt notice of the

occurrence of such Event of Default.
 

SECTION 5
REGISTRATION, TRANSFER AND TERMINATION OF NOTE

 
5.1                               Register.  The Issuer shall keep at its principal office a register in which the Issuer shall provide for the registration and transfer

of this Note, in which the Issuer shall record the name and address of the Holder and the name and address of each permitted
transferee and prior owner of this Note.  The Holder shall notify the Issuer of any change of name or address and promptly after
receiving such notification the Issuer shall record such information in such register.

 
5.2                               Transfer.  This Note and all rights hereunder (or a portion thereof) may be transferred by the Holder in its sole discretion.  The

Issuer shall complete any transfer of this Note with two (2) Business Days at the request of the Holder.  A transfer of this Note
may be effected by a surrender hereof to the Issuer and the issuance by the Issuer of a new note or notes in replacement thereof,
which shall be registered by the Issuer in accordance with Section 5.1 hereof once an executed copy of the replacement note has
been executed by the transferee.
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5.3                               Termination of Rights.  All rights under this Note shall terminate when the Notes have been repaid and purchased or waived in

accordance with the terms of this Note and the Securities Holders’ Agreement.
 

SECTION 6
DEFINITIONS

 
6.1                               Definitions.  Unless otherwise defined below, capitalized terms used in this Note shall have the same meaning ascribed to them in

the Note Purchase Agreement or the Securities Holders’ Agreement, as applicable:
 

“ATA Online Shares” means a total of 17.5% of the Equity Securities in ATA Online purchased directly and indirectly by the
Investors pursuant to the terms of the SPA.

 
“Business Day” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Basic Document” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Change of Control” of any Person (the “Subject Person”) means the occurrence of a change in the Control of the Subject Person,
pursuant to which a Person which does not have Control over the Subject Person immediately prior to such change acquires direct
or indirect Control of the Subject Person.

 
“Control” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Debt Financing” has the meaning ascribed to it in the SPA.

 
“Encumbrance” means (a) any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed of trust,
title retention, security interest or other encumbrance of any kind securing, or conferring any priority of payment in respect of, any
obligation of any Person, including without limitation any right granted by a transaction which, in legal terms, is not the granting
of security but which has an economic or financial effect similar to the granting of security under applicable law, (b) any lease,
sub-lease, occupancy agreement, easement or covenant granting a right of use or occupancy to any Person, (c) any proxy, power of
attorney, voting trust agreement, interest, option, right of first offer, negotiation or refusal or transfer restriction in favor of any
Person and (d) any adverse claim as to title, possession or use.

 
“Equity Securities” has the meaning ascribed to it in the Note Purchase Agreement.

 
“Event of Default” has the meaning set forth in Section 4.1.

 
“Final Maturity Date” means the second (2 ) anniversary of the Initial Maturity Date.
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“First Closing” has the meaning ascribed to it in the SPA.
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“Founder Entity” has the meaning set forth in Section 3.2.
 

“Guarantee” has the meaning ascribed to it in the Note Purchase Agreement.
 

“Holder” has the meaning set forth in Preamble.
 

“Hong Kong” or “HKSAR” has the meaning ascribed to it in the Note Purchase Agreement.
 

“Initial Maturity Date” means the fifth (5 ) anniversary of the First Closing Date under the SPA or, if accelerated by the Holder
and the Investors with a written notice to the Issuer, the date on which an Event of Default occurs.

 
“Insolvency Proceeding” means a case or proceeding under any law with respect to bankruptcy, insolvency or any other similar
matters wherein a Person may be adjudicated bankrupt, insolvent or become subject to an Order of reorganization, arrangement,
adjustment, winding up, dissolution, liquidation or other similar Order.

