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SCHEDULE 13D
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If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ¨
  
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.
  
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of

securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).
 
** Not for trading, but in connection with the registration of American Depositary Shares, each representing 2 Common Shares.
 
*** CUSIP number of the American Depositary Shares.
   



CUSIP No. 00211V106  
 

  1. 

 

Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
 
SB Asia Investment Fund II L.P.

  2.

 

Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  ¨        (b)  x
 

  3.
 

SEC Use Only
 

  4.

 

Source of Funds (See Instructions)
 
WC

  5.
 

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

  6.

 

Citizenship or Place of Organization
 
Cayman Islands

Number of
Shares

Beneficially
Owned by Each

Reporting
Person
With

 

  

  7. 

  

Sole Voting Power
 
15,147,208 Common Shares  (See Item 5)

  

  8.

  

Shared Voting Power
 
0 (See Item 5)

  

  9.

  

Sole Dispositive Power
 
15,147,208 Common Shares  (See Item 5)

  

10.

  

Shared Dispositive Power
 
0 (See Item 5)

11.

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
15,147,208 Common Shares  (See Item 5)

12.
 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)  ¨
 

13.

 

Percent of Class Represented by Amount in Row (11)
 
33.0%  (See Item 5)

14.

 

Type of Reporting Person (See Instructions)
 
PN

 
 Includes 12,707,436 Common Shares and 1,219,886 American Depositary Shares representing 2,439,772 Common Shares.
 Based on 45,901,740 outstanding Common Shares as of December 31, 2012.
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CUSIP No. 00211V106  
 

  1. 

 

Names of Reporting Persons. [Please create a separate cover sheet for each entity].
I.R.S. Identification Nos. of above persons (entities only)
 
SAIF II GP L.P.

  2.

 

Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  ¨        (b)  x
 

  3.
 

SEC Use Only
 

  4.

 

Source of Funds (See Instructions)
 
WC

  5.
 

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

  6.

 

Citizenship or Place of Organization
 
Cayman Islands

Number of
Shares

Beneficially
Owned by Each

Reporting
Person
With

 

  

  7. 

  

Sole Voting Power
 
15,147,208 Common Shares  (See Item 5)

  

  8.

  

Shared Voting Power
 
0 (See Item 5)

  

  9.

  

Sole Dispositive Power
 
15,147,208 Common Shares  (See Item 5)

  

10.

  

Shared Dispositive Power
 
0 (See Item 5)

11.

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
15,147,208 Common Shares  (See Item 5)

12.
 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)  ¨
 

13.

 

Percent of Class Represented by Amount in Row (11)
 
33.0%  (See Item 5)

14.

 

Type of Reporting Person (See Instructions)
 
PN

 
 Includes 12,707,436 Common Shares and 1,219,886 American Depositary Shares representing 2,439,772 Common Shares.
 Based on 45,901,740 outstanding Common Shares as of December 31, 2012.
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CUSIP No. 00211V106  
 

  1. 

 

Names of Reporting Persons. [Please create a separate cover sheet for each entity].
I.R.S. Identification Nos. of above persons (entities only)
 
SAIF Partners II L.P.

  2.

 

Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  ¨        (b)  x
 

  3.
 

SEC Use Only
 

  4.

 

Source of Funds (See Instructions)
 
WC

  5.
 

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

  6.

 

Citizenship or Place of Organization
 
Cayman Islands

Number of
Shares

Beneficially
Owned by Each

Reporting
Person
With

 

  

  7. 

  

Sole Voting Power
 
15,147,208 Common Shares  (See Item 5)

  

  8.

  

Shared Voting Power
 
0 (See Item 5)

  

  9.

  

Sole Dispositive Power
 
15,147,208 Common Shares  (See Item 5)

  

10.

  

Shared Dispositive Power
 
0 (See Item 5)

11.

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
15,147,208 Common Shares  (See Item 5)

12.
 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)  ¨
 

13.

 

Percent of Class Represented by Amount in Row (11)
 
33.0%  (See Item 5)

14.

 

Type of Reporting Person (See Instructions)
 
PN

 
 Includes 12,707,436 Common Shares and 1,219,886 American Depositary Shares representing 2,439,772 Common Shares.
 Based on 45,901,740 outstanding Common Shares as of December 31, 2012.
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CUSIP No. 00211V106  
 

  1. 

 

Names of Reporting Persons. [Please create a separate cover sheet for each entity].
I.R.S. Identification Nos. of above persons (entities only)
 
SAIF II GP Capital Ltd.

  2.

 

Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  ¨        (b)  x
 

  3.
 

SEC Use Only
 

  4.

 

Source of Funds (See Instructions)
 
WC

  5.
 

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

  6.

 

Citizenship or Place of Organization
 
Cayman Islands

Number of
Shares

Beneficially
Owned by Each

Reporting
Person
With

 

  

  7. 

  

Sole Voting Power
 
15,147,208 Common Shares  (See Item 5)

  

  8.

  

Shared Voting Power
 
0 (See Item 5)

  

  9.

  

Sole Dispositive Power
 
15,147,208 Common Shares  (See Item 5)

  

10.

  

Shared Dispositive Power
 
0 (See Item 5)

11.

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
15,147,208 Common Shares  (See Item 5)

12.
 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)  ¨
 

13.

 

Percent of Class Represented by Amount in Row (11)
 
33.0%  (See Item 5)

14.

 

Type of Reporting Person (See Instructions)
 
CO

 
 Includes 12,707,436 Common Shares and 1,219,886 American Depositary Shares representing 2,439,772 Common Shares.
 Based on 45,901,740 outstanding Common Shares as of December 31, 2012.
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This Amendment No. 1 (the “Amendment”) relating 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”) is filed to amend the
Schedule 13D (the “Initial Schedule 13D” and, as amended by this Amendment, this “Schedule 13D”) filed with the Securities and Exchange
Commission (the “Commission”) on behalf of each of the Reporting Persons on March 15, 2010.

The Reporting Persons are filing this Amendment because SB Asia Investment Fund II L.P. (“SAIF Fund II”) acquired the Note (as
defined in Item 6) from Able Knight Development Limited, a British Virgin Islands company (“Able Knight”), on April 25, 2013. Able
Knight is ultimately wholly owned by HSBC International Trustee Limited as trustee of an irrevocable trust constituted under the laws of the
Cayman Islands with Mr. Xiaofeng Ma, the chairman and chief executive officer of the Issuer, as the settlor and certain family members of
Mr. Xiaofeng Ma as the beneficiaries. On the same date, Able Knight pledged its 4,998,988 Common Shares of the Issuer to SAIF Fund II to
secure the repayment of the Note pursuant to the Share Pledge Agreement (as defined in Item 6).

Unless set forth below, all previous Items set forth in the Initial Schedule 13D are unchanged. All capitalized terms used herein that are
not defined herein have the meanings to such terms in the Initial Schedule 13D.

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) Each of the Reporting Persons may be deemed to have beneficial ownership of an aggregate of 15,147,208 Common Shares. Such
Common Shares represented approximately 33.0% of the outstanding Common Shares that were deemed to be outstanding for purposes of
calculating the beneficial ownership of the Reporting Persons under Section 13(d) of the Act. All percentages of Common Shares beneficially
owned described in this statement are based upon 45,901,740 Common Shares outstanding as of December 31, 2012.

(b) Each of the Reporting Persons may be deemed to exercise sole power to vote or to direct the vote and sole power to dispose or to
direct the disposition of an aggregate of 15,147,208 Common Shares. Each of the Reporting Persons may be deemed to exercise shared power
to vote or to direct the vote and shared power to dispose or to direct the disposition of an aggregate of 0 Common Shares. Mr. Yan
beneficially owns 330,400 Common Shares.

(c) Not applicable.

(d) To the knowledge of the Reporting Persons, no other person has the right to receive or the power to direct the receipt of dividends
from, or the proceeds from the sale of, Shares.

(e) Not applicable.

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

Item 6 of the Initial Schedule 13D is hereby amended by inserting the following before the last paragraph thereof:

Exchangeable Promissory Note

On April 25, 2013, Able Knight issued to SAIF Fund II an exchangeable promissory note in the aggregate principal amount of
US$5,000,000 (the “Note”). Pursuant to the Note, unless prepaid earlier upon a twenty (20) days’ prior written notice, Able Knight promises
to pay SAIF Fund II on February 24, 2014 (the “Maturity Date”) an aggregate principal amount of US$5,000,000 plus interest accrued but
unpaid on the outstanding principal amount at the rate of 15% per annum. If Able Knight fails to repay any principal amount of the Note by
the Maturity Date, SAIF Fund II may, during a 20-day period following the Maturity Date, elect to exchange all the unpaid principal amount,
together with accrued but unpaid interest thereon, for Common Shares held by Able Knight, at an exchange price (the “Exchange Price”) equal
to 200% of the weighted average price (as defined in the Note) of the Common Shares for the 90-trading day period ending on the trading day
immediately preceding the date when SAIF Fund II delivers a notice of exchange to Able Knight, provided that the Exchange Price shall not
be below US$4.75.