 
“Insolvency Event” means with respect to any Person (the “Insolvency Party”), (a) the commencement by it of an Insolvency
Proceeding with respect to itself or the consent by it to be subject to an Insolvency Proceeding commenced by another Person,
(b) the commencement by another Person of an Insolvency Proceeding with respect to the Insolvency Party that remains
undismissed for a period of thirty (30) consecutive days, (c) the making by the Insolvency Party of a general assignment for the
benefit of its creditors, (d) the entry by a court having jurisdiction over the Insolvency Party or a substantial part of its property of
an Order for relief under any law with respect to bankruptcy, insolvency or any other similar matters which remains undismissed
for a period of thirty (30) consecutive days (i) adjudging the Insolvency Party bankrupt or insolvent, (ii) approving as properly
filed a petition seeking the reorganization or other similar relief with respect to the Insolvency Party, (iii) appointing a receiver
over the Insolvency Party or any substantial part of its assets and properties or (iv) otherwise ordering the winding up and
liquidation of the Insolvency Party, (e) an event of default has been declared by a lender under any credit facility under which the
Insolvency Party is a borrower, or (f) the occurrence of any event similar to the events described in clause (a), (b), (c), (d) or
(e) under any law with respect to the Insolvency Party.

 
“Interest” has the meaning set forth in Section 1.1.

 
“Investors” means Delta Horizon Limited (���������) and Alpha Metric Horizon Limited (��������) and their
successors and assigns; and an “Investor” means either one of them.

 
“Long-stop Date” shall have the meaning defined in the SPA.
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“Material Adverse Change” means, as applicable, (a) a material adverse change in the assets, properties, business, prospects,
conditions (financial or otherwise), liabilities or results of operation of ATA Online or (b) any event or development that prevents
or materially delays, or would reasonably be expected to prevent or materially delay, the performance by the Issuer, the Founder
or a Founder Entity of any of its obligations under this Note or any other Basic Document.

 
“Note Issuance Date” means the date of issuance of the Note.

 
“Order” means any writ, judgment, decision, opinion, decree, injunction, award, directive or similar order of any Governmental
Authority (in each such case whether preliminary or final).

 
“Second Closing” has the meaning ascribed to it in the SPA.

 
“Securities Holders’ Agreement” means the Securities Holders’ Agreement dated February 6, 2018 entered into by and among the
Founder, the Issuer, Ningbo Meishan Bonded Port Area Maikaiwen Equity Investment Management Partnership (LP) (������
���������������(����)), Ningbo Meishan Bonded Port Area Zhenming Equity Investment Management Partnership
(LP�(��������������������(����)), Ningbo Meishan Bonded Port Area Xinyi Equity Investment Management
Partnership (LP) (��������������������(����)), Ningbo Meishan Bonded Port Area Qixin Equity Investment
Management Partnership (LP) (��������������������(����)), the Investors, Zhongxiao (to join as a party upon
the Third Closing), ATA Learning (to join as a party upon the Third Closing) and ATA Online (to join as a party upon the Third
Closing).

 
“SPA” means the Share Purchase Agreement dated February 6, 2018 entered into by and among ATA Inc., ATA Testing
Authority (Holdings) Limited, Xing Wei Institute (Hong Kong) Limited (����������), ATA Learning, Ningbo Meishan
Bonded Port Area Maikaiwen Equity Investment Management Partnership (LP) (���������������������(���
�)), Ningbo Meishan Bonded Port Area Zhenming Equity Investment Management Partnership (LP�(���������������
�����(����)), Ningbo Meishan Bonded Port Area Xinyi Equity Investment Management Partnership (LP) (���������
�����������(����)), Ningbo Meishan Bonded Port Area Qixin Equity Investment Management Partnership (LP) (���
�����������������(����)), the Issuer, the Founder and the Investors.

 
“Third Closing” has the meaning ascribed to it in the SPA.

 
“Zhongxiao” means Zhongxiao Zhixing Education Technology (Beijing) Co., Ltd. (��������(��)����), a company
incorporated under the laws of the PRC.

th
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6.2                               Headings.  Section headings in this Note are included herein for convenience of reference only and shall not constitute a part of

this Note for any other purpose.
 

SECTION 7
GOVERNING LAW; JURISDICTION

 
7.1                               Governing Law.  This Note shall be governed by, and construed in accordance with, the laws of the PRC, without regard to the

principles of conflicts of law of any jurisdiction.
 
7.2                               Arbitration.
 

(a)                                 Any dispute or claim arising out of or in connection with or relating to this Note, or the breach, termination or invalidity
hereof (including the validity, scope and enforceability of this arbitration provision), shall be submitted to, and finally
resolved by arbitration by, CIETAC in Beijing, the PRC in accordance with the arbitration rules of CIETAC as are in
force at the time of such dispute or claim being submitted to CIETAC and as may be amended by the rest of this
Section 7.2.  For the purpose of such arbitration, there shall be three arbitrators (the “Arbitration Board”).  Each Party
shall select one arbitrator.  Both selections shall be made within 30 days after the selecting Party gives or receives the
demand for arbitration.  Such arbitrators shall be freely selected, and the Parties shall not be limited in their selection to
any prescribed list.  The Chairman of CIETAC shall select the third arbitrator.  If any arbitrator to be appointed by a Party
has not been appointed and consented to participate within 30 days after the selection of the first arbitrator, the relevant
appointment shall be made by the Chairman of CIETAC.

 
(b)                                 All arbitration proceedings shall be conducted in English. The arbitrators shall decide any such dispute or claim strictly

in accordance with the governing law specified in Section 7.1.  Judgment upon any arbitral award rendered hereunder
may be entered in any court having jurisdiction, or application may be made to such court for a judicial acceptance of the
award and an order of enforcement, as the case may be.

 
(c)                                  In order to preserve its rights and remedies, any Party shall be entitled to seek any order for the preservation of property,

including any interim injunctive relief, in accordance with applicable law from any court of competent jurisdiction or
from the arbitration tribunal pending the final decision or award of the Arbitration Board.

 
(d)                                 Without prejudice to Section 10 of the Note Purchase Agreement, each Party irrevocably consents to the service of

process, notices or other paper in connection with or in any way arising from the arbitration or the enforcement of any
arbitral award, by use of any of the methods and to the addresses set forth for the giving of notices in Section 10 of the
Note Purchase Agreement.  Nothing contained herein shall affect
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the right of any Party to serve such processes, notices or other papers in any other manner permitted by applicable law.

 
(e)                                  The Parties agree to facilitate the arbitration by (i) cooperating in good faith to expedite (to the maximum extent

practicable) the conduct of the arbitration, (ii) making available documents, books, records and personnel under their
control in accordance with the arbitration rules of CIETAC, (iii) conducting arbitration hearings to the greatest extent
possible on successive business days and (iv) using their best efforts to observe the time periods established by the
arbitration rules of CIETAC or by the Arbitration Board for the submission of evidence and briefs.

 
(f)                                   The costs and expenses of the arbitration, including the fees of the Arbitration Board, shall be allocated between each

Party as the Arbitration Board deems equitable.
 

(g)                                  Any award made by the Arbitration Board shall be final and binding on each of the Parties that were parties to the
dispute.  The Parties expressly agree to waive the applicability of any laws and regulations that would otherwise give the
right to appeal the decisions of the Arbitration Board so that there shall be no appeal to any court of law for the award of
the Arbitration Board, and a Party shall not challenge or resist the enforcement action taken by any other Party in whose
favor an award of the Arbitration Board was given.

 
SECTION 8

MISCELLANEOUS
 
8.1                               Notices.  Any notice or communication provided for by this Note shall be in writing and shall be delivered in accordance with

Section 10 in the Note Purchase Agreement.
 
8.2                               Payment.  Unless otherwise notified by the Holder, all payments required to be paid by the Issuer under this Note to the Holder

shall be paid by wire transfer in United States Dollars in immediately available funds to a bank account notified by the Holder to
the Issuer.

 



8.3                               Wavier. The Issuer waives presentment, notice of dishonor, protest and any other notice or formality with respect to this Note. 
The Issuer agrees that no omission or delay by the Holder in exercising any right under this Note shall operate as a waiver, and the
single or partial exercise of any such right or rights shall not preclude any other further exercise of such right or rights.

 
8.4                               Amendment.  This Note may not be amended or modified except by a written agreement executed by the Issuer and the Holder.
 
8.5                               Language.  This Note is drawn up in the English language.  If this Note is translated into any language other than English, the

English language text shall prevail.
 

9

 
[Remainder of page intentionally left blank]

 
10

 
IN WITNESS WHEREOF, the undersigned has caused this Note to be executed by its officer or director thereunto duly authorized, on the
date first above written.
 

New Beauty Holdings Limited
(��������)

  
  

By:
Name: Mr. Xiaofeng Ma
Title: Director

 
[Signature Page to Second Note]

 

 
AGREED AND ACCEPTED:
 
Crystal Magic Brands Limited
  
  
By:

Name: William Shang Wi Hsu
Title: Director

 
[Signature Page to Second Note]

 