The foregoing description of the terms of the Note is qualified in its entirety by reference to the copy of the Note filed with this report as
Exhibit 2, incorporated herein by reference.

Share Pledge Agreement

Pursuant to a share pledge agreement (the “Share Pledge Agreement”), dated April 25, 2013, by and between Able Knight and SAIF
Fund II, Able Knight has pledged an aggregate of 4,998,988 Common Shares of the Issuer (the “Pledged Shares”) to SAIF Fund II to secure
the performance of its repayment and other obligations under the Note.

Upon the occurrence of any event of default (as defined in the Share Pledge Agreement) and unless such event of default is remedied
within 20 days, SAIF Fund II may dispose of any Pledged Shares and apply the proceeds thereof in discharge of the secured obligations and
have discretion to exercise all voting rights attaching to any Pledged Shares. Upon the full satisfaction and performance of the repayment and
other obligations under the Note, the security created under the Share Pledge Agreement shall be automatically and unconditionally discharged.

The foregoing description of the terms of the Share Pledge Agreement is qualified in its entirety by reference to the copy of the Share
Pledge Agreement filed with this report as Exhibit 3, incorporated herein by reference.

Item 7. Material to Be Filed as Exhibits
 

 1. Joint Filing Agreement (incorporated by reference to Exhibit 1 of the initial Schedule 13D filed with the Securities and Exchange
Commission on March 15, 2010)

 

 2. Exchangeable Promissory Note, dated April 25, 2013, by and between Able Knight Development Limited and SB Asia Investment
Fund II L.P.

 

 3. Share Pledge Agreement, dated April 25, 2013, by and between Able Knight Development Limited and SB Asia Investment Fund II
L.P.



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: April 26, 2013   SB Asia Investment Fund II L.P.

  By:  /s/ Andrew Y. Yan
  Name: Andrew Y. Yan
  Title:  Director of SAIF II GP Capital Ltd., which is the
   General Partner of SAIF Partners II L.P., which
   is the General Partner of SAIF II GP L.P., which
   is the General Partner of SB Asia Investment
   Fund II L.P.

  SAIF II GP L.P.

  By:  /s/ Andrew Y. Yan
  Name: Andrew Y. Yan
  Title:  Director of SAIF II GP Capital Ltd., which is the
   General Partner of SAIF Partners II L.P., which
   is the General Partner of SAIF II GP L.P.

  SAIF Partners II L.P.

  By:  /s/ Andrew Y. Yan
  Name: Andrew Y. Yan
  Title:  Director of SAIF II GP Capital Ltd., which is the
   General Partner of SAIF Partners II L.P.

  SAIF II GP Capital Ltd.

  By:  /s/ Andrew Y. Yan
  Name: Andrew Y. Yan
  Title:  Director



Exhibit 2

THIS EXCHANGEABLE PROMISSORY NOTE (THE “NOTE”) AND THE EQUITY SECURITIES ISSUABLE UPON THE
EXCHANGE HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR
AN OPINION OF COUNSEL SATISFACTORY TO THE BORROWER THAT REGISTRATION IS NOT REQUIRED UNDER THE
SECURITIES ACT.

EXCHANGEABLE PROMISSORY NOTE
 
US$5,000,000   Dated: April 25, 2013

FOR VALUE RECEIVED, the undersigned, Able Knight Development Limited, an exempted company formed under the laws of the
British Virgin Islands (the “Borrower”), HEREBY UNCONDITIONALLY PROMISES TO PAY to the order of SB ASIA
INVESTMENT FUND II L.P. (the “Lender”), or its assigns as directed by the Lender, the principal sum of US$5,000,000, together with
interest accrued on the outstanding principal amount at the rate of fifteen percent (15%) per annum, when due, whether upon the Maturity Date
(as defined below), acceleration, redemption or otherwise, in each case in accordance with the terms hereof. Interest shall commence on the
date such funds are deposited in an interest bearing account designated by the Borrower and shall continue on the outstanding principal until
paid in full or exchanged into common shares of ATA Inc. (NASDAQ: ATAI), a company existing under the laws of the Cayman Islands
(the “Company”), par value US$0.01 per share (the “Common Shares”) in accordance with Section 4 hereof. All computations of interest
shall be made on the basis of a year of three hundred sixty-five (365) days for the actual number of days (including the first day but excluding
the last day) occurring in the period for which such interest is payable. The Borrower’s performance under this Note is secured by that certain
share pledge agreement entered into on April 25, 2013 by and among the Lender and the Borrower (the “Share Pledge Agreement”) and that
certain guarantee executed on April 25, 2013 by Mr. Xiaofeng Ma as a Guarantor (the “Guarantee”).

1. On the Maturity Date, the Borrower shall pay to the Lender an amount in immediately available funds in U.S. dollars representing all
outstanding principal amount of this Note and accrued interest thereon. The “Maturity Date” shall be February 24, 2014. Notwithstanding
anything to the contrary in this Note, the Borrower may, upon twenty (20) days’ prior written notice to the Lender, prepay the principal
amount of the Note plus all accrued but unpaid interest thereon to the date of prepayment.

2. Unless exchanged for Common Shares in accordance with Section 4 hereof, all payments hereunder shall be made in lawful money of
the United States of America, to the Lender, at such place and to such account as the Lender shall designate in a written notice to the Borrower.
Payment shall be credited first to the accrued interest then due and payable and the remainder shall be applied to principal.



3. Anything herein to the contrary notwithstanding, if during any period for which interest is computed hereunder, the amount of interest
computed on the basis provided for in this Note, together with all fees, charges and other payments that are treated as interest under applicable
law, as provided for herein or in any other document executed in connection herewith, would exceed the amount of such interest computed on
the basis of the Highest Lawful Rate (as defined below), the Borrower shall not be obligated to pay, and the Lender shall not be entitled to
charge, collect, receive, reserve or take, interest in excess of the Highest Lawful Rate. As used herein, “Highest Lawful Rate” means the
maximum non-usurious rate of interest, as in effect from time to time, that may be charged, contracted for, reserved, received or collected by
the Lender in connection with this Note under applicable law.

4. (1) If the Borrower fails to repay any principal amount of this Note by the Maturity Date, the Lender may, within twenty (20) days
following the Maturity Date (the “Exercise Period”), elect to exchange all the unpaid principal amount of this Note, together with all accrued
but unpaid interest thereon, for Common Shares held by the Borrower in accordance with the terms and subject to the conditions set forth in
this Section 4. If the Lender fails to exercise its exchange right pursuant to the terms and conditions of this Section 4 within the Exercise
Period, its rights under this Section 4 shall elapse and cease to have any effect.

(2) The number of Common Shares into which the amounts due under this Note may be exchanged by the Lender shall be equal to
the quotient obtained by dividing (a) the aggregate outstanding principal due on this Note on the date of exchange together with all accrued but
unpaid interest thereon (the “Exchange Amount”) by (b) the Exchange Price then in effect. The “Exchange Price” shall be 200% of the
Weighted Average Price of the Common Share for the ninety (90)-Trading Day period ending on the Trading Day immediately preceding the
date that the Lender delivers the Exchange Notice, subject to adjustments in accordance with this Note, provided that, in the event that the
Exchange Price as calculated in accordance with the foregoing falls below US$4.75 for each Common Share, the Exchange Price shall equal to
US$4.75.

(3) To exchange any Exchange Amount into Common Shares, the Lender shall (a) deliver a copy of an executed notice of
exchange (the “Exchange Notice”) to the Borrower, which notice shall indicate the Exchange Amount to be exchanged, the Exchange Price
and the number of Common Shares to be exchanged for, and (b) surrender this Note, duly endorsed, at the principal offices of the Borrower
within twenty (20) days following the Maturity Date. No fractional shares will be issued upon exchange of this Note. In lieu of any fractional
share to which the Lender would otherwise be entitled, the Borrower will pay to the Lender in cash that amount of the unexchanged Exchange
Amount balance of this Note. The Borrower will, as soon as practicable after the receipt of an Exchange Notice and the Note, cause the
Company to issue and deliver to the Lender a certificate for the Common Shares to which the Lender shall be entitled upon such exchange,
together with any other securities and property to which the Lender is entitled upon such exchange under the terms of this Note, including
funds payable to the Lender for any cash amounts payable for fractional shares.
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(4) If the Company at any time or from time to time shall effect any merger, consolidation, reorganization, amalgamation, scheme
of arrangement, recapitalization, share exchange, share purchase, tender offer, business combination or similar transaction or any other event
affecting the Common Shares (the “Company Fundamental Transactions”), or if the Common Shares are subdivided or combined into a
greater or smaller number, or if a dividend is paid on the outstanding Common Shares, or if the Company at any time or from time to time
shall take any action affecting the Common Shares similar to or having an effect similar to any of the foregoing, then in each such case the
Exchange Price and/or the number and type of securities and/or properties into which this Note shall be exchanged shall be adjusted upon such
event, if necessary but without duplication, so as to ensure that the number and type of securities and/or properties issuable upon the exchange
of this Note equals the number and type of securities and/or properties that the Lender would have received in connection with or by reason of
such event had this Note been exchanged into Common Shares immediately prior to the record date for such event, subject to further
adjustment as provided herein.

5. The occurrence of any of the following shall constitute an “Event of Default” under this Note:

(1) the Borrower’s failure to make any payment of principal, interest or any other amount payable hereunder when due under this
Note on the date the same becomes due and payable;

(2) (a) any representation or warranty made by the Borrower herein or in any document, agreement or instrument delivered
pursuant to any provision hereof and (b) any representation or warranty made by the Guarantor in the Guarantee shall prove, when given, to
have been false or misleading in any material respect;

(3) the Borrower or the Guarantor’s default in its performance of any covenant under this Note or breach of any other condition,
covenant or obligation under this Note, the Guarantee or the Share Pledge Agreement, which default or breach continues for a period of
twenty (20) days after the Borrower has received from the Lender written notice specifying such default and demanding such default be
remedied;

(4) the suspension from trading of the American Depositary Shares of the Company on the NASDAQ Global Select Market for a
period of ten (10) consecutive Trading Days or for more than an aggregate of twenty (20) Trading Days in any 365-day period;

(5) the Borrower or the Company, pursuant to or within the meaning of Title 11, U.S. Code, or any similar federal, foreign or state
law for the relief of debtors (collectively, “Bankruptcy Law”), (a) commences a voluntary case, (b) consents to the entry of an order for relief
against it in an involuntary case, (c) consents to the appointment of a receiver, trustee, assignee, liquidator or similar official (a “Custodian”),
(d) makes a general assignment for the benefit of its creditors or (e) admits in writing that it is generally unable to pay its debts as they become
due;

(6) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (a) is for relief against the Borrower
or the Company in an involuntary case, (b) appoints a Custodian of the Borrower or the Company, or (c) orders the liquidation of the
Borrower or the Company, and such event described in this Section 5(5) shall continue for 60 days unless dismissed, bonded or discharged;
or
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(7) any insolvency or liquidation of the Borrower, the Company or the Guarantor.

Upon the occurrence of any Event of Default, the Lender, at its option, may: (i) by written notice to the Borrower, declare the unpaid
principal amount of this Note, all interest accrued and unpaid hereon and all other amounts payable hereunder to be immediately due and
payable, whereupon the unpaid principal amount of this Note, all such interest and all such other amounts shall become immediately due and
payable, without presentment, demand, protest or further notice of any kind; and (ii) whether or not the actions referred to in clause (i) of this
paragraph have been taken, exercise any or all of the Lender’s rights and remedies available to the Lender under applicable law.

The Borrower shall provide to Lender, as soon as possible and in any event within five (5) days after the occurrence thereof, with
written notice of each event which either (i) is an Event of Default, or (ii) with the giving of notice or lapse of time or both would constitute an
Event of Default in the Borrower’s reasonable belief, in each case setting forth the details of such event and the action which is proposed to be
taken by the Borrower or the Company, as the case may be, with respect thereto.

6. The Borrower agrees to pay on demand all of the reasonable, properly documented losses, costs and expenses (including, without
limitation, attorneys’ fees, court costs and disbursements) that the Lender incurs in connection with enforcement and collection of this Note, or
the protection or preservation of the Lender’s rights under this Note, whether by judicial proceeding or otherwise. Such costs and expenses
include, without limitation, those incurred in connection with any workout or refinancing, or any bankruptcy, insolvency, liquidation or similar
proceedings.

7. The Borrower agrees to make all payments under this Note without setoff or deduction and regardless of any counterclaim or defense.

8. After the date of this Note, the Borrower shall not issue any securities (debt or equity), or incur any form of debt, without the prior
written consent of the Lender. Notwithstanding the foregoing, such consent will no longer be required after the earlier of (i) the exchange of
the Note in accordance with Section 4 hereof or (ii) the extinguishing of the Borrower’s obligations under the Note by repayment or
otherwise.

9. So long as the Lender beneficially owns the Note, the Borrower shall not sell or otherwise transfer Common Shares such that after
giving effect to any such transfer, the Borrower would not own Common Shares free and clear of encumbrances (other than the lien of the
Share Pledge Agreement) in a number sufficient to satisfy the then-existing exchange requirement under Sections 2 and 4 hereof.

10. The Borrower hereby represents and warrants that:

(1) The Borrower is a company duly organized, validly existing and in good standing under the laws of the British Virgin Islands and
has all requisite corporate power and authority to carry on its business as now conducted and as currently proposed to be conducted.
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(2) The Note and the Share Pledge Agreement, when executed and delivered by the Borrower, shall constitute valid and legally binding
obligations of the Borrower, enforceable against the Borrower in accordance with their respective terms except (i) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and other laws of general application affecting enforcement of
creditors’ rights generally, and (ii) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable
remedies.

(3) The offer, sale and issuance of the Note and any Common Shares acquired upon exchange of the Note (collectively, the “Securities”)
are and will be exempt from the registration requirements of the Securities Act, and the qualification or registration requirements of applicable
blue sky laws. The Securities will be duly and validly reserved for issuance upon exchange pursuant to the Note and, when issued, sold and
delivered in accordance with the terms of the Note, will be duly and validly issued, fully paid and non-assessable.

(4) All consents from any third party and any governmental authority required (if any) in connection with the valid execution, delivery
and performance of this Note, and the consummation of the transactions contemplated by this Note, in any case on the part of the Borrower
have been duly obtained prior to the date of this Note and are in full force and effect.

11. The Lender hereby represents and warrants that:

(1) as of the date herein, the Note to be received by the Lender and any Securities will be acquired for investment for the Lender’s own
account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that the Lender has no present
intention of selling, granting any participation in or otherwise distributing the same. The Lender further represents that the Lender does not
have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant participation to such person or to any third
person, with respect to the Securities unless such transaction is in compliance with the laws and regulations of the jurisdiction where
applicable. The Lender represents that it has full power and authority to enter into this Note. The Lender represents that it is a resident of, or
has its principal place of business in, the state or other jurisdiction indicated in its address set forth on the signature page hereto; and

(2) the Lender understands that the Securities are characterized as “restricted securities” under U.S. federal securities laws inasmuch as
they are being acquired from the Borrower in a transaction not involving a public offering and that under such laws and applicable regulations
such Securities may be resold without registration under the Securities Act only in certain limited circumstances. In this connection, the Lender
represents that it is familiar with Rule 144 under the Securities Act, as presently in effect, and understands the resale limitations imposed
thereby and by the Securities Act.
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12. Except as otherwise provided herein, the terms and conditions of this Note shall inure to the benefit of and be binding upon the
respective permitted successors and assigns of the parties (including transferees of the Note sold hereunder or any of the securities issuable
upon exchange of the Note). Nothing in this Note, express or implied, is intended to confer upon any party other than the parties hereto or
their respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this Note, except as expressly
provided in this Note. Notwithstanding the foregoing, neither party may assign, pledge or otherwise transfer this Note without the prior
written consent of the other party.

13. Any term of this Note may be amended and the observance of any term of this Note may be waived (either generally or in a
particular instance and either retroactively or prospectively), only with the written consent of the Borrower and the Lender. Any amendment or
waiver effected in accordance with the foregoing sentence shall be binding upon the Borrower and the Lender.

14. Upon receipt by the Borrower of evidence and indemnity satisfactory to it of the loss, theft, destruction or mutilation of, and upon
surrender and cancellation of this Note, if mutilated, the Borrower will make and deliver in lieu of this Note a new note of the same series and
of like tenor and unpaid principal amount and dated as of the date to which interest, if any, has been paid on the unpaid principal amount of
this Note.

15. No delay or failure by any party to insist on the strict performance of any provision of this Note, or to exercise any power, right or
remedy, will be deemed a waiver or impairment of such performance, power, right or remedy or of any other provision of this Note nor shall it
be construed to be a waiver of any breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring.

16. This Note, the Guarantee and the Share Pledge Agreement represent the complete and exclusive statement of agreement and
understanding of the Lender, the Guarantor and the Borrower with respect to matters contained herein and therein and is a complete and
exclusive statement of the terms and conditions thereof. This Note replaces and supersedes all prior written or oral agreements, statements,
correspondence, negotiations and understandings by and among the parties with respect to the matters covered thereby. No representation,
statement, condition or warranty not contained herein or therein is binding on the Lender or the Borrower.

17. The provisions of this Note are severable. The invalidity, in whole or in part, of any provision of this Note shall not affect the
validity or enforceability of any other of its provisions. If one or more provisions hereof shall be declared invalid or unenforceable, the
remaining provisions shall remain in full force and effect and shall be construed in the broadest possible manner to effectuate the purposes
hereof.

18. Any notice required or permitted hereunder shall be in writing and shall be deemed effectively given: (i) upon personal delivery to
the party to be notified; (ii) when sent by confirmed facsimile if sent during normal business hours of the recipient; and if not, then on the next
normal business day of the recipient; (iii) when sent by electronic mail if sent during normal business hours of the recipient; and if not, then on
the next normal business day of the recipient; or (iv) five (5) days after deposit with an internationally recognized courier, with written
verification of receipt. All communications shall be sent to the address as set forth on the signature page hereof or at such other address as
such party may designate by ten (10) days advance written notice to the other parties hereto.
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19. This Note is governed by, and shall be construed in accordance with, the laws of the State of New York, without regard to principles
of conflicts of law thereunder.

20. (1) Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating to this Note, or the interpretation, breach,
termination or validity thereof, shall first be subject to resolution through negotiation of the parties to such dispute. Such negotiation shall
begin within seven (7) days after one party hereto has delivered to the other party hereto a written request for such negotiation. If within thirty
(30) days following the commencement of such negotiation the Dispute cannot be resolved, the Dispute shall be referred to arbitration upon
the demand of either party with notice (the “Arbitration Notice”) to the other.

(2) All communications made in connection with negotiations shall be treated as communications for the purpose of settlement and
as such shall be deemed to be confidential and inadmissible in any subsequent arbitration or litigation.

(3) Subject to Section 20(1), the Dispute shall be settled exclusively and finally by arbitration in Hong Kong and shall be
administered by the Hong Kong International Arbitration Centre (the “Centre” or “HKIAC”) in accordance with the HKIAC Administered
Arbitration Rules in effect at the time of the commencement of the arbitration. There shall be three (3) arbitrators. Each party to the Dispute
shall designate one arbitrator. The HKIAC Council shall appoint the third arbitrator. If any of the members of the arbitral tribunal has not been
appointed within forty-five (45) days after the Arbitration Notice is given, the relevant appointment shall be made by the HKIAC Council.

(4) The hearing(s) shall be conducted in Hong Kong and/or in such other city as the parties to the dispute may designate by mutual
written agreement. The language to be used in the arbitration shall be English.

(5) To the extent that the HKIAC Administered Arbitration Rules are in conflict with the provisions of this Section 20, including
the provisions concerning the appointment of the arbitrators, the provisions of this Section 20 shall prevail.

(6) 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.

(7) The award of the arbitral tribunal shall be final and binding upon the parties, and the prevailing party may apply to a court of
competent jurisdiction for enforcement of such award.

(8) The arbitral tribunal shall decide any Dispute submitted by the parties to the arbitration strictly in accordance with the
substantive law of the State of New York and shall not apply any other substantive law.

(9) 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.
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(10) During the course of the arbitral tribunal’s adjudication of the Dispute, this Note shall continue to be performed except with
respect to the part in dispute and under adjudication.

21. For purposes of this Note, the following terms shall have the following meanings:

(1) “American Depositary Share” means a U.S. dollar-denominated equity share of a foreign-based company available for
purchase on an American stock exchange. Each American Depositary Share of the Company represents two Common Shares.

(2) “Bloomberg” means Bloomberg Financial Markets.

(3) “Trading Day” means any day on which the American Depositary Shares of the Company representing the Common Shares
are traded on the NASDAQ Global Select Market; provided that “Trading Day” shall not include any day on which the American Depositary
Shares are scheduled to trade on such market for less than 4.5 hours or any day that the American Depositary Shares are suspended from
trading during the final hour of trading on such market.

(4) “Weighted Average Price” means, for the Common Share as of any date, the price per Common Share calculated based on the
dollar volume-weighted average price per American Depositary Share of the Company traded on the NASDAQ Global Select Market during
the period beginning at 9:30:01 a.m., New York Time, and ending at 4:00 p.m., New York Time as reported by Bloomberg through its
“Volume at Price” functions.

[Remainder of this page intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, the parties have executed this Note as of the date set forth above.
 

Able Knight Development Limited
an exempted company formed under the laws of the
British Virgin Islands

By: /s/ Xiaofeng Ma
Name: Xiaofeng Ma
Title: Director
Address: Portcullis TrustNet Chambers, P.O. Box
3444, Road Town,
Tortola, British Virgin Islands
Facsimile:

SB Asia Investment Fund II L.P. an exempted limited
partnership organized and existing under the Laws of the
Cayman Islands

By: /s/ Andrew Y. Yan
Name: Andrew Y. Yan
Title: Authorized Signatory
Address: c/o M&C Corporate Services Limited, PO Box
309GT, Ugland House, South Church Street, George
Town, Grand Cayman, Cayman Islands
Cc: c/o SAIF Partners,
Suites 2516-20, Two Pacific Place, 88 Queensway,
Hong Kong
Facsimile: 852 2234-9116

SIGNATURE PAGE TO EXCHANGEABLE PROMISSORY NOTE



Exhibit 3

SHARE PLEDGE AGREEMENT

This SHARE PLEDGE AGREEMENT (this “Agreement”) is entered into on April 25, 2013 by and between Able Knight
Development Limited (the “Chargor”), and SB ASIA INVESTMENT FUND II L.P., a limited partnership organized under the laws of the
Cayman Islands (the “Chargee”). The foregoing parties shall be hereinafter referred to collectively as the “Parties” and individually as a
“Party”.

RECITALS
 
A. The Chargee is acquiring an exchangeable promissory note of the Chargor pursuant to an Exchangeable Promissory Note (the “Note”)

entered into on April 25, 2013 by and between the Chargor and the Chargee.
 

B. The Chargor currently holds 4,998,988 Common Shares of the ATA Inc. (NASDAQ: ATAI), an exempted company existing under the
laws of the Cayman Islands (the “Company”) and intends to charge 4,998,988 of such Common Shares (the “Charged Shares”) to the
Chargee pursuant to this Agreement.

 

C. It is intended that the repayment of the Note and the performance by the Chargor of its duties, obligations, covenants, undertakings and
agreements under the Note be secured by the Charged Assets contemplated in this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises hereinafter set forth, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties intending to be legally bound hereto hereby agree as
follows:

SECTION 1.    DEFINITIONS AND INTERPRETATION

1.1 Definitions. For purposes of this Agreement, the following terms shall have the following meanings:
 

“Affiliate” means, with respect to any specified Person, any other Person that directly, or indirectly
through one or more intermediaries, controls, is controlled by, or is under common
control with, such specified Person and, in the case of an individual, includes any Person
in which such individual has a substantial direct or indirect beneficial or record interest or
as to which such Person serves as an officer, director, trustee or in a similar capacity, or
any relative or spouse of such Person, or any relative of such spouse;

 
“Claim” means any claim, demand, assessment, judgment, order, decree, cause of action,

litigation, suit, investigation or other proceeding;
 

“Dividends” means all dividends, distributions, interest and other sums which are or may become
payable in respect of the Charged Assets to any Person in its capacity as shareholder of,
or holder of any equity interest in, the Charged Assets, including without limitation (a)
the right to receive any and all such sums and all Claims in respect of any default in
paying such sums and (b) all forms of remittance of such sums;
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“Event of Default” means: (a) the occurrence of any Event of Default as such term is defined in Section 5 of
the Note, (b) any breach by the Chargor of any provision of this Agreement, or (c) any
event or circumstances whereby the security interest hereunder or any part thereof fails or
ceases to be in full force and effect, or is terminated or jeopardised or becomes invalid or
unenforceable;

 
“Lien” means any claim, charge, easement, encumbrance, lease, covenant, security interest, lien,

option, pledge, rights of others, or restriction (whether on voting, sale, transfer,
disposition or otherwise), whether imposed by contract, understanding, law, equity or
otherwise;

 
“Loss” means all losses, liabilities, damages, deficiencies, diminution in value, interest, penalties,

expenses, judgment or settlement of any nature or kind, including all costs and expenses
related thereto, including without limitation reasonable attorneys’ fees and disbursements,
and court costs;

 
“Common Shares” means the common shares, par value US$0.01 per share, of the Company;

 
“Person” means any individual, corporation, partnership, limited liability company, joint venture,

association, joint-stock company, trust, unincorporated organization, governmental
authority or other enterprise or entity; and

 
“Secured Obligations” means (i) the repayment of the Note by the Chargor in accordance with the terms thereof,

and (ii) other obligations of the Chargor set forth in the Note.

1.2 Interpretation. In this Agreement, including the recitals, schedules and exhibits, unless the context otherwise requires:

(a) references to “Chargor” and “Chargee” include, where the context permits, their respective successors and permitted assigns,
and any Persons deriving title under them;

(b) references to any document or agreement are to be construed as references to such document or agreement as is in force for the
time being and as amended, varied, supplemented, substituted or novated from time to time.

SECTION 2.    SECURITY OVER SHARES

2.1 For good and valuable consideration, the receipt, sufficiency and adequacy of which consideration is hereby acknowledged, upon the
execution of this Agreement, the Chargor by this Agreement charges and agrees to charge by way of first fixed charge the Charged Shares,
and (ii) the Chargor by this Agreement charges and agrees to charge by way of first fixed charge any Dividends, allotments, accretions, offers,
interests, stocks, shares, rights, titles, monies and other properties (including without limitation, by way of share split, share combination or
other similar event) referred to in Section 2.4 hereunder to which the Chargor or its nominees are or may hereafter become entitled to receive
on account of the Charged Shares (all such rights together with the Charged Shares being collectively referred to herein as the “Charged
Assets”) to the Chargee as a continuing security for the full and punctual performance of the Secured Obligations.
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2.2 For the purpose of enabling the Chargee to exercise its rights under this Agreement, the Chargor undertakes, upon the execution of
this Agreement,

(a) to deposit, or procure that there be deposited, with the Chargee or its nominee:

(i) the original share certificate(s) in respect of the Charged Shares;

(ii) the undated instruments of transfer in the form set out in Exhibit A, duly executed in blank by the Chargor;

(iii) the undated shareholder proxy in the form set out in Exhibit B duly executed by the Chargor; and

(iv) such other documents as may be reasonably requested by the Chargee and as required by the applicable statute, decree
or the corporate agent in order to enable the Chargee or its nominee to be registered as the owner of, or otherwise obtain legal title to the
Charged Assets.

(b) to enter the particulars of this Agreement in, or to cause the particulars of this Agreement to be entered in, the register of
members of the Company, which particulars in the register of members of the Company shall not be removed without the prior written consent
of the Chargee, and deliver a certified copy of such annotated register of members to the Chargee upon the execution of this Agreement.

(c) The Chargor shall (i) upon the execution of this Agreement, instruct its registered agent to create and maintain a register of
registered charges for the Chargor in accordance with Section 162 of the BVI Business Companies Act, 2004 (as amended) (the “Act”), to
enter particulars of the security interests created pursuant to this Agreement in the register of registered charges, and to effect registration of
this Agreement at the Registrar of Corporate Affairs pursuant to Section 163 of the Act, and deliver the related evidence to the Chargee; and
(ii) within 15 business days from the date of execution of this Agreement, deliver or procure to be delivered to the Chargee the certificate of
registration issued by the Registrar of Corporate Affairs.

2.3 The security constituted by this Agreement shall become immediately enforceable and the power of sale provided in Section 6 and
other powers conferred by this Agreement shall be exercisable upon the occurrence of any Event of Default immediately unless such Event of
Default is remedied within twenty (20) days after occurrence.

2.4 The security created by this Agreement shall extend to and include:

(a) all Dividends;

(b) all stocks, shares (and the Dividends in respect such shares), rights, monies or other property accruing or offered at any time by
way of redemption, substitution, bonus, preference, option or otherwise to or in respect of any of the Charged Assets; and

(c) all allotments, accretions, offers, rights, benefits and advantages whatsoever at any time accruing, made, offered or arising in
respect of any of the things mentioned in paragraphs (a) or (b) above,

and if the Chargor acquires any such other stock or share as aforesaid, it shall forthwith deliver or procure that there be delivered to
the Chargee the certificates in respect of such stocks or shares, together with instruments of transfer (a form of which is set out in Exhibit A)
in respect of them duly executed by or on behalf of the Chargor in blank and undated, to enable the same to be registered in the name of the
Chargee or its nominees in accordance with the terms of this Agreement.
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2.5 If any of the Charged Assets are changed, classified, reclassified, subdivided, consolidated or converted through a merger or
otherwise, or the rights attaching to the Charged Assets are altered in any way, the shares or other securities resulting from such event shall
automatically become subject to the charge hereby created. Where this is not possible, the Chargor shall execute one or more charge
agreements and/or agreements in form and substance satisfactory to the Chargee in respect of such shares or other securities.

2.6 Nothing in this Agreement shall be construed as placing on the Chargee any obligations in respect of the Charged Assets or any
liability whatsoever in respect of any call, instalment or other payment owed relating to any of the Charged Assets or any rights, shares or
other securities accruing, offered or arising as aforesaid, and the Chargor shall indemnify the Chargee in respect of all calls, installments or
other payments owed relating to any of the Charged Assets and to any of the rights, shares and other securities accruing, offered or arising as
aforesaid in respect of any of the Charged Assets. The Chargor shall remain liable to perform all obligations assumed by it in relation to the
Charged Assets.

2.7 Upon the full satisfaction and performance of the Secured Obligations, the security created by this Agreement and the Secured
Obligations of the Chargor hereof will be automatically and unconditionally discharged; and the Chargee shall immediately return all
documents enumerated in Section 2.2, including without limitation, the certificates, letters and resolutions, to the Chargor.

SECTION 3.    CONTINUING SECURITY

3.1 The security created by this Agreement shall be a continuing security and shall remain in full force and effect until the Secured
Obligations have been performed duly and in full or the exchange of the Note in accordance with the terms thereof, notwithstanding the
insolvency, liquidation, any incapacity or any change in the constitution or status of the Chargor, or any other Person, or any intermediate
settlement of account or other matter whatsoever.

3.2 The security interest granted pursuant to this Agreement (i) constitutes legal, valid, and binding security interests in the Charged
Assets in favor of the Chargee, as collateral security for the Secured Obligations, enforceable in accordance with the terms hereof, and (ii) is
prior to all other security and other interest in the Charged Assets in existence on the date hereof.

3.3 The security created by this Agreement is in addition to, and independent of, any share pledge, Lien, guarantee or other security or
right or remedy now or at any time after the date of this Agreement held by or available to the Chargee.

3.4 The Chargee shall not be bound to enforce any other security before enforcing the security created by this Agreement.

3.5 No delay or omission on the part of the Chargee in exercising any right, power or remedy under this Agreement shall impair such
right, power or remedy or be construed as a waiver thereof nor shall any single or partial exercise of any such right, power or remedy preclude
any further exercise thereof or the exercise of any other right, power or remedy. The rights, powers and remedies herein provided are
cumulative and not exclusive of any rights, powers and remedies provided by law and may be exercised from time to time and as often as the
Chargee may deem expedient.
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SECTION 4.    REPRESENTATIONS AND WARRANTIES

4.1 The Chargor represents and warrants to the Chargee the following as of the date of this Agreement:

(a) Chargor is the sole legal and beneficial owner of the Charged Shares, and it has good and marketable title to the Charged Shares
free from any security or third party interest or other Lien (except as created hereunder);

(b) Chargor has full power, authority and legal right to enter into and engage in the transactions contemplated by this Agreement,
and has taken or obtained all necessary actions and consents to authorize its execution, delivery and performance of this Agreement;

(c) Chargor has duly executed and delivered this Agreement and this Agreement constitutes legal, valid and binding obligations of
the Chargor enforceable in accordance with its terms;

(d) Neither the execution of this Agreement by Chargor nor the performance by Chargor of any of its respective obligations, or the
exercise of any of the rights of the Chargee under this Agreement will, conflict with or result in a breach of any applicable law or any
agreement, arrangement, or other undertaking to which the Chargor is a party or which is binding upon it, or cause any limitation placed on it,
or result in the creation of or oblige the Chargor to create a Lien in respect of the Charged Assets (save where in favor of the Chargee under or
pursuant to this Agreement);

(e) All approvals and authorizations required from any governmental or other authority or from any creditors of the Chargor or any
Person for or in connection with the execution, validity and performance of this Agreement have been obtained and are in full force and effect,
and there has been no default under the conditions of any of the same; and

(f) The Charged Assets are and will continue to be freely transferable, and none of the Charged Assets are subject to any option,
right of first refusal, shareholders agreement, lock-up agreement, charter or by-law provisions or contractual restriction of any nature that
might prohibit, impair, delay or otherwise affect the security interest created hereunder, the sale or disposition thereof pursuant hereto or the
exercise by the Chargee of rights and remedies hereunder.

SECTION 5.    FURTHER UNDERTAKINGS

5.1 The Chargor undertakes with the Chargee throughout the continuance of this Agreement and so long as the security created by this
Agreement remains outstanding, that the Chargor shall:

(a) unless with the prior written consent of the Chargee, not create, or attempt or agree to create, or permit to arise or exist any Lien
over all or any part of the Charged Assets (or any interest in, or any of the rights attaching to, any of the Charged Assets) or otherwise assign,
transfer, deal with or dispose of all or any part of the Charged Assets or any beneficial interest therein (save as under or pursuant to this
Agreement);

(b) unless with the prior written consent of the Chargee, not grant in favor of any other Person any interest in, or any option or
other right in respect of, any of the Charged Assets held by the Chargor;

(c) unless with the prior written consent of the Chargee, not enter into any agreement or undertaking restricting the right or ability
of the Chargor or the Chargee to sell, assign or transfer any of the Charged Assets;

(d) pay calls on any Charged Assets when required by the Chargee;

(e) do or permit to be done every act or thing which the Chargee may reasonably from time to time require for the purpose of
enforcing the rights of the Chargee under this Agreement;
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(f) not do, or cause or permit to be done, anything which may cause an Event of Default or would or is likely to in any way
depreciate, jeopardize or otherwise prejudice the value of the security created by this Agreement; and

(g) promptly notify the Chargee of any attachment or other legal process levied against any of the Charged Assets and any
information received by the Chargor relative to the Charged Assets or other Persons obligated in connection therewith, which may in any way
affect the value of the Charged Assets or the rights and remedies of the Chargee in respect thereto.

5.2 The Chargor shall use their respective best efforts to take any and all actions and to do any and all things necessary, proper or
advisable to ensure that the representations and warranties set forth in Section 4 shall remain true and correct throughout the continuance of
this Agreement.

5.3 The Chargor shall pay all taxes, Liens and assessments against the Charged Assets when due (occurred before the enforcement of
the security created hereunder by the Chargee), and upon the failure of the Chargor to do so, the Chargee may, at its option, pay any of them
after reasonably determining the legality or validity thereof and the amount necessary to discharge the same. Any amount expended by the
Chargee in connection therewith shall become a part of the liabilities owed by the Chargor to the Chargee and shall be paid to the Chargee by
the Chargor within fifteen (15) days after a demand being made by the Chargee to the Chargor.

SECTION 6.    POWER OF SALE IN AN EVENT OF DEFAULT

6.1 Upon the occurrence of an Event of Default, unless such Event of Default is remedied within twenty (20) days, the Chargee or its
nominee may, with a notice to the Chargor, sell or dispose of all or any part of the Charged Assets as it sees fit and may apply the proceeds of
any such sale or disposition in or towards the discharge of the Secured Obligations (on a ratable basis), without prejudice to the right of the
Chargee to recover any shortfall (including all costs, charges and expenses incurred by the Chargee) from Chargor or any other Person, as
applicable. In the event that the proceeds of any sale or disposition of the Charged Assets exceeds the Secured Obligations, the Chargee or its
nominee shall return such excess to the Chargor.

6.2 Subject to Section 6.1 above, the Chargee shall be entitled to exercise such power of sale in such manner and at such time or times
and for such consideration (whether payable immediately or by installments) as it, in its absolute discretion, thinks fit (whether by private sale
or otherwise), and so that the Charged Assets (or any relevant part of the Charged Assets) may be sold:

(a) subject to any condition or conditions which the Chargee may reasonably believe fit to impose;

(b) to any Person (including any Person connected with the Chargor or the Chargee); and

(c) at a price which the Chargee reasonably considers to be the fair market price for such Charged Assets.

6.3 At any time after the power of sale has arisen, all Dividends which have been or may be received or receivable by the Chargee or any
nominee may be applied by the Chargee as if they were proceeds of sale under this Agreement.

6.4 The Chargee is authorized to give a good discharge for any money received by it pursuant to the exercise of its power of sale, and a
purchaser shall not be bound to enquire whether the power of sale has arisen as provided in this Agreement nor be concerned with the manner
of application of the proceeds of sale.
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6.5 The Chargor shall not have any Claim against the Chargee, or their respective affiliates, agents, employees, officers, directors,
nominees or advsiors, in respect of any Loss arising out of any such sale or any postponement of sale however caused, and whether or not a
better price could or might have been obtained upon the sale of the Charged Assets (or any of them) by deferring or advancing the date of such
sale or otherwise howsoever, except for any Loss that is found by a final decision of a court of competent jurisdiction to have resulted directly
and primarily from the Chargee’s fraud or gross negligence (such Loss is hereinafter referred to as “Contributed Loss”), and then only for
such portion of the Contributed Loss as is appropriate to reflect the relative fault of the Chargee in connection with the actions, transactions or
omissions which result in such Contributed Loss, taking into account any other relevant equitable considerations, provided that in no event
shall the Chargee be liable for any consequential, incidental, punitive, or special damages (or claims for lost profits).

6.6 Upon any sale of the Charged Assets or any part thereof by the Chargee, subject to Section 6.1, the purchaser or other persons
dealing with the Chargee or its nominee shall not be bound to see or inquire whether the power of sale has become exercisable in the manner
provided in this Agreement and the sale shall be deemed to be within the power of the Chargee, and the receipt of the Chargee for the purchase
money shall effectively discharge the purchaser who shall not be concerned with the manner of application of the proceeds of sale or be in any
way answerable therefor.

6.7 All moneys received by the Chargee pursuant to this Agreement shall be held by it upon trust in the first place to pay or make good
all such expenses, liabilities, losses, costs, duties, fees, charges or other moneys whatsoever as may have been paid or incurred by the Chargee
in exercising any of the powers specified or otherwise referred to in this Agreement and the balance shall be applied in the following manner:
 

 6.7.1 FIRSTLY: in or towards satisfaction of any amounts in respect of the balance of the Secured Obligations as are then accrued due
and payable or are then due and payable by virtue of payment demanded;

 

 

6.7.2 SECONDLY: in retention of an amount equal to any part or parts of the Secured Obligations as are or are not then due and
payable but which (in the sole and absolute opinion of the Agreement) will or may become due and payable in the future and,
upon the same becoming due and payable, in or towards satisfaction thereof in accordance with the foregoing provisions of this
Sub-Clause 6.7; and

 

 6.7.3 THIRDLY: the surplus (if any) shall be repaid promptly to the Chargor or whosoever else may be entitled thereto.

SECTION 7.    DIVIDENDS AND VOTING RIGHTS

So long as no Event of Default has occurred, the Chargor shall be entitled to exercise all voting rights in respect of the Charged Assets,
and shall be entitled to all Dividends subject to compliance with the terms of the Note. Upon the occurrence of an Event of Default, the
Chargee shall have sole discretion to retain and apply towards the Secured Obligations all Dividends in respect of all Charged Assets, and to
exercise or abstain from exercising all voting and other rights and powers attaching to such Charged Assets as the Chargee in its sole
discretion thinks fit, without being liable for any Loss which the Chargor may suffer as a result of such exercise or non-exercise of right or
power.

SECTION 8.    CLAIMS BY CHARGOR

8.1 The Chargor represents to and undertakes with the Chargee that it has not taken, and will not take, any security in respect of its
liability under this Agreement.
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8.2 The Chargor further undertakes that so long as the security created by this Agreement remains outstanding, it will not:

(a) exercise any right of subrogation, contribution or any other right of a surety against the Company;

(b) take or enforce any security or other right or Claim against the Company (whether in respect of its liability under this
Agreement or otherwise); or

(c) claim in the insolvency or liquidation of the Company or any such other Person in competition with the Chargee,

and if the Chargor receives any payment or benefit in breach of this Section 8, it/he shall hold the same upon trust for the Chargee as a
continuing security for the performance under and compliance with the Note.

SECTION 9.    TAXES AND OTHER DEDUCTIONS

9.1 All sums payable by the Chargor under this Agreement shall be paid in full without set-off or counterclaim, or any restriction or
condition, and free and clear of all tax or other deductions or withholdings of any nature.

9.2 If the Chargor or any other Person is required by any applicable law to make any deduction or withholding (on account of tax or
otherwise) from any payment for the account of the Chargee, he or she shall, together with such payment, pay such additional amount as will
ensure that the Chargee receives, free and clear of all tax or other deductions or withholdings, the full amount which it would have received if
no such deduction or withholding had been required. The Chargor shall promptly forward to the Chargee photocopies of official receipts or
other evidence showing that the full amount of any such deduction or withholding has been paid over to the relevant taxation or other
authority.

SECTION 10.    FURTHER ASSURANCE

10.1 The Chargor shall at any time and from time to time (whether before or after the security created under this Agreement has become
enforceable) execute such further legal or other mortgages, charges or assignments and do all such transfers, assurances, acts and things as the
Chargee may reasonably require over or in respect of the Charged Assets:

(a) to secure all monies, obligations and liabilities covenanted to be paid or secured under this Agreement; or

(b) for the purposes of perfecting and completing any assignment of the rights, benefits or obligations of the Chargee under this
Agreement,

and the Chargor shall also give all notices, orders and directions in relation to or in connection with the above or the security under this
Agreement which the Chargee may reasonably require.
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10.2 Without limiting Section 10.1, the Chargor undertakes from time to time to execute and sign, or to procure that the Person for the
time being holding any of the Charged Assets as the Chargor’s nominee executes and signs, or cause to be executed and signed, all transfers,
powers of attorney, proxies and other documents which the Chargee may reasonably require for upon the occurrence of an Event of Default
(x) perfecting its title to any of the Charged Assets or (y) vesting or enabling it to vest the same in itself, its nominee or in any purchaser,
including (without limitation) procuring to be duly passed such resolutions by the directors of the Company and such resolutions by the
Person holding any of the Charged Assets as the Chargor’s nominee in an extraordinary general meeting of the Company as the Chargee
reasonably requires for the purposes of:

(a) approving and passing for registration any transfer of any of the Charged Assets;

(b) updating the register of members of the Company;

(c) altering the memorandum of association or articles of association of the Company,

or for such other purposes as the Chargee may from time to time reasonably require.

10.3 The Chargor undertakes that it will do, or cause to be done, everything which the Chargee may from time to time reasonably require
to be done for the purpose of enforcing the rights of any Chargee under this Agreement, and will allow the name of the Company or the
Chargor to be used as and when reasonably required by the Chargee for such purpose.

SECTION 11.    POWER OF ATTORNEY

11.1 The Chargor shall irrevocably appoint the Chargee by way of security to be its attorney (with full power of substitution)
immediately following the occurrence of the Event of Default, and in its name or otherwise on its behalf and as its act and deed to sign, seal,
execute, deliver, perfect and do all deeds, instruments, acts and things which may reasonably be required or which the Chargee may think
proper or expedient for:

(a) enabling the Chargee to exercise all voting and other rights and powers attaching to the Charged Assets upon the occurrence of
an Event of Default;

(b) giving to the Chargee the full benefit of the security created by this Agreement,

and so that the appointment made by this Section 11.1 shall operate to confer on the Chargee authority to do on behalf of the Chargor anything
which it can lawfully do by an attorney.

The power hereby conferred shall be a general power of attorney and the Chargor ratifies and confirms, and agrees to ratify and
confirm, any deed, instrument, act or thing which such attorney or substitute may execute or do by virtue of Section 11.1.

SECTION 12.    EVIDENCE OF DEBT

Any statement of account purporting to show an amount due from the Chargor under the Secured Obligations and signed as correct by a
duly authorized representative of the Chargee shall, in the absence of manifest error, be prima facie evidence of the amount so due.

SECTION 13.    SUSPENSE ACCOUNT

At any time after and only after the occurrence of an Event of Default, the Chargee may place and keep any money received by virtue of
this Agreement to the credit of a suspense account, for so long as the Chargee may think fit, in order to preserve the rights of the Chargee to
sue or prove for the whole amount of its Claims against the Chargor or any other Person. The Chargee shall have the discretion to either apply
the balance of any funds standing to the credit of any such suspense account towards retiring the Secured Obligations or return the balance of
any funds standing to the credit of any such suspense account to the Chargor when this Agreement is duly terminated pursuant to the terms of
this Agreement.
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SECTION 14.    LIABILITY OF CHARGOR

14.1 The liabilities and obligations of the Chargor under this Agreement shall remain in force, notwithstanding any act, omission, event
or circumstance whatsoever, so long as the security created by this Agreement remains outstanding.

14.2 Without limiting Section 14.1, neither the liability of the Chargor nor the validity or enforceability of this Agreement shall be
prejudiced, affected or discharged by:

(a) the granting of any time or indulgence to the Chargor or any other Person;

(b) any variation or modification of this Agreement, or the Note or any other document referred to therein;

(c) the invalidity or unenforceability of any obligation or liability of the Chargor or any other Party under this Agreement or the
Note;

(d) any invalidity or irregularity in the execution of this Agreement or the Note;

(e) any deficiency in the powers of the Chargor to enter into or perform any of its obligations under this Agreement or the Note, or
any irregularity in the exercise of or any such power, or any lack of authority by any Person purporting to act on behalf of the Chargor;

(f) the insolvency or liquidation or any incapacity, disability or limitation or any change in the constitution or status of the Chargor;

(g) any Lien, guarantee or other security or right or remedy being or becoming held by or available to the Chargee or by any of the
same being or becoming wholly or partly illegal, void, voidable, unenforceable or impaired or by the Chargee at any time releasing, refraining
from enforcing, varying or in any other way dealing with any of the same or any power, right or remedy the Chargee may now or hereafter
have from or against the Chargor or any other Person;

(h) any waiver, exercise, omission to exercise, compromise, renewal or release of any rights against the the Chargor or any other
Person, or any compromise, arrangement or settlement with any of the same; or

(i) any act, omission, event or circumstance which would or may, but for this provision, operate to prejudice, affect or discharge
this Agreement or the liability of the Chargor under this Agreement.

14.3 This Agreement may be enforced without the Chargee first having recourse to any other security or rights or taking any other step
or proceedings against the Chargor or any other Person; and may be enforced for any balance due after resorting to any one or more other
means of obtaining payment or discharge of the monies, obligations and liabilities secured by this Agreement.

SECTION 15.    INDEMNITIES

The Chargee shall not be liable to the Chargor for any Loss arising in connection with the exercise or purported exercise of any of its
rights, powers and discretions in good faith under or pursuant to this Agreement (and in particular (but without limitation) the Chargee shall
not be liable to account as mortgagee-in-possession or for anything except actual receipts or be liable for any loss upon realization or for any
default or omission for which a mortgagee-in-possession might be liable).
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The Chargor shall indemnify and keep indemnified the Chargee, from and against any reasonable Losses which the Chargee may incur
in connection with the exercise of any powers conferred by this Agreement or the perfection, preservation or enforcement of the security
interest created by this Agreement and against all Losses which may be incurred, sustained or arise in respect of the breach, non-performance
or non-observance of any of the representations and warranties, undertakings and agreements on the part of the Chargor herein contained or in
respect of any matter or thing done or omitted relating in any way whatsoever to the Charged Assets.

The Chargee shall indemnify and keep indemnified the Chargor from and against all direct Losses which may be incurred, sustained or
arise due to the breach, non-performance or non-observance of any of the representations and warranties, undertakings and agreements on the
part of the Chargee herein contained, gross negligence or wilful misconduct in disposing of the Charged Assets.

SECTION 16.    SEVERABILITY

If at any time one or more of the provisions of this Agreement is or becomes invalid, illegal, unenforceable or incapable of performance
in any respect, the validity, legality, enforceability or performance of the remaining provisions of this Agreement shall not thereby in any way
be affected or impaired. If any provision of this Agreement shall be invalid, illegal, or unenforceable under any such applicable law in any
jurisdiction, it shall, as to such jurisdiction, be deemed modified to the minimum extent necessary so as to conform to the requirements of such
law, or, if for any reason it is not deemed so modified, it shall be invalid, illegal, or unenforceable only to the extent of such invalidity,
illegality, or limitation on enforceability without affecting the remaining provisions of this Agreement, or the validity, legality, or enforceability
of such provision in any other jurisdiction.

SECTION 17.    WAIVER AND OTHER RIGHTS

17.1 No single or partial exercise of, or failure or omission to exercise or delay in exercising any right, power, Claim or remedy vested in
any party under or pursuant to this Agreement or otherwise shall affect, prejudice or constitute a waiver by such party of such or any other
right, power, Claim or remedy.

17.2 Any right, power, Claim or remedy expressly conferred upon any party under this Agreement shall be in addition to and without
prejudice to all other rights, powers, Claims and remedies which would otherwise be available to such party under this Agreement or at law.

SECTION 18.    NOTICES

Any notice required or permitted hereunder shall be in writing and shall be deemed effectively given: (i) upon personal delivery to the
party to be notified; (ii) when sent by confirmed facsimile if sent during normal business hours of the recipient; and if not, then on the next
normal business day of the recipient; (iii) when sent by electronic mail if sent during normal business hours of the recipient; and if not, then on
the next normal business day of the recipient; or (iv) five (5) days after deposit with an internationally recognized courier, with written
verification of receipt. All communications shall be sent to the address as set forth on the signature page hereof or at such other address as
such party may designate by ten (10) days advance written notice to the other parties hereto.

SECTION 19.    TIME OF ESSENCE

Time shall be of the essence of this Agreement, both as regards the dates and periods specifically mentioned in this Agreement and as to
any date and period which may by written agreement between or on behalf of the parties be substituted for them.

SECTION 20.    ASSIGNMENT
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20.1 The Chargor shall not assign any of its/his rights, benefits or obligations under this Agreement without prior written consent of the
Chargee.

20.2 Except as otherwise provided herein, the terms and conditions of this Agreement shall inure to the benefit of and be binding upon
the respective successors and assigns of the Parties. Any successor of the Chargor who holds any equity securities of the Company shall upon
such succession be automatically bound by all the obligations of such Chargor under this Agreement and the Note.

SECTION 21.    COUNTERPARTS AND LANGUAGE

21.1 This Agreement may be executed in any number of counterparts and by any party on separate counterparts, each of which when so
executed and delivered shall be an original, but all the counterparts together shall constitute one and the same instrument.

21.2 This Agreement is prepared and shall be executed in English only.

SECTION 22.    GOVERNING LAW AND DISPUTE RESOLUTION

22.1 This Agreement is governed by, and shall be construed in accordance with, the laws of the State of New York, without regard to
principles of conflicts of law thereunder.

22.2 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 three (3) arbitrators. The claimants in the Dispute shall
nominate one (1) arbitrator and the respondents in the Dispute shall nominate one (1) arbitrator. The HKIAC Council shall appoint the third
arbitrator, who shall serve as the presiding arbitrator.

(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 22.2, including the provisions concerning the appointment of the arbitrators, the provisions of this Section 22.2 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 State of New York (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.

SECTION 23.    BENEFIT OF CHARGEE

All security interests granted or contemplated hereby shall be for the benefit of the Chargee, and all proceeds or payments realized from
the Charged Assets in accordance herewith shall be applied, first, to reasonable and documented costs, expenses, fees, and any other sums
incurred by the Chargee under this Agreement, then, to the satisfaction of the Secured Obligations.

SECTION 24.    AMENDMENT.

This Agreement may be amended, modified or supplemented only by a written mutual agreement executed and delivered by the Parties
hereto.

[The remainder of this page has been intentionally left blank.]
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IN WITNESS whereof the Parties has executed this Agreement on the day and year first before written.

Able Knight Development Limited

an exempted company formed under the laws of the British Virgin Islands
 
By: /s/ Xiaofeng Ma                    
Name: Xiaofeng Ma
Title: Director
Address: Portcullis TrustNet Chambers, P.O. Box 3444, Road Town,
Tortola, British Virgin Islands
Fax:

SB Asia Investment Fund II L.P.

an exempted limited partnership organized and existing under the Laws of the Cayman Islands
 
By: /s/ Andrew Y. Yan                  
Name: Andrew Y. Yan
Title: Authorized Signatory
Address: c/o M&C Corporate Services Limited, PO Box 309GT, Ugland House, South Church Street,
George Town, Grand Cayman, Cayman Islands
Cc: c/o SAIF Partners, Suites 2516-20, Two Pacific Place, 88 Queensway, Hong Kong
Facsimile: 852 2234-9116

S-Share Pledge Agreement



EXHIBIT A of SHARE PLEDGE AGREEMENT, which is entered into on April 25, 2013 by and between Able Knight
Development Limited. and SB ASIA INVESTMENT FUND II L.P.

INSTRUMENT OF TRANSFER
 

 

ATA Inc.
 

 

                    , the Transferor, do hereby transfer to                      (hereinafter called “the said Transferee”)                      common shares of
par value US$             each, standing in the name of the Transferor in the Register of Members of ATA Inc., a company limited by shares
incorporated under the laws of the Cayman Islands, to hold unto the said Transferee, its Successors or Assigns, subject to the conditions upon
which I/we hold the same at the time of execution hereof. And I/we the said Transferee do hereby agree to take the said shares subject to the
same conditions.

Executed on this              day of             , 20        .
 
SEALED with the COMMON SEAL of  )     

 )     

and SIGNED by  )     

 )     

in the presence of:  )     

Witness to the signature of  )     

 )     

for and on behalf of  )     

                                                                       
                                                   )      

as Transferee  )     For and on behalf of
 )      

Name                                                                      
                                        )     (Transferee)
Address                                                                      
                                   )     

                                                                       
                                                   )     



EXHIBIT B
FORM OF SHAREHOLDER PROXY

Irrevocable Proxy

ATA Inc.

The undersigned,                     , being the holder of                      Common Shares (collectively, the “Shares”) in the share capital of
ATA Inc. (the “Company”), a company incorporated in the Cayman Islands, hereby makes, constitutes and appoints SB ASIA
INVESTMENT FUND II L.P. (the “Attorney”), in case of Event of Default (as defined in the Agreement referred to below), to act as the
true and lawful attorney and proxy of the undersigned with full power, in respect of and to the extent related to the Shares, to appoint a
nominee or nominees to act hereunder from time to time and to attend and vote in the undersigned’s name at all general meetings of
shareholders of the Company to exercise all consensual rights in respect of the Shares (including without limitation giving or withholding
written consents of shareholders) with the same force and effect as the undersigned might or could do and to requisition and convene a
meeting or meetings of the shareholders of the Company for the purpose of appointing or confirming the appointment of new director(s) of the
Company which the holder of the Shares is originally entitled to appoint and/or such other matters as may in the opinion of the Attorney be
necessary or desirable for the purpose of implementing the Agreement referred to below and the undersigned hereby ratifies and confirms all
that the Attorney or its nominee or nominees shall do or cause to be done by virtue hereof in respect of the Shares.

The Shares have been charged to the Attorney pursuant to a share pledge agreement dated                     , 2013 between the undersigned,
and the Attorney (the “Agreement”).

The undersigned hereby affirms that this proxy is given pursuant to Clause 2.2(a)(iii) of the Agreement. THIS PROXY IS COUPLED
WITH AN INTEREST TO WHICH THE ATTORNEY IS ENTITLED UNDER THE AGREEMENT AND THIS PROXY IS
IRREVOCABLE SO LONG AS SUCH INTEREST REMAINS IN EFFECT.

If at any time this proxy shall or for any reason be ineffective or unenforceable or fail to provide the Attorney with the rights or the
control over the undersigned’s shares of the Company purported to be provided herein, the undersigned shall execute a replacement instrument
which provides the Attorney with substantially the same rights in respect of the Shares as contemplated herein. This irrevocable proxy shall be
governed by the laws of the Cayman Islands and the undersigned irrevocably submits to the jurisdiction of the courts of the Cayman Islands in
relation to the matters contained herein.

The common seal of                                                                              )

                                                                              )

                                                                                                                 )

was hereunto affixed                                                                              )
in the presence of:                                                                                  )

Date:


