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INTRODUCTION

In this annual report, except where the context otherwise requires and for purposes of this annual report only:

il
il

a lesson is considered fibookedod when itabsest; taken or v
an ffactive student with general |l esson consumptiono
consumed or booked at least one paid lesson credit, in attendance or due to minimum consumption or expiration,

excluding thosestd ent s who only attended paid |live broadcasti
attended | esson consumptionodé for a specified period

those students who only attended fdaid broadcasting lessons or trial lessons

AADSs0 refers to our Ameri can deépuisarysheresy shares, eact
the AAll eviating Burden Opiniono refers to the -Opini
Schod Tutoring for Students in Compulsory Education jointly promulgated by the General Office of State Council and

the General Office of Central Committee of the Communist Party of China on July 24, 2021;

AChinao , APRCO and @ Mailnelbasn dR e(phuibnlaioc roeff eChsi ntao, tehxec | Pue
annual report only, Taiwan, Hong Kong and Macaui;

Afgross billingso for a specific period refers to the
services in such period, neftthe total amount of refunds in such period;

Afordinary shar eAandClass erdinary shares,gar valu€E US$&G 0901 per share;

=t

our PRC consolidated VIEsO refers to, among other s,

=t

our WFOEso refers to, among other s, Dasheng Online ¢

a Apaying studento for a specified period refers to e
those students who only paid for live broadcastinglessonand t he t ot al number of fipa
period refers to the total number of paying students for such period minus the total number of students that obtained
refunds during such period;

ARMBO or ARenminbi o r é&CGhea;s to the | egal currency o
AUS$, 0 fAdoll arso or AU.S. dollarso refers to the | egse
AVI Eso0 are to variable interest entities;

Afwe, 0 fius, 0 Aour company, 0 fiour, o0 and ACOEO refer to
company, i¢ subsidiaries, and, in the context of describing our operations and consolidated financial information, also it
consolidated variable interest entities;

=13

foreign teacheOhpegetgachér&er s t o the non

=13

gl obal t each e-Filipido foragh eacters;tamd t he non

ATier one citiesd in China in this annual report refe



Unless otherwise noted, all translations from Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this annual
repat were made at a rate of RMB 6.3726 to US$1.00, the exchange rate in effect as of D86ei202t set forth in the H.10
statistical release of the Board of Governors of the Federal Reserve System. We make no representation that any Re8minbi or U
dollar amounts could have been, or could be, converted into U.S. dollars or Renminbi, as the case may be, at any padicatlar rate,

all.



FORWARD-LOOKING INFORMATION

This annual report on For@0-F contains forwardooking statements that involve riskad uncertainties. All statements
other than statements of historical facts are forviaofting statements. This annual report contains ford@o#ling statements that
reflect our current expectations and views of future events. The fota@kiohg statemets are contained principally in the sections
entitled AltenB. Riesyk |Fhafcotromast,ioconi| t e nd B4 . Blunsfi onrensast iCovre rovn etw
Operating and Financi al R e-lakiegvetatanmedis aemacs ped ¢ s-hah@besapé oviva
U.S. Private Securities Litigation Reform Act of 1995. Known and unknown risks, uncertainties and other factors, incseling th
i sted under nfl t0dm RNi skeFalkcnfoosmat inaarformamae sreachievements to beumatérially e s
different from those expressed or implied by the forwlaaoking statements. These statements involve known and unknown risks,
uncertainties and other factors that may cause our actual results, performaditiexements to be materially different from those
expressed or implied by the forwalabking statements.

You can identify these forwaldo o ki ng st at ements by words or phrases suc
Afesti mat e,loam,iontfebnedl,ioe viiep, 60 Al i kely tod or ot hleokingstatementsar e X |
largely on our current expectations and projections about future events and financial trends that we believe may iatiectaur f
condition, resuk of operations, business strategy and financial needs. These ftoolrdy statements include, but are not limited
to, statements about:

1 our goals and growth strategies;

1 our expectations regarding demand for and market acceptance of our brand anch;platf

9 our ability to retain and increase our student enroliment;

91 our ability to offer new courses;

1 our ability to engage, train and retain new teachers;

91 our future business development, results of operations and financial condition;

1 our ability to maintairand improve infrastructure necessary to operate our education platform;

1 competition in the online education industry in China and abroad;

1 the expected growth of, and trends in, the markets for our course offerings in China;

1 relevant government policies areulations relating to our corporate structure, business and industry in China and
abroad;

1 general economic and business condition in China and abroad; and
1 assumptions underlying or related to any of the foregoing.

These forwardooking statements invobsvarious risks and uncertainties. Although we believe that our expectations
expressed in these forwalabking statements are reasonable, our expectations may later be found to be incorrect. Our actual results
could be materially different from our expatibns. Other sections of this annual report include additional factors that could adversely
impact our business and financial performance. Moreover, we operate in an evolving environment. New risk factors antlesncertai
emerge from time to time andigt not possible for our management to predict all risk factors and uncertainties, nor can we assess the
impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actt@bi#sults
materially from hose contained in any forwaldoking statements. You should read thoroughly this annual report and the documents
that we refer to with the understanding that our actual future results may be materially different from, or worse thanewbexdt.

We quéify all of our forwardlooking statements by these cautionary statements.



This annual report contains certain data and information that we obtained from various government and private publication:
Statistical data in these publications also include ptigjes based on a number of assumptions. The online education industry may
not grow at the rate projected by market data, or at all. The failure of the market to grow at the projected rate nmagtbest a
adverse effect on our business and the marniet pf our ADSs. In addition, the rapidly changing nature of the online education
industry results in significant uncertainties for any projections or estimates relating to the growth prospects or @itiare aioour
market. Furthermore, if one or neoof the assumptions underlying the market data are later found to be incorrect, actual results may
differ from the projections based on these assumptions. You should not place undue reliance on thededkingastatements.

The forwardlooking statemits made in this annual report relate only to events or information as of the date on which the
statements are made in this annual report. Except as required by law, we undertake no obligation to update or revagypublicly
forward-looking statements, vdther as a result of new information, future events or otherwise, after the date on which the statement:
are made or to reflect the occurrence of unanticipated events. You should read this annual report and the documeeisrttaatrwe r
this annual reprt and exhibits to this annual report completely and with the understanding that our actual future results may be
materially different from what we expect.



PART I.
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not Applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not Applicable.
ITEM 3. KEY INFORMATION
Our Holding Company Structure and Contractual Arrangements with our PRC Consolidated VIEs

China Online Education Group is not an operating company, but ra@eyraan Islands holding company with no equity
ownership in its VIEs. We conduct our operations in China through (i) our PRC subsidiaries and (ii) our PRC consolidated VIES
their subsidiaries in China with which we have maintained contractual arranigeBC laws and regulations restrict and impose
conditions on foreign investment in the education business anda@disel telecommunication services, with certain exceptions.
Accordingly, we operate these businesses in China through our PRC condolitiegeand rely on contractual arrangements among
our PRC subsidiaries, our PRC consolidated VIEs and their shareholders to control the business operations of our PREdconsolid
VIEs. Revenues, excluding intgaoup transations, contributed by our PR®solidated VIEs accounted for 100%, 100% and 99.7%
of our total revenues for the years ended December 03 1fu s2 001
Aour companyo and fAour o r ef er itdiaiesGhd, inthe cantext of descrilind ouc apdratiansands r
consolidated financial information, our PRC consolidated VIESs, including, among others, Beijing Dasheng HelloWorld Technology
Co., Ltd. (fADasheng Hell oWorl dyp)Co Shehtzdhhen( PRashleeamg ZAh iywuwn
Zhi xing Technology Co., Ltd. (fAiDasheng Zhixingo). | ndeeeds t or
VIEs but instead are purchasing equity interest in a holding companyparated in the Cayman Islands.

A series of contractual agreements, including amended and restated exclusive business cooperation agreement, exclusive
business cooperation agreement, powers of attorney, equity interest pledge agreements, exclusive option agreements and spousa
consent lgers, have been entered into by and among our subsidiaries, our PRC consolidated VIEs and their respective shareholde
Terms contained in each set of contractual arrangements with our PRC consolidated VIEs and their respective shareholders are
substanglly similar. Despite the lack of legal majority ownership, our Cayman Islands holding company is considered the primary
beneficiary of our PRC consolidated VIEs and consolidates our PRC consolidated VIEs as required by Accounting Standards
Codification tgic 801,Consolidation Accordingly, we treat our PRC consolidated VIEs as our consolidated entities under U.S.
GAAP and we consolidate the financial results of our PRC consolidated VIEs in our consolidated financial statementarmt@ccord
withUS.GAAR For more details of these contract uald Carganeatignalme nt
Structurd Cont ractual Arrangement with Our PRC consolidated VIE

However, the contractual arrangements may not befetigé as direct ownership in providing us with control over our
PRC consolidated VIEs and we may incur substantial costs to enforce the terms of the arrangements. Uncertainties ag#ie PRC |
system may limit our ability, as a Cayman Islands holdingpany, to enforce these contractual arrangements. Meanwhile, there are
very few precedents as to whether contractual arrangements would be judged to form effective control over the relevant PRC
consolidated VIEs through the contractual arrangements, ocbotractual arrangements in the context of a PRC consolidated VIE
should be interpreted or enforced by the PRC courts. Should legal actions become necessary, we cannot guaranteet thiit the cour
rule in favor of the enforceability of the PRC consokhYVIEs contractual arrangements. In the event we are unable to enforce these
contractual arrangements, or if we suffer significant delay or other obstacles in the process of enforcing these contractual
arrangements, we may not be able to exert effectiméral over our PRC consolidated VIEs, and our ability to conduct our business
may be materially adver sel y 0DfRisk Eatt@d8RisksRelatingfiol OureCorposate Stiiedye | n f
We rely on contractual arrangements with our PRGalidated VIESs and their respective shareholders for our operations in China,

which may not be as effective in providing opeoB.tRislonal con
Factor® Risks Related to Our Corporate Structurehe shaeholders of our PRC consolidated VIEs may have actual or potential
conflicts of interest with us. o



There are also substantial uncertainties regarding the interpretation and application of current and future PRC laws,
regulations and rules regarding thatss of the rights of our Cayman Islands holding company with respect to its contractual
arrangements with our PRC consolidated VIEs and their shareholders. It is uncertain whether any new PRC laws or regulations
relating to variable interest entity strucés will be adopted or if adopted, what they would provide. If we or our PRC consolidated
VIEs are found to be in violation of any existing or future PRC laws or regulations, or fail to obtain or maintain angapdithd
permits or approvals, the reknt PRC regulatory authorities would have broad discretion to take action in dealing with such
violations or failures. If the PRC government deems that our contractual arrangements with our PRC consolidated VIBmdly not ¢
with PRC regulatory restriains on foreign investment in the relevant industries, or if these regulations or the interpretation of existing
regulations change or are interpreted differently in the future, we could be subject to severe penalties or be fongeistoaeti
interess in those operations. Our Cayman Islands holding company, our PRC subsidiaries and PRC consolidated VIEs, and investc
of our company face uncertainty about potential future actions by the PRC government that could affect the enforcihility of
contractual arrangements with our PRC consolidated VIEs and, consequently, significantly affect the financial performance of our
PRC consolidated VIEs and our c¢ompd&abh Risk&actord RiskbRelatedtoCie e Al t e
Corporate Structed If the PRC government finds that the agreements that establish the structure for operating some of our
operations in China do not comply with PRC regulations relating to the relevant industries, or if these regulationtepratation
of existingregulations change in the future, we could be subject to severe penalties or be forced to relinquish our interests in those
operationso and nd D Risk Factord Riskg Related t@ QunZotpaoraderStructur®ur current corporate
structuread busi ness operations may be substantially affected b

Other Risks Related to Our PRC Operations

We face various risks and uncertainties related to doing business in China. Our business operations in China are subject tc
complex and evolving PRC laws and regulations. For example, we face risks associated with regulatory approvals on offshore
offerings and oversight on cybersecurity and data privacy, which may impact our ability to conduct certain businesdeseigcept
invegments, or conduct offshore offerings. In addition, since our auditor is headquartered in Mainland China, a jurisdieitrewher
Public Company Accounting Oversight Board (APCAOBO) has be
Chine® authorities, our auditor is currently not inspected by the PCAOB. As a result, our ADSs may be delisted under the Holding
Foreign Companies Accountable Act (AHFCAAOQ) . The del iasdt i ng
adversely affect the value of your investment. Additionally, the inability of the PCAOB to conduct inspections deprivesstarsnv
with the benefits of such inspections. These risks could result in a material adverse change in our operations anaof ther value
ADSs, significantly limit or completely hinder our ability to continue to offer securities to investors, or cause thd satie o
securities to significantly decline or become worthless. For a detailed description of risks relating to doexs isihina, see
il tem 3. K &@\D. Rish Factar8nRaitsikosn Rel at ed t o Doing Business in Chin:

The PRC governmentoés significant authority in regul ati
conducted overseas by, and foreigveistment in, Chindbased issuers could significantly limit or completely hinder our ability to
offer or continue to offer securities to investors. Implementation of industty regulationselationin this nature has caused and
may in the future causeetvalue of such securities to significantly decline or become worthless. Fodetails, sedltem 3. Key
Informatiord D. Risk Factord Risks Related to Our Business dndustryd There are significant uncertainties in redatto the
interpretation and inlpmentation of, or proposed changes to, the PRC laws, regulations and policies regarding the private educatior
industry. Inparticular, compliance with the Opinions on Further Alleviating the Burden of Homework aneS&fieol Tutoring for
Students in Copulsory Education and the implementation measures issued thereunderddgythat PRC government authorities
has materially and adversely affected and will materially and adversely affect our business, financial condition, opsuitsarfs
andprospct " and fAl t e md B Riskkaciord Risks Retatechtd DomgBusinessinCldinihe PRC govern
significant oversight and discretion over our business operation could result in a material adverse change in our apethgons
valueofou ADSs. 0

Risks and uncertainties arising from the legal system in China, including risks and uncertainties regarding the enfbrcement
laws and quickly evolving rules and regulations in China, could result in a material adverse change in our opetatienskae of
our ADSs. For more det aidlDsRisk act@d RiskstRelated 80.Doirlg Bysinessnif Giinama t i o n
Uncertainties in the interpretation and enforcement of PRC laws and regulations could limit the legal protections ayailabtelt
us. o



Permissions Required from the PRC Authorities for Our Operations

We conduct our business in China primarily through our PRC subsidiaries and PRC consolidated VIEs. Our operations in
China are governed by PRC laws and regulations. As of tkeofittis annual report, our PRC subsidiaries and PRC consolidated
VIEs have obtained the requisite licenses and permits from the PRC government authorities that are material for the business
operations of our holding company and our PRC consolidatediWEkina, such as the vakaelded telecommunication business
license. Given the uncertainties of interpretation and implementation of relevant laws and regulations and the enfaacgoseby pr
relevant government authorities, we may be required toroathditional licenses, permits, filings or approvals for the functions and
services of our platform in the future.

Furthermore, under current PRC laws, regulations and regulatory rules, we, our PRC subsidiaries and our PRC consolidat
VIEs may be requiretb fulfill filing procedures and obtain approval from the China Securities Regulatory Commission, or the CSRC,
in connection with offering and listing in an overseas market, and may be required to go through cybersecurity review by the
Cyberspace Administtion of China, or the CAC.

As of the date of this annual report, we have not been subject to any cybersecurity review made by the CAC. If waifail to obt
the relevant approval or complete other filing procedures for any future offshore offeriningr list may face sanctions by the CSRC
or other PRC regulatory authorities, which may include fines and penalties on our operations in China, limitations oatow ope
privileges in China, restrictions on or prohibition of the payments or remittardigioénds by our subsidiaries in China, restrictions
on or delays to our future financing transactions offshore, or other actions that could have a material and adversauetiesimess,
financial condition, results of operations, reputation and gects, as well as the trading price of our ADSs. For more detailed
information, see dDtRiskiFaGod RisksReldted o BaingnBusinessnn Clinghe approval of and filing
with the CSRC or other PRC government authorities may be eghirconnection with our offshore offerings under PRC law, and, if
required, we cannot predict whether or for how | ongm3vikeywi |
Informatiord D. Risk Factor8 Risks Related to Our Busss and Industdy We may be adversely affected by the complexity,
uncertainties and changes in PRC regulation of internett at ed business and companies. 0

The Holding Foreign Companies Accountable Act

The Holding Foreign Companies Accountable Act, orHCAA, was enacted on December 18, 2020. The HFCAA states
that if the SEC determines that we have filed audit reports issued by a registered public accounting firm that hasuhj¢digen s
inspection by the PCAOB for three consecutive years beginni@@21, the SEC shall prohibit our shares or ADSs from being traded
on a national securities exchange. Since our auditor is located in China mainland, a jurisdiction where the PCAOB tatsldoteen un
conduct inspections without the approval of the Chirseghorities, our auditor is not currently inspected by the PCAOB, which may
impact our ability to remain listed in the United States. The related risks and uncertainties could cause the value $§ ¢ar AD
significantly decline or become worthless.

On dine 22, 2021, the U.S. Senate passed a bill which would reduce the number of consecitisigeistion years required
for triggering the prohibitions under the HFCAA from three years to two. On February 4, 2022, the U.S. House of Remesentati
passed aill which contained, among other things, an identical provision. If this provision is enacted into law and the number ¢
consecutive noimspection years required for triggering the prohibitions under the HFCAA is reduced from three years to two, then ol
shares and ADSs could be prohibited from trading in the United States in 2023. Furthermore, on December 2, 2021, thee®EC adc
final amendments implementing the disclosure and submission requirements under the HFCA Act, pursuant to which the SEC
dentify a fidemmi $siedn!| ssuero i f an issuer has filed an ann
accounting firm that the PCAOB has determined it is unable to inspect or investigate completely because of aagesitiynan
authority in the foreign jurisdiction, and will then impose a trading prohibition on an issuer after it is identified asnéssion
l denti fied | ssuer for three consecut i & Rigkdacord Risk§RelatedtmDoiag d e
Business in Chirtda The PCAOB is currently unable to inspect our auditor in relation to their audit work performed for our financial
statements and the inability of the PCAOB to conduct inspections over our auditor deprives oursiwidisttre benefits of such
i nspectionso and B DtRskiactord Risles Related tb DoingnBusiness m Clin@ur ADSs will be prohibited
from trading in the United States under the Holding Foreign Companies Accountable Act, or the HF@B2¢4 if the PCAOB is
unable to inspect or fully investigate auditors located in China, or in 2023 if proposed changes to the law are endetedinghef
our ADSs, or the threat of their being delisted, may materially and adversely affect the ¥alus our i nvest ment . 0



Cash Flows through Our Organization

China Online Education Group is a holding company with no operations of its own. We conduct our operations in China
primarily through our subsidiaries and our PRC consolidated VIEs in China. BRi2taw, China Online Education Group and its
offshore subsidiaries may provide funding to our PRC subsidiaries through capital contributions or loans, and to ouroR&RiEecbns
VIEs through loans, subject to satisfaction of applicable government egigistand approval requirements.

Our PRC consolidated VIEs may transfer cash to our PRC subsidiaries by paying service fees under the relevant contractt
arrangements.

The following is a summary of cash transfers that have occurred through our organjirethousands):

CashTransfer
For the year endedDecember31
2019 2020 2021
Cash paid by the VIEs to our PRC subsidiaries under service agre@ments 280,185 270,502 368,905
Cash received by the VIEs from our PRC subsidiaries under service agréements 30,001 8,389 15,597
Cash paid by the VIEs to o®RC subsidiaries for intrt&roup financiné’ ) ) 147,160
Cash received by the VIEs from our PRC subsidiaries for-@toup financiné? o} o} 3,366
Cash paid by the VIEs to our offshore subsidiaries under service agreé@ments 543,036 668,480 537,179
Cash received by offshore subsidiaries from parent conipany o} o} 3,243
Cash received by parent company from offshore subsidries 0 0 39,127

Notes:

(1) It mainly represented service fees paid and received among the VIEs and our PRC subsidiaries for information agg technolo
services;

(2) It representetemporary cash support transferred among the VIEs and our PRC subsidiangs{f@roup financing

(3) It represented operating cash transferred from onshore subsidiaries to offshore subsidiaries for salary paymeméo Philip
teachers;

(4) It represented temporary cash support transferred among the parent company and offsitiseées, accounted for as advances
and payables between the entities.

For details of the financial position, cash flows and results of operations of our PRC consolidated fiBs,iseea n c i a |
Information Related to our Consolidated V]B3$i | t eOperd&ing and Financial Review and Prospedds. Oper ati ng Re
page F16 of this annual report on Form-F0

Going forward, to the extent there are any fees owed to our PRC subsidiaries under the VIE agreements, our PRC
consolidated VIEs intend w&ettle such fees.

In 2020, Dasheng Zhixing, one of our PRC consolidated VIEs, also transferred trademarks of RMB81.6 million to our
WFOE, Dasheng Online. Except for this transfer of intangible assets, no assets other than cash were transferred Batymen the
Islands holding company, a subsidiary, a VIE or its subsidiaries in 2019, 2020 and 2021.

As a Cayman Islands holding company, we may receive dividends from our PRC subsidiaries. Under the Enterprise Incom
Tax Law of the PRC, or the EIT Law, andatd regulations, dividends, interests, rent or royalties payable by a foregsted
enterprise, such as our PRC subsidiaries, to any of its foreigresment enterprise investors, and proceeds from any such foreign
enterprise i nofassdtsqaftér deduttingtipemet vatué ob such assets) are subject to a 10% withholding tax, unless t
foreign enterprise investorés jurisdiction of i ncithholdimgr at i o
tax. Hong Konchas a tax arrangement with China that provides for a 5% withholding tax on dividends subject to certain conditions
and requirements, such as the requirement that the Hong Kong resident enterprise own at least 25% of the PRC entarfinge distr



the dividend at all times withinthe #iont h peri od i mmedi ately preceding the di st
of the dividends. China Online Education (HK) Limited (ACO
(AHelrllodWoOnl i ne HKOo), which directly owns our PRC subsidiar
and HelloWorld Online HK are not considered to be the beneficial owner of the dividends paid to it by Dasheng Online and
HelloWorld Online undr the tax circulars promulgated in February and October 2009, such dividends would be subject to
withholding tax at a rate of 10%. If our PRC subsidiaries declare and distribute profits to us, such payments will hie subject

withholding tax, whichwilh cr ease our tax I|liability and reduce the amoun:
Informatiord D. Risk Factord Risks Related to Doing Business in Cldn@ur PRC subsidiaries are subject to restrictions on paying

dividends or making otherpme nt s t o us, which may restrict our ability to
hol ding company in the Cayman | slands or any of our ndeubsi d
the PRCEnterprs | ncome Tax Law, it would be subject to enterpri se

Factor® Risks Related to Doing Business in Clindnder the PRC Enterprise Income Tax Law, we may be classified as a PRC
resident enterprisef PRC enterprise income tax purposes, Such classification could would likely result in unfavorable tax
consequences to us and our #RRC shareholders and has a material adverse effect on our results of operations and the value of yol
invest ment. 0

Neithe our subsidiaries nor our PRC consolidated VIEs made cash dividends or other distributions to China Online
Education Group, the holding company, or its offshore subsidiaries, in the years ended December 31, 2019, 2020 andy2021. Goin
forward, our subsidiges and PRC consolidated VIEs intend to retain most, if not all, of their available funds and any future earnings.

China Online Education Group has not declared or paid any cash dividends, nor does it has any present plan to pay any c:
dividends on ouordinary shares in the foreseeable future. We currently intend to retain most, if not all, of our available funds and ar
future earnings to operate and expand our business. Accordingly, in 2019, 2020 and 2021, no dividends or distributaidowere p
made to U.S. investors. For PRC and United States federal i
Additional Informatio® E. Taxati on. 0

Under PRC laws and regulations, we are subject to restrictions on foreign exchange abdrderssash transfers,
including to U.S. investors. Our ability to distribute earnings to the holding company and U.S. investors is also linareda We
Cayman Islands holding company and we may rely on dividends and other distributions on equityopaildRg subsidiaries,
which in turn relies on consultancy, service and other fees paid to us by our variable interest entity, for our casttiaugd fina
requirements, including the funds necessary to pay dividends and other cash distributions tolmldehaeand service any debt we
may incur. When any of our PRC subsidiaries incurs debt on its own behalf, the instruments governing the debt mag/abdityct it
to pay dividends or make other distributions to us.

Our subsi di ar i tedibdderaddis Hased ypontheir didtiibsitable edonings. Current PRC regulations permit our
PRC subsidiaries to pay dividends to their respective shareholders only out of their accumulated profits, if any, digtermined
accordance with PRC accounting startts and regulations. In addition, each of our PRC subsidiaries and our variable interest entity
is required to set aside at least 10% of its gfigrprofits each year, if any, to fund a statutory reserve until such reserve reaches 50%
of its registereatapital. Each of such entities in China is also required to further set aside a portion of-texaftefits to fund the
employee welfare fund, although the amount to be set aside, if any, is determined at the discretion of its board offtieactors
reserves are not distributable as cash dividends. As of December 31, 2021, no appropriations to statutory reserves, enterpris
expansion fund and staff welfare and bonus fund have been made by the betitieise the entities were in a accumuladifeit
position.

In addition, our PRC subsidiaries and our PRC consolidated VIEs generate their revenue primarily in Renminbi, which is nc
freely convertible into other currencies. As a result, any restriction on currency exchange may limit the ahilifyRE subsidiaries
to pay dividends to us. For ®rRiskkhadadaRisksRelated ® Doingd Busimessin3 . Key
Chinad Our PRC subsidiaries are subject to restrictions on paying dividends or making other payments to asayvéstrict our
ability to satisfy our | iquidi ©¥Y.RiskFpaordrResks KRelated to Doing Budinegslint e m
Chinad PRC regulation on loans to, and direct investment in, PRC entities by offshore holding companiegandeagdal control
in currency conversion may delay or prevent us from using the proceeds of our equity offerings to make loans to ourdPRIEsubsi
and PRC consolidated VIEs or make additional capital contributions to our PRC subsidiaries, whichateti&dly and adversely
affect our | iquidity and our ability to fund and expand ou



Financial Information Related to Our Consolidated VIEs

The following table presents the condensed consolidating schedule of financial position for our PRRERIRE
consolidated VIEs and other entities as of the dates presented.

Selected Condensed Consolidated Statements of Income Information

For the Year Ended December 31, 2021

China
Online Primary
Education Beneficiaries VIEs and their Other Consolidated
Group of VIEs subsidiaries  Subsidiaries Eliminations Total
RMB
(In thousands)
Net revenues
Third-party revenues o} 1,061 2,175,36€ 5,052 o} 2,181,46¢
Intra-group transaction between VIEs and othe
equity subsidiarie8’ ) 975,011 14,922 9 (989,933 )
Intra-group transaction among othegjuity
subsidiaries 0 786 0 74,507 (75,293 0
Total revenues 0 976,848 2,190,28¢ 79,559 (1,065,226 2,181,46¢
Cost of revenue
Third-party cost of revenues o} (498,941 (55,517 (3,516 o} (557,974
Intra-group transaction between VIEs and othe
equity subsidiarie8) ) ) (598,350 d 598,350 )
Intra-group transaction among other equity
subsidiaries 0 (74,507 0 (786 75,293 o}
Total cost of revenues o} (573,448 (653,867 (4,302 673,643 (557,974
Gross profit o} 403,400 1,536,421 75,257 (391,583  1,623,49:
Sales and marketing expenses o} (167,772 (862,721 (32,030 o} (1,062,523
Product development expenses o} (139,115 (37,554 (2,081 o} (178,750
General an@ddministrative expenses (12,003 (152,313 (120,432 (39,220 o} (323,968
Goodwill and intangibles impairment o} (27,953 (4,223 o} o} (32,176
Intra-group transaction between VIEs and other
equity subsidiarie8) 6] (14,922 (376,661 d 391,583 o)
Share of income/(loss) from subsidiaries and ¥4 126,831 223,319 () (19,648 (330,502 ()
Total operating expenses 114,828 (278,756 (1,401,591 (92,979 61,081 (1,597,417
Other Income 0 1,620 21,603 0 0 23,223
Income/(loss) from operations 114,828 126,264 156,433 (17,722 (330,502 49,301
Others 6,076 (2,741 20,151 1,648 ) 25,134
Income/(loss) before immne tax expenses 120,904 123,523 176,584 (16,074 (330,502 74,435
Income tax benefits/(exmses) (330; 1,401 46,735 (1,667 o} 46,139
Net income/(loss) 120574 124,924 223,319 (17,741 (330,502 120,574
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Net revenues
Third-party revenues
Intra-group transaction between VIEs and other
equity subsidiarie§)
Intra-group transaction among other equity
subsidiaries
Total revenues

Cost of revenue
Third-party cost of revenues
Intra-group transaction between VIEs and other
equity subsidiarie§)
Intra-group transaction among other equity
subsidiaries
Total cost of revenues

Grossprofit

Sales and marketing expenses

Product development expenses

General and administrative expenses

Intra-group transaction between VIEs and other
equity subsidiarie®)

Share of income/(loss) from subsidiaries &Es®

Total operating expenses

Other Income
Income/(loss) from operations

Others
Income/(loss) before imene tax expenses

Income tax benefits/(expenses)

Net income/(loss)

For the Year Ended December31,2020

China
Online Primary
Education Beneficiaries VIEs and their Other Consolidated
Group of VIEs subsidiaries  Subsidiaries Eliminations Total
RMB
(In thousands)
0 0 2,054,09t 0 o} 2,054,09=
o} 748,556 8,434 o} (756,990 o}
0 0 0 104,506 (104,506 o)
o) 748,556 2,062,52¢ 104,506 (861,496 2,054,09F
8 (528,963 (46,979 (4,475 8 (580,417
o} o} (670,997 o} 670,997 o}
8 (104,506 8 8 104,506 8
8 (633,469 (717,976 (4475 775503 (580,417
o} 115,087 1,344,555 100,031 (85,993 1,473,67€
3 (84,439 (908,065 (43,116 8  (1,035,62C
8 (122,266 (38,070 (2,493 8 (162,829
(16,559 (85,132 (62,529 (50,004 3 (214,224
8 (8,434 (77,559 8 85,993 8
155,100 349,859 o) (36,858 (468,101 o)
138,541 49,588 (1,086,223 (132,471 (382,108 (1,412,673
0 177 43,237 0 o) 43,414
138,541 164,852 301,567 (32,440 (468,101 104,419
8,912 (7,277 38,637 (1,830 8 38,442
147,453 157,575 340,204 (34,270 (468,101 142,861
(491 (4,616 9,655 (447 3 4,101
146,962 152,959 349,859 (34,717 (468,101 146,962
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Net revenues
Third-party revenues
Intra-group transaction between VIEs and other
equity subsidiarie§)
Intra-group transaction among other equity
subsidiaries
Total revenues

Cost of revenue
Third-party cost of revenues
Intra-group transaction between VIEs and other
equity subsidiarie§)
Intra-group transaction among other equity
subsidiaries
Total cost of revenues

Grossprofit

Sales and marketing expenses

Product development expenses

Generalkand administrative expenses

Intra-group transaction between VIEs and other e
subsidiarie$?

Shares of income/(loss) from subsidiaries and E

Total operating expenses

Income/(loss) from operations

Others
Income/(loss) before income tax expenses

Income tax benefits/(expenses)

Net income/(loss)

For the Year Ended December31,2019

China
Online Primary
Education  Beneficiaries VIEs and their Other Consolidated
Group of VIEs subsidiaries  Subsidiaries Eliminations Total
RMB
(In thousands)
o} 0 1,478,492 o} o} 1,478,49¢<
o} 691,968 o} o} (691,968 o}
0 0 o) 101,485 (101,485 o}
o) 691,968 1,478,493 101,485 (793,453 1,478,493
8 (392,732 (42,527 (4,664 R (439,923
o} o} (530,406 o} 530,406 o}
(101,485 0 0 101,485 0
8 (494,217 (572,933 (4,664 631,891 (439,923
o} 197,751 905,560 96,821 (161,562 1,038,57C
3 (59,801 (689,771 (43,019 8 (792,591
8 (123,558 (31,518 (2,429 R (157,505
(11,714 (66,178 (69,146 (48,991 ) (196,029
o} 0 (161,562 o} 161,562 o}
(97,293 (37,702 8 (37,806 172,801 8
(109,007 (287,239 (951,997 (132,245 334,363 (1,146,12%
(109,007 (89,488 (46,437 (35,424 172,801 (107,555
5,097 (4,918 8,713 (689 8 8,203
(103,910 (94,406 (37,724 (36,113 172,801 (99,352
(510" (4,006 22 (574 ] (5,068
(104,420 (98,412 (37,702 (36,687 172,801 (104,420
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Selected Condensed Camiglated Balance Sheets Information

Cash and cash equivalents

Restricted cash

Time deposits

Shortterm investments

Inventory

IntraGr oup receivabl es
subsidiaries and the VIEZ

Prepaid expenses anther current assets

Property, plant and equipment, net
Intangible assets, net
Right-of-useassets

Time depositsion current

Deferred tax assets

Other norcurrent assets

Total assets

Advances from students

Accrued expenses and other current liabilities

Lease liability

Taxes payable

IntraGr oup payables due
subsidiaries

Deficit of investments in subsidiaries and VIE
Advances from studentson current

Lease liability

Other norcurrent liabilities

Total liabilities

As of December 31, 2021

China Online

Primary

Education Beneficiaries o

VIEs and their Other

Consolidated

Group VIEs subsidiaries  Subsidiaries _Eliminations Total
RMB
(In thousands)
76,122 44,953 37,577 56,080 o} 214,732
o} 32 50,518 o} o} 50,550
41,437 o} 7,000 o} o} 48,437
o} 73,938 504,032 o} o} 577,970
o} o} 1,080 o} o} 1,080
410,899 156,135 954,407 16,006 (1,537,447 o}
7,839 7,317 49,890 6,509 o} 71,555
o} 5,542 10,530 945 o} 17,017
o} 9,055 1,416 740 o} 11,211
o} 3,967 24,891 8,049 o} 36,907
70,868 o} 30,000 o} o} 100,868
o} o} 56,629 239 o} 56,868
552 375 4,013 556 o} 5,496
607,717 301,314 1,731,983 89,124 (1,537,447 1,192,691
o} 9 1,731,884 18,323 o} 1,750,21¢€
6,426 32,462 50,636 6,681 o} 96,205
o} 3,566 12,383 3,451 o} 19,400
860 4,134 22,897 136 o} 28,027
10,686 1,192,584 327,487 6,690 (1,537,447 o}
1,312,91¢ 428,382 o} 92,902 (1,834,19¢ o}
o} o} 1,126 o} o} 1,126
o} 404 13,728 5,208 o} 19,340
o] 31 224 1,292 o) 1,547
1,330,887 1,661,572 2,160,365 134,683 (3,371,64€ 1,915,861
(723,170 (1,360,258 (428,382 (45,559 1,834,19¢ (723,170
607,717 301,314 1,731,983 89,124 (1,537,447 1,192,691
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Cash and cash equivalents

Time deposits

Shortterm investments

Inventory

IntraGr oup recei vabl es
subsidiaries and the VIEZ

Prepaid expenses and other current assets

Property, plant and equipment, net
Intangible assets, net

Right-of-use assets

Time depositsio current

Deferred tax assets

Other norcurrent assets

Total assets

Advances from students

Accrued expenses and other current liabilities

Lease liability

Taxes payable

IntraGr oup payables due
subsidiaries

Deficit of investments irsubsidiaries and VIEs
Advances from studentson current

Lease liability

Other norcurrent liabilities

Total liabilities

Tot al sharehol der so6
Total liabilitesands har ehol der s

As of December31,2020

China Online
Education

Primary
Beneficiaries o

VIEs and their Other

Consolidated

Parent Only VIEs subsidiaries  Subsidiaries _Eliminations Total
RMB
(In thousands)
15,077 90,757 175,439 45,374 0 326,647
153,614 43,794 280,000 0 0 477,408
0 75,088 434,548 0 0 509,636
0 o 1,935 0 0 1,935
466,649 75,858 806,186 14,548 (1,363,241 0
8,684 19,652 268,305 5,416 0 302,057
0 3,737 14,547 2,891 o} 21,175
0 18,522 1,780 0 0 20,302
0 11,845 71,839 14,317 0 98,001
2,000 0 412,000 0 0 414,000
0 0 9,684 584 0 10,268
486 4,055 22,345 1,233 0 28,119
646,510 343,308 2,498,608 84,363 (1,363,241 2,209,54¢
0 0 2,718,77¢€ 0 0 2,718,77¢€
6,533 95,711 121,539 13,318 0 237,101
0 8,798 28,638 5,513 0 42,949
548 3,018 15,693 29 0 19,288
14,029  1,124,62¢ 218,149 6,434 (1,363,241 0
1,492,33¢ 647,578 0 74,675 (2,214,591 o)
0 0 2,270 0 0 2,270
0 3,412 40,877 9,305 o) 53,594
0 0 244 2,264 0 2,508
1,513,44¢ 1,883,14¢ 3,146,186 111,538 (3,577,832 3,076,48¢
(866,938 (1,539,838 (647,578 (27,175 2,214,591 (866,938
646,510 343,308 2,498,608 84,363 (1,363,241 2,209,54¢
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Selected Condensed Consolidated Cash Flows Information

For the Year Ended December31,2021

China Online Primary VIEs and
Education  Beneficiaries o their Other Consolidatec
Group VIEs subsidiaries  Subsidiaries Eliminations Total
RMB
(In thousands)
Cash flows from operating activities:
Net cash provided by/(used in) transactions with
external parties 393 (996,596 378,973 (58,833 0 (676,063
Net cash provided by/(used in) transactions with
intra-Group entitie$® d 818,294 (890,487 72,193 d d
393 (178,302 (511,514 13,360 0 (676,063
Cash flows from investig activities:
Net cash used in trangams with external parties 40,866 25,594 567,970 (500 o} 633,930
Cash provided by transaction among other
subsidiarie® 39,127 193 ) ) (39,320 3
Cash used in transactioin between VIE and other
equity subsidiari¢d d (3,366 (147,160 3 150,526 3
Cash used in transactioin among other equity
subsidiarie® (3,243 ) d d 3,243 )
76,750 22,421 420,810 (5000 114,449 633,930
Cash flows from finanag activities:
Net cash used in trangams with external parties (15,226 o} o} o} o} (15,226
Cash provided by transactioin between VIE and ¢
equity subsidiari¢? o} 147,160 3,366 o} (150,526 o}
Cash provided by transactioin among other equit
subsidiarie® 6] 3,243 3 3 (3,243 o)
Cash used in transactions among other equity
subsidiarie® o) (39,127 0 (193 39,320 o)
(15,226 111,276 3,366 (193 (114,449 (15,226
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For the Year Ended December31,2020

China Online Primary VIEs and
Education  Beneficiaries o their Other Consolidated
Group VIEs subsidiaries  Subsidiaries Eliminations Total
RMB
(In thousands)
Cash flows from operating activities:
Net cash provided by/(used in) transactions with
external parties (24,977 (782,357 1,608,807 (92,230 o} 719,243
Net cash provided by/(used in) transactions with
intra-Group entitie$® d 827,522 (930,593 103,071 d )
(14,977 45,165 678,214 10,841 o) 719,243
Cash flows from investing activities:
Net cash used in trangams with external parties (1,099 (12,510 (718,832 (1,830 o} (734,271
Net cash used in transactions with irBeoup
entities® o) (205] 0 o) 205 o)
(1,099 (12,715 (718,832 (1,830 205 (734,271
Cash flows from finacing activities:
Net cash used in trangams with external parties 27,156 (16,367 o} o} o} 10,789
Net cash provided by transactions with inBeoup
entities® ) d 205 (205 )
27,156 (16,367 0 205 (205) 10,789
For the Year Ended December31,2019
China Online Primary VIEs and
Education  Beneficiaries o their Other Consolidated
Group VIEs subsidiaries  Subsidiaries Eliminations Total
RMB
(In thousands)
Cash flows from operating activities:
Net cash provided by/(used in) transactions with
external parties (6,718 (673,205 1,167,957 (90,101 o} 397,933
Net cash provided by/(used in) transactions with
intra-Group entities® ) 684,011 (793,220 109,209 ) ()
(6,718 10,806 374,737 19,108 o) 397,933
Cash flows from investipactivities:
Net cash used in transactions with external parti 2,248 (127,276 (287,883 1 o} (412,910
Net cash used in transactions with inBeoup
entities® ) (4) 3 ) 4 8
2,248 (127,280 (287,883 1 4 (412,910
Cash flows from financing &eities:
Net cash used in trangams with external parties (1,677 (52,859 o} o} o} (54,536
Net cash provided by transactions with inBeoup
entities® o} 0 0 4 (4) o)
(1,677 (52,859 0 4 (4) (54,536

(1)

Revenues are for technology and service fees;

()

which do not impact reported consolidated results.

Represents elimination @iftra-group revenues and costs/expenses which do not impact reported consolidated results.

Elimination of intercompany income/(loss) from subsidiaries and the VIE (shown when presenting disaggreghitedbuésu
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) Inter-group receivables arise principally from accrual of intercompany fees (see note 1), and are eliminated in consolidatior
As of December 31, 2020 and 24872rdspectively¢o otiidr éhiitiss indhe eodsolidlated grdugd, nd a
had receivables of 806,186 and 954,407, respectively, all resulting from the cumulative impact of such intercompany fees.

4) Elimination of intergroup cash transactions relatedtoseresi and technol ogy fees. See fC:
Organization

(5) Eliminationofintergr oup cash transactions related to temporary ¢

A. [Reserved]

The following selected consolidated statementsoofiprehensive income/(loss) (other than ADS data) and cash flow data for
the years ended December 31, 2019, 2020 and 2021 and the selected consolidated balance sheet data as of December 31, 2020 :
2021 have been derived from our audited consolidateddiabstatements included in this annual report beginning on pagé e
following selected consolidated statements of comprehensive loss data (other than ADS data) for the years ended D@€dmiber 31,
and 2018 and the selected consolidated balance ddteeas of December 31, 2017, 2018 and 2019 has been derived from our
consolidated financial statements which are not included in this annual report. Our historical results for any perioecgssaoily
indicative of results to be expected for antufe period. The selected consolidated financial data should be read in conjunction with,
and are qualified in their entirety by reference mbwo, our a
Operating and Financial ReviewaRdt o spect so0 bel ow. OQur historical resul ts ar
future periods. Our audited consolidated financial statements are prepared and presented in accordance with genedally accepte
accounting principles in thenited States, or U.S. GAAP. Despite the lack of legal majority ownership, our Cayman Island holding
company is considered the primary beneficiary of our PRC consolidated VIEs and consolidates our PRC consolidated VIEs and its
subsidiaries as required byéounting Standards Codification topic 8TG@nsolidation Accordingly, we treat our PRC consolidated
VIEs as our consolidated entities under U.S. GAAP and we consolidate the financial results of our PRC consolidatedrVIEs in ou
consolidated financial s@ments in accordance with U.S. GAAP.
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The following table presents our selected consolidated statement of comprehensive income/(loss) for the years ended
December 31, 2017, 2018, 2019, 2020 and 2021.

For the Year Ended December31,
2017 2018 2019 2020 2021
RMB RMB RMB RMB RMB usg®
(in thousands,exceptfor share,per shareand per ADS data)

Selected Consolidated Statements of Comprehensive

Income/(Loss):
Net revenues 847,993 1,145,517 1,478,493 2,054,095 2,181,469 342,320
Cost of revenues (314,121 (410,908 (439,923 (580,417 (557,974 (87,558
Gross profit 533,872 734,609 1,038,570 1,473,678 1,623,495 254,762
Operating expensés

Sales and marketing expenses (657,065 (731,233 (792,591 (1,035,62C (1,062,523 (166,733

Product development expenses (223,202 (185,000 (157,505 (162,829 (178,750 (28,050

General and administrative expenses (224,395 (223,057 (196,029 (214,224 (323,968 (50,838
Goodwill and intangibles impairment o) o) o) o) (32,176 (5,049
Total operating expenses (1,104,662 (1,139,29C (1,146,125 (1,412,673 (1,597,417 (250,670
Other income o) o) 3 43,414 23,223 3,644
Income/(loss) from operations (570,790 (404,681 (107,555 104,419 49,301 7,736
Impairment loss o) (7,364 o) o) o) o)
Interest income 6,863 9,167 17,654 38,508 21,120 3,314
Interest expense and others net (12,542 (9,936 (9,451 (66) 4,014 630
Income/(loss) before inconmax (576,469 (412,814 (99,352 142,861 74,435 11,680
Income tax benefits/(expenses) (4,342 (3,880 (5,068 4,101 46,139 7,240
Net income/(loss) (580,811) (416,694 (104,420 146,962 120,574 18,920
Net income/(loss) attributable to ordinary shareholders (580,811 (416,694 (104,420 146,962 120,574 18,920
Net income/(loss) (580,8.1) (416,694 (104,420 146,962 120,574 18,920
Other comprehensive (loss)/income:
Foreign currency translatiadjustments (24,662 16,939 5,356 (21,087 (9,202 (1,444
Total comprehensive inconfl/ss) (605,473 (399,755 (99,064 125,875 111,372 17,476
Weighted average number of ordinary shares used in compu
basic income/(loss) per shé&te 301,610,06C 304,542,40C 308,364,91¢ 319,553,69C 328,484,50z 328,484,50Z
Weighted average number of ordinary shares used in compu
diluted income/(loss) per shé&te 301,610,06C 304,542,40C 308,364,91¢ 341,503,11¢ 339,937,677 339,937,677
Net income/(loss) per share attributable to ordinary shareh@lc

Basic (1.93 (1.37 0.34 0.46 0.37 0.06

Diluted (1.93 (1.37, (0.34 0.43 0.35 0.06
Net income/(loss) per ADS attributable to ordinary sharehdtd:

Basic (28.95 (20.55 (5.08; 6.90 5.51 0.86

Diluted (28.95 (20.55 (5.08 6.46 5.32 0.83
Notes:

(1) Sharebased compensation expenses were allocated in operating expenses as follows:

For the Year Ended December31

2017 2018 2019 2020 2021
RMB RMB RMB RMB RMB usg®
(in thousands)
Sales and marketing expenses (4,612 (5,676 (2,951 (8,835 (6,186 (971
Product development expenses (9,039 (7,396 (3,472 4,477 (4,434 (696
General and administrative expenses (21,418 (14,814 (10,309 (13,422 (16,430 (2,578

(2) Theweighted average number of ordinary shares represents the sum of the weighted average number of Class A and Class B
ordinary shares. See Note 11 in our audited consolidated financial statements included in this annual report for additional
information regading the computation of the per share amounts and the weighted average numbers of Class A and Class B
ordinary shares.
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(3) Our ordinary shares are comprised of Class A ordinary shares and Class B ordinary shares. Each holder of Class A ordinary
shares is erttied to one vote per share and each holder of Class B ordinary shares is entitled to ten votes per share on all matte
submitted to them for a vote. Class B ordinary shares are convertible at any time by the holder thereof into Class A ordinary
shares om onefor-one basis. As holders of Class A and Class B ordinary shares have the same dividend right and the same
participation right in our undistributed earnings, the basic and diluted income (loss) per Class A ordinary share and Class B
ordinary share arthe same for all the periods presented during which there were two classes of ordinary shares.

(4) Each ADS represents fifteen Clas®rdinary shares.

(5) All translations from Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this annual repoaderat the rate as of
the end of the applicable period, that is, RMB 6.3726 to US$1.00, the rate in effect as of D&kAba0..

The followingtablepresents our selected consolidated balance sheet data as of the dates indicated.

As of December31,
2017 2018 2019 2020 2021

RMB RMB RMB RMB RMB Uss
(in thousands)

SelectedConsolidated Balance Sheet Data:

Cash and cash equivalents 320,039 413,143 342,951 326,647 214,732 33,696
Restricted cash o} o} o} o} 50,550 7,932
Time deposits 202,659 162,688 257,508 891,408 149,305 23,429
Shortterm investments 100,722 136,304 452,936 509,636 577,970 90,696
Total assets 783,556 1,010,218 1,401,817 2,209,54¢ 1,192,691 187,158
Advances from students 1,204,222 1,684,791 2,186,591 2,721,04€ 1,751,342 274,824
Accrued expenses and other current liabilitit 220,370 201,240 166,955 237,101 96,205 15,097
Total liabilities 1,451,947 1,972,867 2,448,475 3,076,48¢ 1,915,861 300,641
Total sharehol derséo (668,391 (962,649 (1,046,658 (866,938 (723,170 (113,483
Tot al l'iabilities ar 783,556 1,010,21€ 1,401,817 2,209,54€ 1,192,691 187,158

The fdlowing table presents our selected consolidated cash flow data for the years indicated.

For the Year Ended December 31
2019 2020 2021

RMB RMB RMB us$
(in thousands)

Selected Consolidated Cash Flow Data:

Net cash provided by/ (used in) operating activities 397,933 719,243 (676,063 (106,091
Net cash provided by/(used in) investing activities (412,910 (734,271 633,930 99,479
Net cash provided by/ (us&d) financing activities (54,536 10,789 (15,226 (2,390
Effect of exchange rate changes on cash and cash equivalents (679 (12,065 (4,006 (628
Net decrease in cash and cash eajeivts (70,192 (16,304 (61,365 (9,630
Cash and cash equivalents at beginning of the period 413,143 342,951 326,647 51,258
Cash,cash equivalents and restricted cash at end of the period 342,951 326,647 265,282 41,628
B. Capitalization and Indebtedness

Not Applicable.
C. Reasons for the Offer and Use of Proceeds

Not Applicable.
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D.

Risk Factors

Summary of Risk Factors

Risks Related to Our Business andustry

|l

There are significant uncertainties in relation to the interpretation and implementation of, or proposed changes to, the
PRC laws, regulations and policies regarding the private education industry. In particular, compliance with the
Alleviating Burden Opinion and the implementation measures issued thereunder by the relevant PRC government
authorities has materially and adversely affected and will materially and adversely affect our business, financial
condition, results of operations and prospect.

If we are not able to continue to attract students to purchase our course packages or to increase the spending of our
students on our platform, our business and prospects will be materially and adversely affected.

Our business depends on the market recimgndtf our brand, and if we are unable to maintain and enhance brand
recognition, our business, financial conditions and results of operations may be materially and adversely affected.

If we are unable to conduct sales and marketing activitiesefesttively, our results of operations and financial
condition may be materially and adversely affected.

We have incurred, and in the future may continue to incur, net losses. If we are not able to maintain profitability or raise
sufficient capital to cover ouapital needs, we may not continue as a going concern.

In connection with courses for-K2 students in Mainland China taught by foreign teachers that we previously sold,
which are not in compliance with the Alleviating Burden Opinion, there have beesilandntinue to be refunds of

course fees, which may materially affect our cash flows and financial condition and our ability to maintain continuous
operations.

Risks Related to Our Corporate Structure

il

Our company is a Cayman Islands holding company matkequity ownership in our PRC consolidated VIEs and we
conduct our operations in China through (i) our PRC subsidiaries and (ii) our PRC consolidated VIEs with which we
have maintained contractual arrangements. Investors in our Class A ordinary shizees@®$s thus are not purchasing
equity interest in our consolidated affiliated entities in China but instead are purchasing equity interest in a Cayman
Islands holding company. If the PRC government deems that our contractual arrangements with ounsBIRlated

VIEs do not comply with PRC regulatory restrictions on foreign investment in the relevant industries, or if these
regulations or the interpretation of existing regulations change or are interpreted differently in the future, we could be
subjectto severe penalties or be forced to relinquish our interests in those operations. Our holding company in the
Cayman Islands, our PRC consolidated VIESs, and investors of our company face uncertainty about potential future
actions by the PRC government thatild affect the enforceability of the contractual arrangements with our PRC
consolidated VIEs and, consequently, significantly affect the financial performance of our PRC consolidated VIEs and
our company as a group.

We rely on contractual arrangementshaour VIES and their respective shareholders for our operations in China, which
may not be as effective in providing operational control as direct ownership.

Any failure by our PRC consolidated VIEs or their shareholders to perform their obligationsoundentractual
arrangements with them would have a material and adverse effect on our business.

The shareholders of our PRC consolidated VIEs may have actual or potential conflicts of interest with us.
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1 Contractual arrangements in relation to our PRC a@lafeted VIES may be subject to scrutiny by the PRC tax authorities
and they may determine that we or our PRC consolidated VIEs owe additional taxes, which could negatively affect our
financial condition and the value of your investment.

Risks Related to Bing Business in China

T The PRC governmentés significant oversight and discre
change in our operations and the value of our ADSs.

T Changes in Chinads econo mrigovernmernd policies coudlhavema matermlandadverse o n ¢
effect on our business and results of operations.

1 Uncertainties in the interpretation and enforcement of PRC laws and regulations could limit the legal protections
available to you and us.

1 The PCAOBIs currently unable to inspect our auditor in relation to their audit work performed for our financial
statements and the inability of the PCAOB to conduct inspections over our auditor deprives our investors with the
benefits of such inspections.

1 Our ADSswill be prohibited from trading in the United States under the Holding Foreign Companies Accountable Act,
or the HFCAA, in 2024 if the PCAOB is unable to inspect or fully investigate auditors located in China, or in 2023 if
proposed changes to the law aracted. The delisting of our ADSs, or the threat of their being delisted, may materially
and adversely affect the value of your investment.

1 The approval of and filing with the CSRC or other PRC government authorities may be required in connection with our
offshore offerings under PRC law, and, if required, we cannot predict whether or for how long we will be able to obtain
such approval or complete such filing.

Risks Related to Our ADSs

1 We face possible delisting by the NYSE due to incompliance witbahgnued listing standards of the NYSE.

1 The trading prices of our ADSs have fluctuated and may be volatile, which could result in substantial losses to investor

1 There can be no assurance that we will not be a passive foreign investment company, for RRi@d States federal
income tax purposes for any taxable year, which could subject United States holders of our ADSs or ordinary shares tc
significant adverse United States federal income tax consequences.

1 We cannot guarantee that any share repuechesgram will be fully consummated or that any share repurchase program
will enhance longerm shareholder value, and share repurchases could increase the volatility of the price of our ADSs

and could diminish our cash reserves.

9 If securities or industranalysts do not publish research or reports about our business, or if they adversely change their
recommendations regarding our ADSs, the market price for our ADSs and trading volume could decline.

91 Our dual class share structure with different voting ggtitl limit your ability to influence corporate matters and could
discourage others from pursuing any change of control transactions that holders of our Class A ordinary shares and
ADSs may view as beneficial.
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Risks Related to Our Business and Industry

There are significant uncertainties in relation to the interpretation and implementation of, or proposed changes to, the PRC
laws, regulations and policies regarding the private education industry. In particular, compliance with the Opinions on

Further Alleviating the Burden of Homework and AfteBchool Tutoring for Students in Compulsory Education and the
implementation measures issued thereunder by the relevant PRC government authorities has materially and adversely affectet
and will materially and adverdg affect our business, financial condition, results of operations and prospect.

The PRC private education industry, especially the-afthool tutoring sector, has experienced intense scrutiny and has been
subject to significant regulatory changes sitimesecond half of 2021. In particular, the Opinions on Further Alleviating the Burden
of Homework and AfteiSchool Tutoring for Students in Compulsory Education jointly promulgated by the General Office of State
Council and the General Office of Centralr@mittee of the Communist Party of China on July 24, 2021, or the Alleviating Burden
Opinion, sets out a series of operating requirements onsft@ol tutoring institutions, including, among other things, (i) local
government authorities shall no longgrprove any new afteschool tutoring institutions providing tutoring services on academic
subjects for students in compulsory education, or the Academic AST Institutions, and all the existing Academic ASThinstialtio
be registered as neprofit, and local government authorities shall no longer approve any newsafieol tutoring institutions
providing tutoring services on academic subjects forsgteotage children and students in grade ten to twelve; (i) online Academic
AST Institutions thahave filed with the local education administration authorities will be subject to review-apgnaval
procedures by competent government authorities, and any failure to obtain such approval will result in the cancelgirewiofig
filing and ICPlicense; (iii) Academic AST Institutions are prohibited from raising funds by listing on stock markets or conducting any
capitalization activities and listed companies are prohibited from investing in Academic AST Institutions through cadgstalforad
raising activities, or acquiring assets of Academic AST Institutions by paying cash or issuing securities; (iv) foreigis capit
prohibited from controlling or participating in any Academic AST Institutions through mergers and acquisitions, entruateshppe
joining franchise or variable interest entities; (v) aiehool tutoring institutions shall not provide tutoring services on academic
subjects during national holidays, weekends and school breaks; (vi) no advertisements$chafiketutoringshall be published or
broadcasted in the network platforms and billboards displayed in the mainstream media, new media, public place anldaresigientia
(vii) fees charged for academic subjects tutoring in compulsory education will need to follovidékngs from the government to
prevent any excessive charging or excessive psefiking activity; (viii) government authorities will implement risk management and
control for the precollection of fees by afteschool tutoring institutions with requiremts such as setting up thiparty custodians
and risk reserves, and strengthen supervision over loans regarding tutoring services; (ix) online tutoring for-ageschddten is
prohibited, and offline academic subjects (including foreign languatm)rig services for prescheabe children is also strictly
prohibited; and (x) foreigners outside of the PRC are prohibited from being hired to conduct tutoring activities. Thegllevia
Burden Opinion further provides that administration and supervisver academic subjects tutoring institutions for students on grade
ten to twelve shall be implemented by reference to the relevant provisions of the Alleviating Burden Opinion. It remaans asce
to how and to what extent the administration ovedaemic subjects tutoring institutions for students in grade ten to twelve will be
i mpl emented by reference of the All eviati ndB.BusineaseQverv@i ni on
Government RegulatioAsPRC Regulations Regulations Riating to AfterSc hool Tutoringo for more d

To implement the Alleviating Burden Opinion, on August 30, 2021, the Ministry Of Edudatiohn he MOEO0) publ
official website that the MOE, together with two other government authorities, iastisdlilar requiring all Academic AST
Institutions to complete registration as Aanofit by the end of 2021, and all Academic AST Institutions shall, before completing such
registration, suspend enroliment of students and charging fees. Further, tigpWR@nent authorities have issued several
regulations aiming to strength its regulation ofatec hool tutoring institutions dBSee dAlt
Business Overvie?v Government regulatio@sPRC Regulatior®s Regulations Relatingto AftiecSc hool Tut ori ngo f
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Historically, we sold online tutoring services taught mainly by independently contracted foreign teach&gsdtuéents in
the PRC, which have been prohibited by the Alleviating Burden Opinion and its implememntatisares. Our business, financial
condition, results of operations and prospect have been and will be materially and adversely affected by the actiotekese ttave
date and consider taking to be in compliance with the Alleviating Burden Opinion amgliésnentation measures. We have been
closely monitoring the evolving regulatory environment and are making efforts to seek guidance from and cooperate with the
government authorities to comply with the Alleviating Burden Opinion and its implementatasuras. After July 2021, we have
ceased selling online tutoring services taught by foreign teachers to new students in Mainland China. In addition, watbdheply
Alleviating Burden Opinion, among other things, we have been making effort to redyreloetion of such services in our business
by providing refunds, upon request exchanges, or replacing such services with alternative compliant services. In\artiauéar,
set up escrow bank accounts for-peyment tuition fees under the requiremariteelevant government authorities. Further, pursuant
to the Alleviating Burden Opinion and its implementation measures, we have ceased providing and will not provide any tutoring
services taught by foreign teachers for K12 in Mainland China during ahtiofidays, weekends and school breaks. In September
2021, we were notified by Beijing Municipal Education Commission that our certain tutoring activities, such as providing onli
tutoring after 9:00 pm, providing tutoring services during national hpdidaeekends and school breaks and selling tutoring lessons
taught by foreign teachers, were not in compliance with the requirements of Beijing Municipal Education Commission and were
required to rectify. We have taken various corrective measures asrehuithe authorities. Other than the notice in September 2021,
we have no outstanding written notice of warning from, and are subject to penalties imposed by, the competent govenritiest auth
for failure to comply with the Alleviating Burden Opiniom ibs implementation measures.

In response to these regulatory developments in the private education industry in China, we are in a process of developing
new service offerings that continue to leverage our expertise in English education while comglyiting wurrent applicable
regulations. See fAltem 4. I nformation on the Compangandf or
transitioning into such new services will succeed. In addition, due to the complexity and salbstaetitainty of the regulatory
environment, we cannot assure you that our operations, including the new service offerings we are developing, would be in ful
compliance with applicable laws, regulations and policies, including the Alleviating Burdelm®aird its implementation measures.

We may become subject to fines or other penalties, be required to terminate certain operations, or refund of tuitishifdesase
our business, financial condition and results of operations could be materthylegrsely affected further.

If we are not able to attract students to purchase our course packages or to increase the spending of our students on our
platform, our business and prospects will be materially and adversely affected.

As we develop and trargin into new business models and service offerings in response to the recent regulatory changes in
China, our ability to attract students to purchase our course packages and to increase their spending on our educatrempiatfo
critical to the futwe success and growth of our business. This in turn will depend on several factors, including our ability to effectivel
market our platform to a broader base of prospective students, continue to develop, adapt or enhance quality edueatiarad cont
savices to meet the evolving demands of our students and expand our geographic reach. We must also manage our growth while
maintaining consistent and high teaching quality, and respond effectively to competitive pressures. If we are unabigetdoconti
atract students to purchase our course packages or to increase the spending of our students on our platform, ourgesssrmling
revenues may decline, which may have a material adverse effect on our business, financial condition and resultsnsf operat
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Our business depends on the market recognition of our brand, and if we are unable to maintain and enhance brand
recognition, our business, financial conditions and results of operations may be materially and adversely affected.

We believe that the miget recognition of our brand has significantly contributed to the success of our business and that as
we transition into new business models and service offerings in response to the recent regulatory changes in Chinag avadhtaini
enhancing our branacognition is critical to our future success. For example, promoting our brand recognition in overseas markets
will be important for us to attract overseas students and grow our overseas business. Our ability to maintain and exshance bra
recognition andeputation depends primarily on the perceived effectiveness and quality of our curriculum and teachers, as well as tt
success of our branding efforts. If we are unable to maintain and further enhance our brand recognition and reputatioot@nd pr
awarenss of our platform, we may not be able to charge a desired level of student fees or engage qualified teachers, asdbur resul
operations may be materially and adversely affected. Furthermore, any negative publicity relating to our company, qur courses
teachers and platform or our brand ambassador, regardless of its veracity could harm our brand image and in turnmdaterially a
adversely affect our business and results of operations.

If we are unable to conduct sales and marketing activitiesteffectively, our results of operations and financial condition
may be materially and adversely affected.

We have incurred significant sales and marketing expenses. Our sales expenses include telemarketing sales and free trial
lesson related expensasd our marketing expenses include online and mobile marketing and branding expenses. In December 201
we began outsourcing part of our marketing and sales functions to independepathyrsuppliers who provide management and
business outsourcing ségs. We had 917 sales and marketing staff (including 12tifu#l employees and 796 outsourced
personnel) as of December 31, 2021. We incurred RMB792.6 million, RMB1,035.6 million and RMB1,062.5 million (US$166.7
million) in sales and marketing expenge2019, 2020, and 2021, respectively. Although we have ceased branding and marketing
services in China since the release of the Alleviating Burden Opinion, we are continuing to conduct branding and méviging ac
outside of China where we operatea business.

Our sales activities may not be well received by students and may not result in the levels of sales that we anticipate and ot
trial lessons may not be attractive to our prospective students. Furthermore, we may not be able to achievéotied effeiancy
necessary to increase the revenues per sales and marketing staff. We also may not be able to retain or recruit expestaftenr sa
to efficiently train junior sales staff. We may also incur additional costs in our sales andimgeeK®etrts to promote our new service
offerings or target new overseas markets and cannot guarantee that such efforts will succeed. Further, marketing and branding
approaches and tools in the online education market abroad are evolving, especiallyilloplaiidrms. This further requires us to
enhance our marketing and branding approaches and experiment with new methods to keep pace with industry developments and
student preferences. Failure to refine our existing marketing and branding approachesaduoce new marketing and branding
approaches in a cesffective manner may reduce our market share, cause our revenues to decline and negatively impact our
profitability.

We have incurred, and in the future may continue to incur, net losses. If wenateable to maintain profitability or raise
sufficient capital to cover our capital needs, we may not continue as a going concern.

We incurred net loss of RMB104.4 million in 2019, and recorded net income of RMB147.0 million and RMB120.6 million
(US$18.9million) in 2020 and 2021, respectively. We had accumulated deficit of RMB2,198.9 million, RMB2,051.9 million, and
RMB1,931.4 million (US$303.1 million) as of December 31, 2019, 2020, and 2021, respectively. As of December 31, 2024, we had
total sharehaler s 6 deficit of RMB723.2 million (US$113.5 million)
RMB929.5 million (US$145.9 million).
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While we recognized net income for 2020 and 2021, we cannot assure you that we will be able to generate net profits or
positive cash flow from operating activities in the future, especially as we transition into new business models amndfegngse
the financial prospects of which are largely uncertain. Our ability to maintain profitability will depend in large parabilitgun
maintain continuous operation in compliance with regulatory requirements, maintain or increase our operating tinardiy, ei
growing our revenues at a rate faster than our operating expenses increase, or by reducing our operating expensdsnd/toalso in
continue to invest in our branding and marketing activities to attract students to our new services and edbhahegmtuiencalVe
may continue to incur net losses from operating activities and net current liabilities, which may materially and adfestsely af
business, prospects, liquidity, financial condition and results of operaforteermore, there isibstantial doubt about our ability to
continue as a going concern, given the relevant adverse conditions and events and uncertainties on our business pragpEaprim
result of the impact of the Alleviating Burden Opinion and its implementationuresas

Our consolidated financial statements for the year ended December 31, 2021 included in this annual report beginning on p
F-1 have been prepared based on the assumption that we will continue on a going concern basis. The auditors of oudconsolidate
financial statements for the year ended December 31, 2021 have included in their audit reports an explanatory paragréph relat
substantial doubt about our ability to continue as a going concern, which contemplates the realization of asse&ttkmdethiecs
liabilities and commitments in the normal course of business.

We have plans in place to mitigate the adverse conditions and events include a business plan with forecasted cash flows
covering at least the next twelve months from the date oéme® of the consolidated financial statements. However, successful
completion of such plans is dependent on factors outside of our control, including future regulatory developments. Aceardingl
concluded that substantial doubt has not been allevéated the date of this annual report.

In connection with courses for KL2 students in Mainland China taught by foreigieachers previously sold, which aret in
compliance with theAlleviating Burden Opinion,there have been and will continue to be refdsiof our course feeswhich
may materially affect our cash flows anfthancial condition and our ability to maintain continuous operations

We offer prepaid credit packages to students, accepting course fee payments in advance. Prior to the implementation of th
Alleviating Burden Opinion, we offered refunds of course fees subject to timing and other conditions in accordance efithcbur r
pdlicies. Due to the restrictions imposed by the Alleviating Burden Opinion and other relevant laws and regulations, wex now off
refunds of norcompliant packagegsreviously soldupon request and without additional conditions. The number of refund requeests
receive and the amount of refunds could be affected by a number of factors, many of which are beyond our control. These facto
include, without limitation, student dissatisfaction with our teaching quality and our education content offerings, prieanysc
relating to our online platforms, negative publicity regarding us or online education in general, and any further creveleponeht
in PRC laws and regulations. However, we expect the number of refund requests and the amount of refuradsetduede the
impact of the Alleviating Burden Opinion and other relevant laws and regulations. As of December 31, 2021, advancegfitsm stud
subject to refunding accounted for the majority of the cash we held. Any refund payments that we may leel tequeke to our
students, as well as the expenses we could incur for processing refunds, could be substantial and could materiallyastiect our
position, business operation and our ability to maintain continuous operations.

We face significant compédton, and if we fail to compete effectively, we may lose our market share or fail to gain additional
market share, which would adversely impact our business and financial conditions and operating results.

The English education market is fragmented, rapésiylving and highly competitive. We face competition in various areas
of English education in which we offer or plan to offer services, from existing online and offline education companiea an€hi
overseas markets. In the future, we may also facgettion from new entrants into the English education market.

Some of our competitors may be able to devote more resources than we can to the development and promotion of their
education programs and respond more quickly than we can to changes in stunaemisl market trends or new technologies. In
addition, some of our competitors may be able to respond more quickly to changes in student preferences or engaggiimgprice
strategies. We cannot assure you that we will be able to compete succegsinby eurrent or future competitors. If we are unable to
maintain our competitive position or otherwise respond to competitive pressure effectively, we may lose market shaxdrtbe fo
reduce our fees for course packages, either of which would ativergact our results of operations and financial condition.
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If we are not able to continue to engage, train or retain qualified teachers, we may not be able to maintain consisteiigeach
quality on our platform, and our business, financial conditionsid operating results may be materially and adversely affected.

Our teachers are critical to the learning experience of our students and our reputation. We seek to engage highly qualified
teachers with strong English and teaching skills. We must providpeatiive pay and other benefits, such as flexibility in lesson
scheduling to attract and retain them. We must also provide ongoing training to our teachers to ensure that they sibglabrgast
in course materials, student demands and other chandéseads necessary to teach effectively. Furthermore, as we develop new
service offerings and continue to develop new course contents and lesson formats, we may need to engage additiondhteachers w
appropriate skill sets or backgrounds to deliver udtons effectively. We cannot guarantee that we will be able to effectively and
timely engage and train such teachers, or at all. Further, given other potential more attractive opportunities foydaaguei,
over time some of them may choosedaue our platform. We may not always be able to engage, train and retain enough qualified
teachers to keep pace with our growth or new business strategies while maintaining consistent education quality. Wiaceay also
significant competition in engagirgualified teachers from our competitors or from other opportunities that are perceived as more
desirable. A shortage of qualified teachers, a dewadewmase i n
significant increase in thcost to engage or retain qualified teachers would have a material adverse effect on our business and
financial conditions and results of operations.

If we fail to successfully execute our growth strategies, our business and prospects may be mateuadighaarsely affected.

We are in the process of developing and transitioning I
I nformation on the Companyo for details. OQur gr owtevolvedur at e
student base and increase student enrollments, increasing our market penetration, expanding our course offerings,uenhancing o
teaching methods, improving the learning experience of our students, and advancing our technology. We magah@t succe
executing these growth strategies due to a number of factors, including the following:

1 we may fail to develop or implement our new business models and service offerings;

1 we may fail to further promote our platforms;

1 we may not be able to engage,trand retain a sufficient number of qualified teachers and other key personnel,

1 we may not be able to continue to improve our personalized learning experience of our students or to develop new
courses that meet the changing demands for English learners;

I ouwr business in China and the overseas markets may face additional regulatory challenges;

1 we may fail to grow our international business;

1 we may fail to maintain the technology necessary to deliver a smooth learning experience to our students; and
1 we may nobe able to identify suitable targets for acquisitions and partnership.

If we fail to successfully execute our growth strategies, we may not be able to maintain our growth rate and our business a
prospects may be materially and adversely affected asibi.re
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I f we fail to develop and introduce new courses that mee
technologies important to our business, our competitive position and ability to generate revenues may be materially and
adversely affected.

In response to the recent regulatory changes in China, we are in the process of switching from a business model that focus
onChineseKL2 students to new business models and smatonorctle of f er
Companyo for details. We intend to continue developimbg new
of new courses is subject to risks and uncertainties. Unexpected technical, operational, logistical or tehes poald delay or
prevent the introduction of one or more new courses. Moreover, we cannot provide assurance that any of these coues®s or progr
will match the quality or popularity of those developed by our competitors, achieve widespread markaheeaacontribute the
desired level of income.

The effectiveness of our program depends on the success of our personalized learning approach to English education, whi
in turn is determined by the efficiency of our data analytics khow. We might nobe able to continue to efficiently monitor and
analyze relevant data important for us to provide a personalized learning experience for our students, or to contaoerto driv
teaching training, curriculum development and other operational aspectspéiborm.

Technology standards in internet and vedgeled telecommunications services and products in general, and in online
education in particular, may change over time. If we fail to anticipate and adapt to technological changes, our maakdbsinare
business development could suffer, which in turn could have a material and adverse effect on our financial conditidts afid resu
operations. If we are unsuccessful in addressing any of the risks related to new courses, our reputation and gusnessamally
and adversely affected.

Our business generates and processes a large amount of data, and we are required to comply with PRC and other applicable
laws relating to privacy and cybersecurity. The improper use or disclosure of data could hanseaaial and adverse effect on
our business and prospects.

Our business generates and processes a large quantity of data. We face risks inherent in handling and protecting large vol
of data. In particular, we face a number of challenges relating adrdan transactions and other activities on our platforms,
including:

9 protecting the data in and hosted on our system, including against attacks on our system by outside parties or fraudule
behavior or improper use by our employees;

9 addressing concernslated to privacy and sharing, safety, security and other factors; and

1 complying with applicable laws, rules and regulations relating to the collection, use, storage, transfer, disclosure and
security of personal information, including any requests fragulegory and government authorities relating to these
data.

In general, we expect that data security and data protection compliance will receive greater attention and focus from
regulators, both domestically and globally, as well as attract continuedaiegpublic scrutiny and attention going forward, which
could increase our compliance costs and subject us to heightened risks and challenges associated with data secuctigmnd prote
we are unable to manage these risks, we could become suljjeattties, including fines, suspension of business and revocation of
required licenses, and our reputation and results of operations could be materially and adversely affected.

The PRC regulatory and enforcement regime with regard to data security apdotiattion is evolving and may be subject
to different interpretations or significant changes. Moreover, different PRC regulatory bodies, including the Standinte€afimit
the NPC, the Ministry of Industry and Information Technology, or the MIIT, th€ QAe Ministry of Public Security and the SAMR,

have enforced data privacy and protections | aws andtonewgul a
the Compan® B. Business Overvietv Government RegulatioBsPRC Regulatior$s Regulations Relating to Privacy Protection
and Cybersecurity.o The following are examples of certain
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Data Security

|l

In June 2021, the Standing Committee of the NPC promulgated the Data Security Law, whicfettiok 8eptember

2021. The Data Security Law, among other things, provides for security review procedure-fetadathactivities that

may affect national security. In July 2021, the state council promulgated the Regulations on Protection of Critical
Information Infrastructure, which became effective on September 1, 2021. Pursuant to this regulation, critical
information infrastructure means key network facilities or information systems of critical industries or sectors, such as
public communication anthformation service, energy, transportation, water conservation, finance, public services, e
government affairs and national defense science, the damage, malfunction or data leakage of which may endanger
national security, p doinelest.dnsDedember02l,the ©AL stogetherdvithtother p u b
authorities, jointly promulgated the Revised Cybersecurity Review Measures, which became effective on February 15,
2022 and replaces its predecessor regulation. Pursuant to the Revised CyibeRexiew Measures, critical

information infrastructure operators that procure internet products and services must be subject to the cybersecurity
review if their activities affect or may affect national security. The Revised Cybersecurity Review Méashees

stipulates that critical information infrastructure operators or network platform operators that hold personal information
of over one million users shall apply with the Cybersecurity Review Office for a cybersecurity review before any initial
pubic offering at a foreign stock exchange. As of the date of this annual report, no detailed rules or implementation rule
have been issued by any authority and we have not been informed that we are a critical information infrastructure
operator by anygoven ment aut horities. Furthermore, the exact s
under the current regulatory regime remains unclear, and the PRC government authorities may have wide discretion ir
the interpretation and enforcement of gipplicable laws. Therefore, it is uncertain whether we would be deemed to be a
critical information infrastructure operator under PRC law. If we are deemed to be a critical information infrastructure
operator under the PRC cybersecurity laws and regutive may be subject to obligations in addition to what we have
fulfilled under the PRC cybersecurity laws and regulations.

In November 2021, the CAC released a discussion draft of the Administrative Measures for Internet Data Security, or tl
Draft Meagsires for Internet Data Security, which provides that data processors conducting the following activities shall
apply for cybersecurity review: (i)merger, reorganization or division of Internet platform operators that have acquired a
large number of data seurces related to national security, economic development or public interests affects or may
affect national security; (ii) listing abroad of dat e
(iii) listing in Hong Kong which affectser may affect national security; or (iv) other data processing activities that affect
or may affect national security. There have been no clarifications from the authorities as of the date of this document a
to the standards for determining suchacévéi t hat dAaffects or may affect nati
Administration of China has solicited comments on this draft until December 13, 2021, but there is no timetable as to
when it will be enacted. Moreover, there have been no clarificationstfre authorities as of the date of this annual
report as to the standards for determining such activ
this annual report, the Draft Measures for Internet Data Security was releapatlfocomment only, and its respective
provisions and the anticipated adoption or effective date may be subject to change with substantial uncertainty.

Personal Information and Privacy

il

In August 2021, the Standing Committee of the NPC promulgatedensonal Information Protection Law, which
integrates the scattered rules with respect to personal information rights and privacy protection and took effect
November 1, 2021. We update our privacy policies from time to time to meet the latest regelqtimements of PRC
government authorities and adopt technical measures to protect data and ensure cybersecurity in a systematic v
Nonetheless, the Personal Information Protection Law elevates the protection requirements for personal informati
procesing, and many specific requirements of this law remain to be clarified by the CAC, other regulatory authorities, an
courts in practice. We may be required to make further adjustments to our business practices to comply with the persc
information protetion laws and regulations.
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Many of the dataelated legislations are relatively new and certain concepts thereunder remain subject to interpretation by
the regulators. If any data that we possess belongs to data categories that are subject to heigltitey)atlesmay be required to
adopt stricter measures for protection and management of such data. The Revised Cybersecurity Review Measures and the Draft
Measures for Internet Data Security remain unclear on whether the relevant requirements wilchelagplcompanies that are
already listed in the United States, such as us, if we were to pursue another listing outside the PRC. We cannotimpgalitiothe
the Revised Cybersecurity Review Measures and Draft Measures for Internet Data Secuoyiftiftas stage, and we will closely
monitor and assess any development in themaging process. If the Revised Cybersecurity Review Measures and the enacted
version of the Draft Measures for Internet Data Security mandate clearance of cybersexgierityand other specific actions to be
taken by issuers like us, we face uncertainties as to whether these additional procedures can be completed by us silneijatr a
may delay or disallow our future listing (should we decide to pursue thengcsuisjto government enforcement actions and
investigations, fines, penalties, suspension of ourawnpliant operations, or removal of our app from the relevant application stores,
and materially and adversely affect our business and results of opgrétioof the date of this annual report, we have not been
involved in any formal investigations on cybersecurity review made by the CAC on such basis.

In general, compliance with the existing PRC laws and regulations, as well as additional laws atidnegita PRC
regulatory bodies may enact in the future, related to data security and personal information protection, may be casilyimnd re
additional expenses to us, and subject us to negative publicity, which could harm our reputation arsldpesiaisns. There are
also uncertainties with respect to how such laws and regulations will be implemented and interpreted in practice.

In addition, regulatory authorities around the world have adopted or are considering a number of legislativéaaoiy regu
proposals concerning data protection. These legislative and regulatory proposals, if adopted, and the uncertain iméepcetatio
application thereof could, in addition to the possibility of fines, result in an order requiring that we chargfa quactices and
policies, which could have an adverse effect on our business and results of operations. The European Union Generaitidata Prote
Regul ation (AGDPRO), which came into effect ormrthMegeivos, 201
process personal data of residents of the European Economic Area. The GDPR establishes new requirements applicable to the
processing of personal data, affords new data protection rights to individuals and imposes penalties for sebi@asdas.

Individuals also have a right to compensation under the GDPR for financial -dinaonial losses. In the event that residents of the
European Economic Area access our platform and input protected information, we may become subject ttspbthisiaésDPR.

Unexpected network interruptions, security breaches or computer virus attacks and system failures could have a material
adverse effect on our business, financial condition and results of operations.

Our business depends on the performamckraliability of the internet infrastructure in China and in foreign countries and
regions where we operate our business. In China, almost all access to the internet is maintained throagtratate
telecommunications operators. In many parts oh@laind foreign countries and regions where we operate our business, the internet
infrastructure is relatively underdeveloped, and internet connections are generally slower and less stable than inapeck devel
countries. We cannot assure you that themgteinfrastructure in China and foreign countries and regions where we operate our
business will remain sufficiently reliable for our needs or that either country will develop and make available morénteliabte
access to our students and indepetig@ontracted teachers. Any failure to maintain the performance, reliability, security or
availability of our network infrastructure may cause significant damage to our ability to attract and retain studenthensd Késgor
risks involving our networlnfrastructure include:

1 breakdowns or system failures resulting in a prolonged shutdown of our servers;

9 disruption or failure in the national backbone networks in China or the foreign countries and regions where we operate
our business, which would makedifficult for students and independently contracted teachers to access our online and
mobile platforms or to engage in live lessons;

1 damage from natural disaster or other catastrophic event such as a typhoon, volcanic eruption, earthquake, flood,
teleconmunications failure, or other similar events in China or in the foreign countries and regions where we operate ot
business; and

1 any infection by or spread of computer viruses.
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Any network interruption or inadequacy that causes interruptions in the algilabour online and mobile platforms or
deterioration in the quality of access to our online and mobile platforms could reduce student satisfaction and regutttiorain
the activity level of our students and the number of students purchasinguwsae packages. If sustained or repeated, these
performance issues could reduce the attractiveness of our platform. Furthermore, increases in the volume of traffitnenamar on
mobile platforms could strain the capacity of our existing computeéersgsand bandwidth, which could lead to slower response times
or system failures. The internet infrastructure in China and in the foreign countries and regions where we operatessunaysioe
support the demands associated with continued growthamigt usage. This would cause a disruption or suspension in our lesson
delivery, which could hurt our brand and reputation. We may need to incur additional costs to upgrade our technolagtiindrastr
and computer systems in order to accommodate iretled=mmand if we anticipate that our systems cannot handle higher volumes of
traffic in the future.

All of our servers and routers, including backup servers, are currently hosted byattiréervice providers in multiple
cities in China. We do nanaintain any backup servers outside of these cities. We also rely on major telecommunication companies
provide us with data communications capacity primarily through local telecommunications lines and internet data cestensrto ho
servers. We may ndave access to alternative services and we have no control over the costs of services. If the prices that we pay
telecommunications and internet services in China and the foreign countries and regions where we operate our business rise
significantly,our gross profit and net income could be adversely affected. In addition, if internet access fees or other charges to
internet users increase, our visitor traffic may decrease, which in turn may harm our revenues.

Higher labor costs, inflation and implenreation of stricter labor laws in the PRC and the foreign countries and regions
where we operate our business may adversely affect our business, financial conditions and results of operations.

Labor costs in China have ioprentegarticdallyimthetlablge diesiwheaetusr offices@ne o |
based. Rising inflation in China is also putting pressure on wages and the average wage level for our employees leaseadsmincr
recent years. In addition, we are required by PRC lawsendations to pay various statutory employee benefits, including pensions,
housing funds, medical insurance, waetated injury insurance, unemployment insurance and maternity insurance to designated
governmental agencies for the benefit of our emplay@&sexpect that our labor costs, including wages and employee benefits, will
continue to increase. Unless we are able to pass on these increased labor costs to our students by increasing miocesdsmoour
improving the utilization of our staff, oyrofitability and results of operations may be materially and adversely affected.

Furthermore, the PRC government has promulgated new laws and regulations to enhance labor protection in recent ydhes, such as
Labor Contract Law and the Social Insurahi@w. As the interpretation and implementation of these new laws and regulations are
still evolving, our employment practice may not at all times be deemed in compliance with the new laws and regulatictsnéar i

in December 2015, we began outsongcpart of our marketing and sales functions to independentghiig suppliers who provide
management and business outsourcing services to us. There remains a degree of uncertainty as to whether this seimige outsourc
arrangement will be deemed a laldlispatch arrangement under current PRC laws and regulations. If the authorities take the view thg
this outsourcing arrangement constitutes labor dispatch and thus violates relevant labor laws, we may be ordered thiterminate
outsource arrangementdmay even be fined or have our business license revoked. If we are subject to penalties or incur significant
liabilities in connection with labor disputes or investigation, our business and profitability may be adversely affected.
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In addition, our futuresuccess depends, to a significant extent, on our ability to engage, train and retain qualified personnel |
China and the foreign countries and regions where we operate our business, particularly experienced independently contracted
teachers with expertise English education. Our experienced riegtel managers in the foreign countries and regions where we
operate our business are instrumental in implementing our business strategies, executing our business plans and supporting ou
business operations antbwth. We benefit from lower labor costs in the foreign countries and regions where we operate our busines
but the foreign countries and regions where we operate our business are subject to relatively high degrees of palitiehl and s
instability. Diguptions resulting from this instability could decrease our efficiency and increase our costs. Any political or economic
instability in the foreign countries and regions where we operate our business could result in our having to replaectioeseduc
labor sources, which may increase our labor costs and have an adverse impact on our results of operations.

Historically, besides our pool of independently contracted Filipino teachers, we also recruited independently contracted
global teachers, which we deé as the nofilipino foreign teachers. We engage our independently contracted foreign teachers as
independent contractors whose rights differ from those of employees. There are uncertainties in determining whether a service
provider is an independent doexctor or an employee. The level and extent of control exercised by the hiring entity, among other
factors, would determine the employment status. Our labor costs will increase if we engage our independently contrexged teach
the foreign countries anregions where we operate our business adifa## employees or if courts or relevant authorities in the
foreign countries and regions where we operate our business determine that our independently contracted teachers are deemed
employees instead of indendent contractors. In addition, we would need to apply for employment permit with the competent
authorities in China if our independently contracted foreign teachers are deemed employees located in China.

We also rely on some thiplarty vendors in Hongong to handle the payment of the compensation of our foreign teachers.
Any failure of this vendor to provide these services may negatively impact our relationships with teachers in the forteigs @od
regions where we operate our business, damagesputation and cause us to lose teachers while making it difficult to find
replacement teachers.

Some students may decide not to continue taking our courses for a number of reasons, including a perceived lack of
improvement in their English proficiency rogeneral dissatisfaction with our programs, which may adversely affect our
business, financial condition, results of operations and reputation.

The success of our business depends in large part on our ability to retain our students by delivering@r géeesfaing
experience and improving their English proficiency. If students feel that we are not providing them the experiencedbkingre s
they may choose not to renew their existing packages. For example, our education programs may fatdatbigmprove a
student6s English proficiency. There are no standahing asses
methods, and our ability to improve the English proficiency of our students is largely dependent upnesis iefforts and time
commitment of each student. Student satisfaction and, parent satisfaction with our programs may decline for a numbsr of reaso
many of which may not reflect the eff ect i nimge®eaisncearay assausuffed e s
if his or her relationship with our teachers does not meet expectations. If a significant number of students fail ém8jginifizove
their English proficiency after taking our lessons or if their learning experierttessvare unsatisfactory, they may not purchase
additional lessons from us or refer other students to us and our business, financial condition, results of operatiotetiandrepld
be adversely affected.

Our failure to protect our intellectual propgy rights may undermine our competitive position, and litigation to protect our
intellectual property rights or defend against third party allegations of infringement may be costly and ineffective.

We believe that our copyrights, trademarks and otheltéotaal property are essential to our success. We depend to a large
extent on our ability to develop and maintain the intellectual property rights relating to our technology and course. Métdnale
devoted considerable time and energy to the dewsop and improvement of our websites, mobile appsAouClassplatform and
our course materials.
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We rely primarily on copyrights, trademarks, trade secrets and other contractual restrictions for the protection of the
intellectual property used in our &iness. Nevertheless, these provide only limited protection and the actions we take to protect our
intellectual property rights may not be adequate. Our trade secrets may become known or be independently discovered by our
competitors. Third parties may the future pirate our course materials and may infringe upon or misappropriate our other intellectual
property. Infringement upon or the misappropriation of, our proprietary technologies or other intellectual property ecald hav
material adverse effechaur business, financial condition or operating results. Policing the unauthorized use of proprietary
technology can be difficult and expensive.

Also, litigation may be necessary to enforce our intellectual property rights, protect our trade sectetsnaradthe validity
and scope of the proprietary rights of others. Suctlbusinéssd.i ga
An adverse determination in any such litigation would impair our intellectual property rights gricamaour business, prospects
and reputation. Enforcement of judgments in China is uncertain, and even if we are successful in litigation and purenassinnsu
advance to cover costs arising from litigation, these may not provide us with an effectisdequate remedy. The occurrence of any
of the foregoing could have a material adverse effect on our business, financial condition and results of operations.

We may encounter disputes from time to time relating to our use of intellectual propeityiraf parties.

We cannot be certain that third parties will not claim that our business infringes upon or otherwise violates patents,
copyrights or other intellectual property rights that they hold. We cannot assure you that third parties will noatlaimadburses
and marketing materials, online courses, products, and platform or other intellectual property developed or used bg uparfrin
valid copyrights or other intellectual property rights that they hold. We may be subject to claims bioedlirestitutions and
organizations, content providers and publishers, competitors and others on the grounds of intellectual property righteeimtfrin
defamation, negligence or other legal theories based on the content of the materials that weaohensr distribute or use in our
business operation. These types of claims have been brought, sometimes successfully, against print publications aall education
institutions in the past. We may encounter disputes from time to time over rights and aidigaticerning intellectual property, and
we may not prevail in those disputes.

Any claims against us, with or without merit, could be time consuming and costly to defend or litigate, divert our
management 6s attenti on a ngbodwiltassociatectwttsourdirandrife sawsuit against ustistswccesstuls s
we may be required to pay substantial damages and/or enter into royalty or license agreements that may not be based upon
commercially reasonable terms, or we may be unable toiatiesuch agreements at all. We may also lose, or be limited in, the rights
to offer some of our programs, parts of our platform and products or be required to make changes to our course matiesiéds.or w
As a result, the scope of our course matsgaluld be reduced, which could adversely affect the effectiveness of our curriculum, limit
our ability to attract new students, harm our reputation and have a material adverse effect on our results of opefmt@mtsahnd
position.

Failure to protectconfidential information of our teachers and students against security breaches could damage our
reputation and brand and substantially harm our business and results of operations.

A significant challenge to the online education industry is the secusgstof confidential information and its secure
transmission over public networks. Other than purchases made by our corporate partners, purchases of our course paattages are
through our website, our mobile apps, our WeChat public account and minirprdgnaall store, bank remittance, bank card, and
third party platforms. In addition, online payments for our course packages are settled througérthiohline payment services.
Maintaining complete security for the storage and transmission of cotidid@formation on our technology platform, such as
student names, personal information and billing addresses, is essential to maintaining student confidence.

32



We have adopted security policies and measures to protect our proprietary data and studeticinfétowever, advances
in technology, the expertise of hackers, new discoveries in the field of cryptography or other events or developmesssitoukd r
compromise or breach of the technology that we use to protect confidential information. Wetrayable to prevent third parties,
especially hackers or other individuals or entities engaging in similar activities, from illegally obtaining such coh@idenitrate
information we hold as a r esul tofoufmobileappssSuchdndividuais @r entilies dbtaisingt o
our studentsé confidential or private informationomany furt
negative publicity on our iwaeypretéctiombesharosms ambpbliciésecandaapylaids assartece t y
against us or fines imposed upon us as a result of actual or perceived failures, could have a material and adversargftdiicon
image, reputation, financial condition and resultspérations.

Practices regarding the collection, use, storage, transmission and security of personal information by companies operating
over the internet and mobile platforms have recently come under increased public scrutiny. Increased regulatiorCby the PR
government of data privacy on the internet is likely, and we may become subject to new laws and regulations applying to the
solicitation, collection, processing or use of personal or consumer information that could affect how we store and@udates$ th
our teachers and students. For example, the MOE, jointly with other certain PRC government authorities, promulgatee the Onlin
After-School Training Opinions, which became effective on July 12, 2019 and provides that onlkisetedtdrtraining instutions
shall, among others, file with the competent provincial education regulatory authorities the certificate and the gride espbra
for the graded protection of cyber security and the materials related to certain management systems hegaraiiegtion of
per sonal information and cyber s e couBr Busingss ORrwielv Ghvernment 4 . I nfo
Regulationd PRC Regulatiorts Regulations Relatingto Aftesec hool Tutoring. o6 Further, the M
government authorities, issued the Opinions on Educational Applications on August 10, 2019, which requires that Educational
Applications shall, among others, obtain the certificate and the grade evaluation report for graded protection of ayjpbefeeur
filing with competent provincial regulatory ad&aB.Businessti es f o
Overviewd Government RegulatiodsPRC Regulatiord Regul at i on Rel ating to Educational
jointly with certain other PRC government authorities, issued the Opinions on Management of Online Class Platforms for Juveniles
November 27, 2020, which requires online class platforms for juveniles, among others, to resubmit for review and renew releva
filing with competent provincial regulatory authorities for education when launching a new application or adjusting a major function.
See Altem 4. | nf od Bi8BusinessOvearviedy Gdveanmenod ReguiatinfisPRC Regulatior®s Regulation
RelatingtoOnlinecCl ass Pl atforms for Juveniles. 0 Furthermore, there
the United States, at both the federal and state level, as well as other jurisdictions that could impose new obligasisrdfattng
our business. We generally comply with industry standards and are subject to the terms of our own privacy policies. Caitipliance
any additional laws or regulations concerning data protection, or the interpretation and application of existing déta frotect
regulations, which is often uncertain and in flux, could be expensive, and may place restrictions on the conduct oéssiahdgime
manner in which we interact with our students. Any failure to comply with applicable regulations coulsalsm regulatory
enforcement actions against us.

Significant capital and other resources may be required to protect against information security breaches or to alleviate
problems caused by such breaches or to comply with our privacy policies oymélaed legal obligations. The resources required
may increase over time as the methods used by hackers and others engaged in online criminal activities are increasiogigdophi
and constantly evolving. Any failure or perceived failure by us tegmeinformation security breaches or to comply with privacy
policies or privacyrelated legal obligations, or any compromise of security that results in the unauthorized release or transfer of
personally identifiable information or other student datalccoause our students to lose trust in us and could expose us to legal
claims. Any perception by the public that online transactions or the privacy of user information are becoming increasiiegy un
vulnerable to attacks could inhibit the growth ofin@ education services generally, which may negatively impact our business
prospects.

We face risks related to outbreaks of health epidemics, natural disasters, and other extraordinary events, which could
significantly disrupt our operations and adversedjfect our business, financial condition or results of operations.

Our business could be adversely affected by the outbreak of Zika, Ebola, avian influenza, severe acute respiratory syndror
or SARS, the influenza A (H1N1), H7N9, COWIL® or other epideios. Any of such occurrences could cause severe disruption to
our daily operations, and may even require a temporary closure of our offices. Such closures may disrupt our businessampkrati
adversely affect our results of operations. Our operatiold@so be disrupted if any of our students, teachers or business partners
were affected by such health epidemics.
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In December 2019, a novel strain of coronavirus was reported. This outbreak has led to temporary closure of our offices in
many locations irthe first quarter of 2020 with a significant portion of our employees working from home, which has resulted in
lower work efficiency and productivity. For offices that have beeopened, we have adopted and implemented health protocols
allowing half of he employees to work onsite. During such outbreak period, incoming calls and trial lesson requests have increased
which we believe was a result of temporary closure of schools in China. However, due to inadequate course consultarts,avhich
result ofimplementation of our health protocols during such outbreak period, to help answering inquiries from potential customers, v
experienced a lowahartusual conversion rate. In addition, we also experienced difficulties in recruiting and hiring in Cliirga dur
such outbreak period. Our operations in the foreign countries and regions where we operate our business have alsetbgn affect
the outbreak and precautions taken in response there. We engage independently contracted teachers and operidie offices in
Philippines. Both our employees and independently contracted teachers who work from home as a result of the outbrefaémuffered
declining efficiency or effectiveness as well as network quality issues.

While control measures have been relaxed anttehdemand has gradually recovered, there is uncertainty around the
possibility of other effects on our business. In the event that this pandemic cannot be effectively and timely containiéty, tour
consistently offer online lessons and relatedisesvin the future may be significantly disrupted, which in turn may harm the growth
rate and retention of our students, as well as our financial performance generally.

We are also vulnerable to natural disasters and other calamities, including firs, figiltbons, earthquakes, power loss,
telecommunications failures, bredals, war, riots, terrorist attacks, and any other severe weather conditions or similar event may give
rise to loss of personnel, damages to property, server interruptions, breakigmhnelogy platform failures or internet failures,
where our operations could be materially and adversely affected.

Territorial disputes between China and the foreign countries and regions where we operate our business, including the
Philippines, may disupt the economy and business environment of the foreign countries and regions where we operate our
business, which may negatively impact our business operations in these foreign countries.

Certain foreign countries and regions where we operate our bubanesserritorial disputes with China. In particular, the
Philippines, China and several Southeast Asian nations have had a seriesstdiholitgg territorial disputes over certain islands in the
South China Sea, also known as the West Philippine Se®@Hilygpines maintains that its claim over the disputed territories is
supported by recognized principles of international law consistent with the United Nations Convention on the Law oTtlee Sea.
Philippines brought the dispute to arbitration, of whiwoh ruling was rejected by China.

Although the diplomatic relationship between the PRC and the Philippines has been relatively stable in recent years, we
cannot be sure that the territorial disputes will not escalate or new disputes will not aristiiartheshould these territorial disputes
continue or escalate further, the Philippines and its economy may be disrupted and our operations could be adversat/affected
result. In particular, further disputes between the Philippines and China mdyolhacbuntries to impose trade restrictions on the
ot herds imports. Any such i mpact from these disputelycoul d
affect our business, financial position and financial performance.

Furthermae, as part of our independently contracted teachers are from the Philippines, any significant deterioration in
Chinads political relations with the Philippines lesarhice mak
employees in the Philippines, and discourage some of our students from purchasing our course packages or our independently
contracted teachers from offering lessons. Any prolonged intense diplomatic relations between China and the Philippines may
adversely affeicour business. Any current territorial disputes between China and the foreign countries and regions where we operat
our business may negatively impact our business operations in these foreign countries.
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Our brand image, business and results of operationay be adversely impacted by students and independently contracted
teacherso6 misconduct and misuse of our platform.

Our platforms allow independently contracted teachers and students to engagéirimereammunication. Because we do
not have full contrbover how and what our independently contracted teachers and students will use our platform to communicate, o
platforms may from time to time be misused by individuals or groups of individuals to engage in immoral, disrespectfidnfraud
illegal activities. Though there have not been any such incidents on our platform that have been covered by media reports or internt
forums, any such coverage could generate negative publicity about our brand and platform. We have implemented contes, procedu
such as training and sample auditing, to require our independently contracted teachers not to distribute any illegalpiaiteappr
content and conduct any illegal or fraudulent activities on our platforms, but such procedures may not prevent atestion con
activities from being posted or carried out. Moreover, as we have limited control over ttimesahd offline behavior of our
students and independently contracted teachers, to the extent such behavior is associated with our platforrystmpratbii our
brand image and reputation may be limited. Our business and the public perception of our brand may be materially and adversel
affected by misuse of our platform. In addition, if any of our students or independently contracted teffehei slleges to have
suffered physical, financial or emotional harm following contact initiated on our platform, we may face civil lawsuits or oth
liabilities initiated by the affected student or independently contracted teacher, or governmegaladory actions against us. In
response to allegations of illegal or inappropriate activities conducted on our platform or any negative media coveraydP&iout
governmental authorities may intervene and hold us liable focaommpliance with PRC lasvand regulations concerning the
dissemination of information on the internet and subject us to administrative penalties or other sanctions, such aaseguiring
restrict or discontinue some of the features and services provided on our platformsAls, @ue business may suffer and our brand
image, student base, results of operations and financial condition may be materially and adversely affected.

Our employees may engage in misconduct or other improper activities or misuse our platform, whichtramatdour
reputation.

We are exposed to the risk of employee fraud or other misconduct. Employee misconduct could include intentionally failing
to comply government regulations, engaging in unauthorized activities and misrepresentation to our potksmtialdiiring
mar keting activities, which could harm our reputati ond. Emp
independently contracted teachersoé sensitive oaganstusamdsi fi ed
serious harm to our reputation. Employee misconduct could also involve making payments to government officials orehitidgparti
would expose us to being in violation of laws. It is not always possible to deter employee miscondbet paachutions we take to
prevent and detect this activity may not be effective in controlling unknown or unmanaged risks or losses, which could harm o
business, financial condition and results of operations.

Allegations, harassment or other detrimentabnduct by third parties, as well as the public dissemination of negative,
inaccurate or misleading information about us, could harm our reputation and adversely affect the price of our ADSs.

We may be subject to allegations by third parties or purpotte@nt or former employees, negative internet postings or
other negative, inaccurate or misleading publicity related to our business and operations. We may also become the target of
harassment or other detrimental conduct by third parties or disgruothadifor current employees. Such conduct may include
complaints, anonymous or otherwise, to our board, advisors, regulatory agencies, media or other organizations. Depending on t
nature and significance, we may need to conduct internal investigadiappitopriately review any such allegations. We may also be
subject to government or regulatory inquiries or, investigations or other proceedings as a result of spatytldoshduct and may be
required to spend significant time and incur substantistisdm address such conduct, and there is no assurance that we will be able to
conclusively refute each of the allegations within a reasonable period of time, or at all. Allegations may be posteteomethe i
including social media platforms, by anycm@onymously. Any negative, inaccurate or misleading publicity about us or our
management can be quickly and widely disseminated. Social media platforms and devices immediately publish the content of thei
subscribersd and p ar ttfilters orgheakd os the aoonracly af the corftentgastedvinformatian posted on the
internet or otherwise publicly released, including by us or our employees, may be inaccurate or misleading, and thenrfotheati
inaccurate or misleading nature bétinformation, may harm our reputation, business or prospects. The harm may be immediate
without affording us an opportunity for redress or correction. Our reputation may be negatively affected as a resublaf the p
dissemination of negative, inaccteaor misleading information about our business and operations, which in turn may cause us to los
market share or students, and adversely affect the price of our ADSs.
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We may not be able to achieve the benefits we expect from recent and futgrésitions, and recent and future acquisitions
may have an adverse effect on our ability to manage our business.

We have made and intend to continue to make acquisitions or equity investments in additional businesses that complemen
our existingbusiness. In 2021, we acquired Beijing Xiangyue Education Technology Co., Ltd., Beijing Xiangyue an education
technology company in China. Currently, we are in the process of deregistration of Beijing Xiangyue and its VIEs, TrapjieXia
and Beijing Kada due to changes in the regulatory environment regardingsziteol tutoring. Going forward, we may continue to
make acquisitions or investments and may not be able to successfully integrate acquired businesses or have contudioessése b
or opeations of our minority equity investments, the value of which may decline over time. As a result, our business and operating
results could be harmed. In addition, if the businesses we acquire or invest in do not subsequently generate thefmaticipated
performance or if any goodwill impairment test triggering event occurs, we may need to revalue or write down the vativalbf goo
and other intangible assets in connection with such acquisitions or investments, which would harm our resultsooEoperati
addition, we may be unable to identify appropriate acquisition or strategic investment targets when it is necessabjeotadesike
such acquisition or investment to remain competitive or to expand our business. Even if we identify arségpiaprisition or
investment target, we may not be able to negotiate the terms of the acquisition or investment successfully, financsetthe propo
transaction or integrate the relevant businesses into our existing business and operations. Furtherenoftenago not have control
over the companies in which we only have minority stake, we cannot ensure that these companies will always comply atite applic
laws and regulations in their business operations. Materiatampliance by our investees maguse substantial harms to our
reputations and the value of our investment.

Our use of some unregistered business premise could be challenged by the relevant government authorities, which may cause
interruptions to our business operations.

As of December 312021 we leased 11 office facilities in China for our operations. A portion of our business premises have
not been registered with the local counterpart of the State Administration for Market Regulation, or SAMR (establishgddy mer
State Administratiomf Industry and Commerce, or the SAIC, the General Administration of Quality Supervision, Inspection and
Quarantine and the China Food and Drug Administration according to 2018 Institutional Reform Plan), pursuant to theR€&evant
laws and regulationsf the relevant PRC government authorities discover or determine that Beijing Dasheng Zhixing Technology Co.
Ltd., or Dasheng Zhixing, and Shenzhen Dasheng ZhiYun Technology Co., Ltd., or Daheng Zhiyun conduct business at unregistere
business premisets,may order Dasheng Zhixing and Dasheng Zhiyun to make correction within a given period or to cease the use o
such unregistered business premises as its business premises, and may concurrently levy a fine up to RMB100,000 dsspéctively.
the date othis annual report, we are not aware of any claims or actions being contemplated or initiated by governmental authorities
any other third parties with respect to our use of unregistered business premises to conduct our business in PRC. Hanader, we
assure you that our use of such unregistered business premises will not be challenged. In addition, all of our leasstwoid inte
leased properties have not been registered with the relevant PRC governmental authorities as required by PRCrieay, expicte
us to potential fines.

Failure to renew our current leases or locate desirable alternatives for our facilities could materially and adverselyaffect
business.

We lease properties for our offices in China and the Philippines. We may ndelie abccessfully extend or renew such
leases upon expiration of the current term on commercially reasonable terms or at all, and may therefore be forcezldarrelocat
affected operations. This could disrupt our operations and result in significargti@oexpenses, which could adversely affect our
business, financial condition and results of operations. In addition, we compete with other businesses for premisetoaatersi
or of desirable sizes. As a result, even though we could extendew mir leases, rental payments may significantly increase as a
result of the high demand for the leased properties. In addition, we may not be able to locate desirable alternatieeisfeslities
as our business continues to grow and failurelimcating our affected operations could adversely affect our business and operations.
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The wide variety of payment methods that we accept subjects us tofhitst payment processingelated risks.

We accept payments using a variety of methods, including transfers, online payments with credit cards and debit cards
issued by major banks in China, and payment through-glairty online payment platforms such as Alipay, WeChat Pay, China
Merchants Bank Aggregate Paying Platform, Airwallex and Paypakd¥tain payment methods, including credit and debit cards, we
pay interchange and other fees, which may increase over time and raise our operating costs and lower our profit maagisdsaVe m
be susceptible to fraud and other illegal activities in cotioe with the various payment methods we offer. We are also subject to
various rules, regulations and requirements, regulatory or otherwise, governing electronic funds transfers which cooldaghange
reinterpreted to make it difficult or impossible 8 to comply. If we fail to comply with these rules or requirements, we may be
subject to fines and higher transaction fees and become unable to accept credit and debit card payments from ouosestents, pr
electronic funds transfers or facilitate atlypes of online payments, and our business, financial condition and results of operations
could be materially and adversely affected.

If our senior management is unable to work together effectively or efficiently or if we lose their services, our baisiagsbe
severely disrupted.

Our success heavily depends upon the continued services of our management. In particular, we rely on the expertise and
experience of Mr. Jack Jiajia Huang, our founder, chairman and chief executive officer, and Ms. Ting &fgunder, director,
who are husband and wife. We also rely on the experience and services from other senior management, including Mr. Min Xu, our
chief financial officer. If they cannot work together effectively or efficiently, our business may belgalisrupted. If one or more
of our senior management were unable or unwilling to continue in their present positions, we might not be able to reas#éythe
or at all, and our business, financial condition and results of operations may be mpatedatversely affected. If any of our senior
management joins a competitor or forms a competing business, we may lose students, teachers, and other key profestsitbnals and
members. Our senior management has entered into employment agreementsingbhdiisg confidentiality and neonompetition
clauses. However, if any dispute arises between our officers and us, we may have to incur substantial costs and exjeriees in o
enforce such agreements in China or we may be unable to enforce them at all.

Currency fluctuations in foreign currencies, including Philippine Pesos, Hong Kong dollars or U.S. dollars against Renminbi
could increase our expenses and materially and adversely affect our results of operations.

Our revenues are mainly denominated @anRinbi, and a significant portion of our costs are incurred in the foreign
currencies, such as Philippine Pesos and U.S. dollars, including service fee payments to nearly all of our foreighMte &ctyzrge
independently contracted teachers and leasgepties in the Philippines. We are exposed to the risk of cost increases due to inflation
in the Philippines and the depreciation of Renminbi. Since the third quarter of 2015, we have offenedmeéssons with
independently contracted global teashehose payments are made in U.S. dollars. We are therefore exposed to the risk of an increa:
in the value of the U.S. dollars against Renminbi, which would increase our expenses. Currency fluctuations in the Pédgpine
Hong Kong dollars or U.S. dlars against Renminbi could create economic instability that may increase our expenses and harm our
business operations.

The Philippines continues to experience inflation, currency declines and shortages of foreign exchange. In addition, the
Renminbi haslso fluctuated against the U.S. dollar, at times significantly and unpredictably. The conversion of Renminbi into

foreign currencies, including U.S. dollars, is basaghinstn r a
theUS doll ar and other currencies is affected by, among oth
Chinabds foreign exchange policies. We cannot assur eagamtu t h

the U.S. dollar in the future. It is difficult to predict how market forces or PRC or U.S. government policy may impachange
rate between the RMB and the U.S. dollar in the future.

Very limited hedging options are available in China to reducerposure to exchange rate fluctuations. To date, we have
not entered into any hedging transactions in an effort to reduce our exposure to foreign currency exchange risk. Whdecidgemay
to enter into hedging transactions in the future, the avaikahititl effectiveness of these hedges may be limited and we may not be
able to adequately hedge our exposure or at all. In addition, our currency exchange losses may be magnified by PR@etxohange ¢
regulations that restrict our ability to convert Renphimto foreign currency. As a result, fluctuations in exchange rates may increase
our expenses and have a material adverse effect on our results of operations.
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We are subject to certain regional political, regulatory and economic risks that may have ariabadverse effect on our
results of operations.

We are developing overseas business in countries and regions other than China. Accordingly, our business, results of
operations and financial condition may be materially and adversely affected by sigrnpfiditical, social and economic
developments in the those places or changes in laws and regulations of those places. Any changes in the political @nd economi
conditions of those places could materially affect our business and results of operatiofaslufeayo comply with regulations in
those places could subject us to legal and reputational risks.

Our results of operations have been and may continue to be subject to seasonal fluctuations.

Our industry generally experiences seasonality, reflectirmgrdbimation of traditional education industry patterns and new
patterns associated with the online platform in particular. Seasonal fluctuations affected our business when we fossiges fon le
Chinese K12 students, and may continue to affect our lassiras we shift to new business models. Due to our limited operating
history and the fact that we are shifting our focus from lessons for Ching¢8estdents to new business models and service
offerings, the seasonal trends that we have experienced pathh may not be indicative of our future operating results. Our financial
condition and results of operations for future periods may continue to fluctuate. As a result, the trading price of ouaADSs
fluctuate from time to time due to seasonality

We have granted options and restricted share units, and may continue to grant options, restricted share units and other types
of awards under our share incentive plans, which may result in increased shaiseed compensation expenses.

We adopted share incentipéans in September 2013, or the 2013 Plan, and in December 2014, or the 2014 Plan. The 2014
Plan was amended in February 2016. Under the 2013 Plan and the 2014 Plan, we are authorized to grant options or ghare purchas
rights to purchase up to an aggregat 36,229,922 Class A ordinary shares as of the date of this annual report. In May 2016, we
adopted the 2016 share incentive plan, or the 2016 Plan, pursuant to which a maximum of 4,600,000 Class A ordinary lsbares may
issued pursuant to all awards igied thereunder. Beginning in 2017, the number of shares reserved for future issuances under the
2016 Plan will be increased by a number equal to 1.5% of the total number of outstanding shares on the last day ofatedyimmedi
preceding calendar year, smch lesser number of Class A ordinary shares as determined by our board of directors, during the term o
the 2016 Plan. As of January 1, 2022, the maximum aggregate number of Class A ordinary shares which may be issuedafjursuant t
awards granted undére 2016 Plan was increased to 32,781,073. As of February 28, 2022, options to purchase a total of 10,629,39
Class A ordinary shares were issued and outstanding, and nil restricted share units were outstanding under the 2ah& RGand
Plan. As ofFebruary 28, 2022, 9,398,985 restricted share units were outstanding under the 2016 Plan. As a result of grants and
potential future grants under the 2013 Plan, the 2014 Plan and the 2016 Plan, we have incurred and will continue te-brasedsha
compeasation expenses. We have recognized shased compensation expense in the amount of RMB27.1 million (US$4.2 million)
in 2021. We believe the granting of shéa@sed compensation is of significant importance to our ability to attract and retain key
persanel and employees, and we will continue to grant shased compensation to employees in the future. As a result, our
expenses associated with shbesed compensation may increase, which may have an adverse effect on our results of operations.

We haveimited insurance coverage for our operations in China and the foreign countries and regions where we operate our
business, which could expose us to significant costs and business disruption.

We do not maintain any liability insurance or property insurgnadieies covering students, equipment and facilities for
injuries, death or losses due to fire, earthquake, flood or any other disaster. Consistent with customary industry Pizicicene
do not maintain business interruption insurance, nor do wetaiaikeyman life insurance. We maintain commercial medical
insurance for our management in China and provide goveramamtiated medical insurance to all of our employees in the
Philippines and China, with supplementary medical insurance to certain eimployees in the Philippines and China. However, as
the insurance industry in China is still in an early stage of development, insurance companies in China currentlyexffer limit
businesgelated insurance products. We also have limited experiencagi@ath the insurance industry in the Philippines. We do not
maintain business interruption insurance, nor do we maintakmiegylife insurance. We cannot assure you that our insurance
coverage is sufficient to prevent us from any loss or that we wibbeto successfully claim our losses under our current insurance
policy on a timely basis, or at all. If we incur any loss that is not covered by our insurance policies, or the compeosates a
significantly less than our actual loss, our businesantial condition and results of operations could be materially and adversely
affected.
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If we fail to implement and maintain an effective system of internal controls to remediate our material weaknesses over
financial reporting, we may be unable to accugdy report our results of operations, meet our reporting obligations or prevent
fraud, and investor confidence and the market price of our ADSs may be materially and adversely affected.

Our management and our independent registered public accounting/ffiith, has issued an attestation report, identified
two material weaknesses in our internal control over financial reporting as of December 31, 2021, in accordance withrtte stan
established by the Public Company Accounting Oversight Board of thed 8tits¢es (PCAOB).

As defined in the standards established by the PCAOB,
in internal control over financial reporting, such that there is a reasonable possibility that a materi@massiait the annual or
interim financial statements will not be prevented or detected on a timely basis. One material weakness identifiedirelktels ob
sufficient competent financial reporting and accounting personnel to (i) timely identify segbasccounting implications of complex
transactions and changes in our service offerings, (ii) design and implement effective control to ensure data completeness an
accuracy related to certain complex transactions, and (iii) timely perform accountliatonsin periodend closing and prepare
disclosures in accordance with U.S. GAAP and financial reporting requirements set forth by the SEC. The other matesal weakne
identified relates to the lack of sufficient competent internal audit personmeldly eind effectively monitor and evaluate internal
control over financial reporting and assist managing financial and operational risks. We are implementing and will gontinue t
implement a number of measures to address these material weaknesses ataficthasies that have been identified. For details,
see Altem 15. Controls and Procedures. 0 However, we cannot
measures to effectively remediate our material weaknesses, or that we vdémdy additional material weaknesses or significant
deficiencies in the future.

If we fail to remediate these material weaknesses or to discover and address any other control deficiencies, we could suffe
material misstatements in our consolidated foiarstatements and fail to meet our reporting obligations, which would likely cause
investors to lose confidence in our reported financial information. This could in turn limit our access to capital nsarkedsr h
results of operations, and lead toexlihe in the trading price of our ADSs. Additionally, ineffective internal control over financial
reporting could expose us to increased risk of fraud or misuse of corporate assets and subject us to potential detrsistprbm
exchange on which wlest, regulatory investigations and civil or criminal sanctions.

Rising international political tension, including changes in U.S. and international trade policies, particularly with redard
China, may adversely impact our investor sentiment.

The U.S. government has made statements and taken certain actions that may lead to potential changes to U.S. and
international trade policies towards China. I'n Januady 202
China on tradenatters. However, it remains unclear what additional actions, if any, will be taken by the U.S. or other governments
with respect to international trade agreements, the imposition of tariffs on goods imported into the U.S., tax polity related
international commerce, or other trade matters. Against this backdrop, China has implemented, and may further implement, measur
in response to the changing trade policies, treaties, tariffs and sanctions and restrictions against Chinese comfehimsthmtia
U.S. government. For example, the Ministry of Commerce of China publMbadures for Blocking Improper Extraterritorial
Application of Foreign Laws and MeasutiesJanuary 2021 to counter restrictions imposed by extraterritorial application of foreign
laws and measures upon any Chinese citizen, legal person or other organization from conducting normal economic andigade activi
and relevant activities with any third country (region) or its citizen, legal person or other organization. Rising tpmdiéicaid
tensions, including those arising from the conflict in Ukraine and sanctions on Russia, could reduce levels of tragestsvest
technological exchanges and other economic activities between China and other countries, which would have affecthans
global economic conditions, the stability of global financial markets, and international trade policies. It could alstyeaffecsthe
financial and economic conditions in the jurisdictions in which we operate, as well as our oversas®expar financial condition,
and results of operations.

Whil e we cur r en t-related droshodder busipess, any umfavorabf® government policies on international
trade, such as capital controls or tariffs, may affect the demand foemiges, impact our competitive position or prevent us from
providing services in certain countries. If any new tariffs, legislation and/or regulations are implemented, or if eadlgting t
agreements are renegotiated or, in particular, if the U.S. goeatrtakes retaliatory trade actions due to the recentCh®a trade
tension, such changes could have an adverse effect on our business, financial condition and results of operations.
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It may be difficult for overseas regulators to conduct investigatiarcollect evidence within China.

Shareholder claims or regulatory investigation that are common in the United States generally are difficult to pursue as a
matter of law or practicality in China. For example, in China, there are significant legal andhsttasies to providing information
needed for regulatory investigations or litigation initiated outside China. Although the authorities in China may estlistioay
cooperation mechanism with the securities regulatory authorities of another courggyon to implement crodsorder supervision
and administration, such cooperation with the securities regulatory authorities in the Unities States may not be dfffecargence
of mutual and practical cooperation mechanism. Furthermore, accoodéimticle 177 of the PRC Securities Law, or Article 177,
which became effective in March 2020, no overseas securities regulator is allowed to directly conduct investigatiorcer eviden
collection activities within the territory of the PRC. While detailetgrpretation of or implementation rules under Article 177 have
yet to be promulgated, the inability for an overseas securities regulator to directly conduct investigation or evidetioe colle
activities within China may further increase difficultiee&d by you in protecting your interests.

Risks Related to Our Corporate Structure

If the PRC government finds that the agreements that establish the structure for operating some of our operations in China do
not comply with PRC regulations relating to thelevant industries, or if these regulations or the interpretation of existing
regulations change in the future, we could be subject to severe penalties or be forced to relinquish our interests in those
operations.

Foreign ownership in entities that prdeivalueadded telecommunication services is generally subject to restrictions under
current PRC laws and regulations. Specifically, foreign ownership of an internet information service provider may néDé&ceed
and the major foreign investor is requir® have a record of good performance and operating experience in managirapddsde
telecommunications business.

We are a Cayman Islands company and our PRC subsidiaries are consideredrfeesigal enterprises. To ensure
compliance with the PRC lanand regulations, we conduct our foreign investrnesiricted business in China through our VIE,
which currently holds the valugdded telecommunication business license based on a series of contractual arrangements by and
among our WFOEs, our PRC coridated VIEs and their shareholders. These contractual agreements enable us to (i) exercise
effective control over our PRC consolidated VIES, (ii) receive substantially all of the economic benefits of our PRCatedisolid
VIEs, and (iii) have an exclusivelt option to purchase all or part of the equity interests in our PRC consolidated VIEs when and to
the extent permitted by PRC law. As a result of these contractual arrangements, we exert control over our PRC conétdidatbd VI
consolidate financialeeul t s of our PRC consolidated VIEs in our financi
the Company C. Organi zational Structureodo for further details.

We are a Cayman Islands company and our PRC subsidiaries, Beijing Dasheng Onlimnéo@gdcba., Ltd., or Dasheng
Online, Hainan Dasheng International Technology Co.,Ltd., or Hainan Dasheng, and Beijing Helloworld Online Technolody Co., Lt
or Helloworld Online, are considered as foreiguwested enterprises. To comply with PRC laws agdlegions, we operate our
www.51talk.conwebsite through our PRC consolidated VIES. Shenzhen Zhixing, the wdwtlgd subsidiary of Dasheng Zhixing,
holds our ICP License fawvww.51talk.comDasheng Zhixing is 72.2750% owned by Mr. Jack Jiajia Huang226% owned by Ms.
Ting Shu, and 2.0000% owned by Mr. Caijian Jia.
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We operate our overseas business through Helloworld Online Education Group (HK) Limited . We operate our research on
video and audio technologies through one of our PRC consolidated \i&wzt®n Dasheng Zhiyun Technology Co., Ltd., or
Dasheng Zhiyun. Dasheng Zhiyun is 80% owned by Mr. Jack Jiajia Huang, 10% owned by Mr. Caijian Jia, and 10% owned by Mr.
Jing Chen. All shareholders of our PRC consolidated VIEs are PRC citizens. Our lcoldipgny in the Cayman Islands, our
variable interest entity, and investments in our Company face uncertainty in potential future actions by the PRC gokatmmmelat t
affect the enforceability of the contractual arrangements with our variable intetigsad consequently, the business, financial
condition, and results of operations of our variable interest entity and our Company as a group. In addition, our ADSmenawy de
value or become worthless if we are unable to assert our contractual cigiits over the assets of our variable interest entity which
contributed substantially all of our revenues in 2021. If the PRC government finds that our contractual arrangemesasngéynot
with its restrictions on foreign investment in vaiagded élecommunication services, or if the PRC government otherwise finds that
we, our variable interest entity, or any of our subsidiaries are in violation of PRC laws or regulations or lack they perastaor
licenses to operate our business, the releR&T regulatory authorities would have broad discretion in dealing with such violations or
failures, including, without limitation:

1 revoking the business licenses and/or operating licenses of such entities;

9 discontinuing or placing restrictions or oner@osiditions on our operations through any transactions between PRC
subsidiaries and our variable interest entity;

1 imposing fines, confiscating the income from our PRC subsidiaries or our variable interest entity, or imposing other
requirements with which gor our VIEs may not be able to comply;

91 placing restrictions on our right to collect revenues;
1 shutting down our servers or blocking our mini programs;

9 requiring us to restructure our ownership structure or operations, including terminating the cdratreertgaments with
our VIEs and deregistering the equity pledges of our VIEs, which in turn would affect our ability to consolidate, derive
economic interests from, or exert effective control over our VIES; or

1 restricting or prohibiting our use of the peeds of any of our offshore financings to finance our business and operations
in China.

Furthermore, it is uncertain whether any new PRC laws, rules or regulations relating to contractual arrangements will be
adopted or if adopted, what they would provide For exampl e, the National Peopl ebds Co
on March 15, 2019, the State Council approved the Regulations on Implementing the Foreign Investment Law on Decemher 12, 2C
effective from January 1, 2020, and the Supréneo pl eds Court of China issued a judic
Law on December 27, 2019, effective from January 1, 2020. The Foreign Investment Law and its implementation regulations do no
touch upon the relevant concepts and regtyategimes that were historically suggested for the regulation of the variable interest
entity structures, and thus this regulatory topic remains unclear under the Foreign Investment Law. There are substtaitiaésnc
exist with respect to the implamntation and interpretation of the Foreign Investment Law and its implementation regulations, and it is
also possible that variable interest entity will be deemed as foreign invested enterprises and be subject to reshifiatiosan
Such restrictias may cause interruptions to our operations, products and services and may incur additional compliance cost, which

may in turn materially and adversely affect our bems.iKayes s,
Informatiord D. Risk Factor8 Risks Related to Our Corporate Structut®ur current corporate structure and business operations
may be substantially affected by the Foreign I nvestment La

Any of these events could cause significant disruption to our businersgiope and severely damage our reputation, which
would in turn have a material adverse effect on our business, financial condition and results of operations. If ocduargnoes o
these events results in our inability to direct the activities of o@ &shsolidated VIEs in China that most significantly impact its
economic performance, and/or our failure to receive the economic benefits and residual returns from our consolidat@uesmmsable
entity, and we are not able to restructure our owneshijgture and operations in a satisfactory manner, we may not be able to
consolidate the financial results of our VIE in our consolidated financial statements in accordance with U.S. GAAP.
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We rely on contractual arrangements with our PRC consolidated Végsl their respective shareholders for our operations in
China, which may not be as effective in providing operational control as direct ownership.

We have to rely on the contractual arrangements with our PRC consolidated VIEs and their shareholdats th@pe
business in areas where foreign ownership is restricted, including provision of certaiad@éaetelecommunication services. For a
description of these contractual ar réaOn@rganmationakStructedeContractuale m 4
Arrangement with Our PRC consolidated VI Es and Their Share
effective as direct ownership in providing us with control over our PRC consolidated VIEs. For example, our PR@atehsdEs
and their shareholders could breach their contractual arrangements with us by, among other things, failing to condatbtieaipe
our PRC consolidated VIEs in an acceptable manner or taking other actions that are detrimental to ¢&Ir interes

If we had direct ownership of our PRC consolidated VIEs in China, we would be able to exercise our rights as a shareholde
to effect changes in the board of directors of our PRC consolidated VIEs, which in turn could implement changes, subject to a
applicable fiduciary obligations, at the management and operational level. However, under the current contractual arramgements
rely on the performance by our PRC consolidated VIEs and its shareholders of their obligations under the contracts tomrtxefcis
over our PRC consolidated VIEs. The shareholders of our PRC consolidated VIEs may not act in the best interests of parcompan
may not perform their obligations under these contracts. If any dispute relating to these contracts remaingdyumwesulbave to
enforce our rights under these contracts through the operations of PRC law and arbitration, litigation and other |etjat)pranee

therefore wildl be subject t o dAngfalure by bun PRCembdated VIEshoetheP RC | e g a
shareholders to perform their obligations under our contractual arrangements with them would have a material and atleerse effe
our business. o0 Meanwhile, there are very f ejwdgeditodacneeaffectivea s as

control over the relevant VIE through the contractual arrangements, or how contractual arrangements in the contexhotild VIE s
be interpreted or enforced by the PRC courts. Should legal actions become necessary, we cantet thatrthe court will rule in
favor of the enforceability of the VIE contractual arrangements. In the event we are unable to enforce these contrayguad s a
or if we suffer significant delay or other obstacles in the process of enforcingctivdsactual arrangements, we may not be able to
exert effective control over our PRC consolidated VIEs, and our ability to conduct our business may be materially afetesely a
Therefore, our contractual arrangements with our PRC consolidated VIEsotag as effective in ensuring our control over the
relevant portion of our business operations as direct ownership would be.

Any failure by our PRC consolidated VIEs or their shareholders to perform their obligations under our contractual
arrangementswith them would have a material and adverse effect on our business.

If our PRC consolidated VIEs or their shareholders fail to perform their respective obligations under the contractual
arrangements, we may have to incur substantial costs and expendradid@sources to enforce such arrangements. We may also
have to rely on legal remedies under PRC law, including seeking specific performance or injunctive relief, and contnadiea| re
which we cannot assure you will be sufficient or effective uné€ Rww. For example, if the shareholders of our PRC consolidated
VIEs were to refuse to transfer their equity interests in our PRC consolidated VIEs to us or our designee if we exaroibaske
option pursuant to these contractual arrangementstluifwere otherwise to act in bad faith toward us, then we may have to take
legal actions to compel them to perform their contractual obligations. In addition, if any third parties claim anyinseidst i
sharehol dersdé equity dianteedr evsitEss ,i muaurabHRG tcyonsoolexer ci se st
according to the contractual arrangements may be impaired. If these or other disputes between the shareholders of our PRC
consolidated VIEs and third parties were tgé&in our control over our PRC consolidated VIEs, our ability to consolidate the financial
results of our PRC consolidated VIEs would be affected, which would in turn result in a material adverse effect on esr busine
operations and financial condition.
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All the agreements under our contractual arrangements are governed by PRC law and provide for the resolution of dispute
through arbitration in China. Accordingly, these contracts would be interpreted in accordance with PRC law and any digdutes w
be reslved in accordance with PRC legal procedures. The legal system in the PRC is not as developed as in some other jurisdictio
such as the United States. As a result, uncertainties in the PRC legal system could limit our ability to enforce ttutsd contra
arr ange maé Risks Relatheg te Doing Business in ChinBncertainties in the interpretation and enforcement of PRC laws
and regulations could Iimit the | egal protections lafamal | abl
guidance as to how contractual arrangements in the context of a consolidated variable interest entity should be intenfoeted o
under PRC law. There remain significant uncertainties regarding the ultimate outcome of such arbitratiorgdicaadtidn become
necessary. In addition, under PRC law, rulings by arbitrators are final, parties cannot appeal the arbitration restdtsaimdcibthe
losing parties fail to carry out the arbitration awards within a prescribed time limit, thaljprgparties may only enforce the
arbitration awards in PRC courts through arbitration award recognition proceedings, which would require additional expenses a
delay. In the event we are unable to enforce these contractual arrangements, or if vegsiffent delay or other obstacles in the
process of enforcing these contractual arrangements, we may not be able to exert effective control over our PRC cbuftEs|idated
and our ability to conduct our business may be negatively affected.

The sharehatiers of our PRC consolidated VIEs may have actual or potential conflicts of interest with us.

The shareholders of our PRC consolidated VIEs may have actual or potential conflicts of interest with us. Dasheng Zhixing
owned by Mr. Jack Jiajia Huang,Ms.ngi Shu and Mr. Caijian Jia. Dasheng Helloworld is 100% owned by Mr. Jack Jiajia Huang.
Dasheng Zhiyun is 80% owned by Mr. Jack Jiajia Huang, 10% owned by Mr. Caijian Jia, and 10% owned by Mr. Jing Chen. Tianjin
Xiangyue is 95% owned by Mr. Zichun Zhao &% owned by Ms. Yu Deng. Beijing Kaola is 100% owned by Mr. Zichun Zhao.
These shareholders may breach, or cause our PRC consolidated VIEs to breach, or refuse to renew, the existing contractual
arrangements we have with them and our PRC consolidated whits) would have a material and adverse effect on our ability to
effectively control our PRC consolidated VIEs and receive economic benefits from it. For example, the shareholders ety be abl
cause our agreements with our VIE to be performed in a manwerse to us by, among other things, failing to remit payments due
under the contractual arrangements to us on a timely basis. We cannot assure you that when conflicts of interest alligg any or
these shareholders will act in the best interestaioEompany or such conflicts will be resolved in our favor.

Currently, we do not have any arrangements to address potential conflicts of interest between these shareholders and our
company, except that we could exercise our purchase option under thevexchll option agreements with these shareholders to
request them to transfer all of their equity interests in the VIE to a PRC entity or individual designated by us, totthereitted
by PRC law. For individuals who are also our directors andexffi we rely on them to abide by the laws of the Cayman Islands,
which provide that directors and officers owe a fiduciary duty to our company that requires them to act in good faitthanthéay
believe to be the best interests of our company antbnate their position for personal gains. The shareholders of our PRC
consolidated VIEs have executed powers of attorney to appoint our WFOESs to vote on their behalf and exercise voting rights as
shareholders of our PRC consolidated VIEs. If we cannotweany conflict of interest or dispute between us and the shareholders of
our PRC consolidated VIEs, we would have to rely on legal proceedings, which could result in disruption of our businbfecand s
us to substantial uncertainty as to the outcofreny such legal proceedings.
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The shareholders of our PRC consolidated VIEs may be involved in personal disputes with third parties or other incidents
that may have an adverse effect on their respective equity interests in our PRC consolidated VHegadidéityttor enforceability of
our contractual arrangements with our PRC consolidated VIEs and their shareholders. For example, in the event that any of the
shareholders of our VIE divorces his or her spouse, the spouse may claim that the equitpfriterd4E held by such shareholder
is part of their community property and should be divided between such shareholder and his or her spouse. If suctpplaitads su
by the court, the relevant equi ty ionanaherghird partyaho isimat subjdetttoa i n e d
obligations under our contractual arrangements, which could result in a loss of the effective control over the VIE pyteish&les
we have received a consent letter from the spouse of an individual notmémebaider of our VIE where such spouse undertakes that
he or she would not take any actions to interfere with the contractual arrangements through which we control our g, bgcludi
claiming that the equity interest of our VIE held by such shareh@qeart of his or her marital or community property, we cannot
assure you that these undertakings will be complied with or effectively enforced. In the event that any of them is breachee®
unenforceable, leading to legal proceedings, ourbusinessi | d be di srupted, our management 6
could be subject to substantial uncertainties as to the outcome of any such legal proceedings. Similarly, althoughawsdsave cl
the contractual arrangements providing thatafpeements shall have binding effects on permitted assignees and successors, if any o
the equity interests of our VIE is inherited by a third party with whom the current contractual arrangements are noivkicdind,
lose our control over the VIE ¢rave to maintain such control by incurring unpredictable costs, which could cause significant
disruption to our business and operations and harm our financial condition and results of operations.

Although under our current contractual arrangements, ourd®Réblidated VIEs and their shareholders shall not assign any
of their respective rights or obligations to any third party without the prior written consent of our WFOE, we canngbashate
these undertakings and arrangements will be complied witffectively enforced. In the case any of them is breached or becomes
unenforceable and | eads to | egal proceedings, it cwtwl d dis
substantial uncertainties as to the outcome of anly legal proceedings.

Contractual arrangements in relation to our PRC consolidated VIEs may be subject to scrutiny by the PRC tax authorities and
they may determine that we or our PRC consolidated VIEs owe additional taxes, which could negatively afféciaoaial
condition and the value of your investment.

Under applicable PRC laws and regulations, arrangements and transactions among related parties may be subject to audit
challenge by the PRC tax authorities. We could face material and advecsasaguences if the PRC tax authorities determine that
the contractual arrangements in relation to our PRGwayms s ol
to result in an impermissible reduction in taxes under applicd®d® I[Bws, rules and regulations, and adjust income of our PRC
consolidated VIEs in the form of a transfer pricing adjustment. A transfer pricing adjustment could, among other tHirigsa resu
reduction of expense deductions recorded by our PRC consdliflfiEs for PRC tax purposes, which could in turn increase its tax

l'iabilities without reducing our PRC subsidiariesd feesande x p
other penalties on our PRC consolidated VIEs for thesded but unpaid taxes according to the applicable regulations. Our financial
position could be materially and adversely affectedtdpaylate our

payment fees and other penalties.
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Our current corporate structure and business operations may be substantially affected by the Foreign Investment Law.

On March 15, 2019, the National Peoplebs Congress pr omi
1, 2020. Since it iselatively new, substantial uncertainties exist in relation to its interpretation and implementation. The Foreign
Investment Law does not explicitly classify whether variable interest entity that are controlled through contractualemtangem
wouldbedeme d as foreign invested enterprises if they arealul tir
provision under definition of fAforeign investment o Mmdaast i n
asprovided by laws, administrative regulations or other methods prescribed by the State Council. Therefore, it still\\eaywés lee
future laws, administrative regulations or provisions of the State Council to provide for contractual arrangements afsfaréagn
investment, at which time it will be uncertain whether our contractual arrangements will be deemed to be in violatimariethe
access requirements for foreign investment in the PRC and if yes, how our contractual arrangements steltilgite d

The Foreign Investment Law grants national treatment to foieigsted entities, except for those foreigrested entities
that operate in industries specified as either fristraietri cted
Measures for Access of Foreign Investment (Negative List) (2021 Version), or the 2021 Negative List, which was jointamrdmul
by the MOFCOM and the NDRC on December 27, 2021 and became effective on January 1, 2022. The Foreign Ina@stment L
provides that foreigh nvested entities operating in firestrictedod or #dap
and other approvals from relevant PRC gover BnBusinesfverviehd r i t i
Government RegulatiodsPRC RegulatorsRe gul ati ons Rel ating to Foreign |l nvestm
VIEs through contractual arrangements are deemed as foreign investment in the future, and any business of our P&€dconsolid
VI Es is fArestrictedod or fiprohibitedo from foreign idobbeist me
violation of the Foreign Investment Law, the contractual arrangements that allow us to have control over oursBiRIated VIEs
may be deemed as invalid and illegal, and we may be required to unwind such contractual arrangements and/or restructure our
business operations, any of which may have a material adverse effect on our business operation.

Furthermore, if futee laws, administrative regulations or provisions mandate further actions to be taken by companies with
respect to existing contractual arrangements, we may face substantial uncertainties as to whether we can complets gueh action
timely manner, or aill. Failure to take timely and appropriate measures to cope with any of these or similar regulatory compliance
challenges could materially and adversely affect our current corporate structure and business operations.

We may lose the ability to use andjen assets held by our PRC consolidated VIEs that are critical to the operation of our
business if our PRC consolidated VIEs declares bankruptcy or become subject to a dissolution or liquidation proceeding.

Our PRC consolidated VIEs hold certain assetsriay be critical to the operation of our business. If the shareholders of our
PRC consolidated VIEs breach the contractual arrangements and voluntarily liquidate the PRC consolidated VIEs, or if our PRC
consolidated VIEs declare bankruptcy and all or patheir assets become subject to liens or rights of-fhartly creditors or are
otherwise disposed of without our consent, we may be unable to continue some or all of our business activities, whiatedalijd m
and adversely affect our businessafigial condition and results of operations. In addition, if our PRC consolidated VIEs undergo an
involuntary liquidation proceeding, thiplrty creditors may claim rights to some or all of its assets, thereby hindering our ability to
operate our businesshich could materially or adversely affect our business, financial condition and results of operations.
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Risks Related to Doing Business in China

The PRC governmentobés significant oversight andalddveaser et i o
change in our operations and the value of our ADSs.

We conduct our business in China primarily through our PRC subsidiaries and our PRC consolidated VIEs. Our operations
China are governed by PRC laws and regulations. The PRC governmeighifasaat oversight and discretion over the conduct of
our business, and it magtervene in oinfluence our operations, which could result in a material adverse change in our operation, and
our ordinary shares and ADSs may decline in value or becontbless. In 2021, the General Office of State Council, the General
Office of Central Committee of the Communist Party of China and the MOE promulgated several regulations, including the
Alleviating Burden Opinion, to set out a series of operating requirsnoenafterschool tutoring institutions. Those regulations
imposing requirements on aftechool tutoring activities and institutions has materially affected our business and operations of
results. Also, the PRC government has recently indicated an iaterért more oversight and control over offerings that are
conducted overseas and foreign investment in Chased issuers. Any of such action could significantly limit or completely hinder
our ability to offer or continue to offer securities to investdn addition, implementation of additional industvide regulations
directly targeting our operations could cause the value of our securities to significantly decline or become worthl&s®, There
investors of our company and our business face patemicertainty from actions taken by the PRC government affecting our
business.

Changes in Chinads economic, political or soci al condi ti
on our business and results of operations.

Our busnhess, prospects, financial condition and results of operations may be influenced to a significant degree by political,
economic and social conditions in China generally and by continued economic growth in China as a whole.

The Chinese economy differs fraime economies of most developed countries in many respects, including the amount of
government involvement, level of development, growth rate, control of foreign exchange and allocation of resources.tidéthough
Chinese government has implemented measmgshasizing the utilization of market forces for economic reform, the reduction of
state ownership of productive assets and the establishment of improved corporate governance in business enterprigéd, a substa
portion of productive assets in China atd owned by the government. In addition, the Chinese government continues to play a
significant role in regulating industry development by imposing industrial policies. The Chinese government also exgificast Si
control ov er Ctith thraughsalloeating resources, cogtroliing payment of foreign currdengminated
obligations, setting monetary policy and providing preferential treatment to particular industries or companies.

While the Chinese economy has experienced significamitgrover the past decades, growth has been uneven, both
geographically and among various sectors of the economy. The retail and consumer industry is highly sensitive to gemecal econ
changes. Any adverse changes in economic conditions in China, ialitiegpof the Chinese government or in the laws and
regulations in China could have a material adverse effect on the overall economic growth of China. Such developments could
adversely affect our business and operating results, lead to a reduction mddentur services and adversely affect our competitive
position. The Chinese government has implemented various measures to encourage economic growth and guide the allocation of
resources. Some of these measures may benefit the overall Chinese ecahaonay, lhave a negative effect on us. For example, our
financial condition and results of operations may be adversely affected by government control over capital investmagtsan cha
tax regulations. The growth rate of the Chinese economy has grasloaisd since 2010, and the impact of COMIBD on the global
and Chinese economy in 2020 was severe and still had some impact in 2021. Any prolonged slowdown in the global and Chinese
economy may reduce the demand for our products and services and ipatedaldversely affect our business and results of
operations.

Uncertainties in the interpretation and enforcement of PRC laws and regulations could limit the legal protections avaiable t
you and us.

The PRC legal system is a civil law system basedritten statutes. Unlike the common law system, prior court decisions
may be cited for reference but have limited precedential value. The PRC legal system is evolving rapidly, and theionempiretat
many laws, regulations and rules may contain inctersitses and enforcement of these laws, regulations and rules involves
uncertainties.
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Our PRC subsidiaries are foreigivested enterprises and are subject to laws and regulations applicable toiforegjad
enterprises as well as various Chinese lawisragulations generally applicable to companies incorporated in China. However, since
these laws and regulations are relatively new and the PRC legal system continues to evolve, the interpretations andtariforceme
these laws, regulations and rules ivelincertainties.

From time to time, we may have to resort to administrative and court proceedings to enforce our legal rights. However, sinc
PRC administrative and court authorities have significant discretion in interpreting and implementing statuéomntractual terms,
it may be more difficult to evaluate the outcome of administrative and court proceedings and the level of protectiontianenjoy
more developed legal systems. Furthermore, the PRC legal system is based in part on governiegiatnplaliternal rules, some of
which are not published on a timely basis or at all, and which may have a retroactive effect. As a result, we may reobbewawar
violation of any of these policies and rules until sometime after the violation. Incadditiy administrative and court proceedings in
China may be protracted, resulting in substantial costs and diversion of resources and management attention. Sucdsuncertainti
including uncertainty over the scope and effect of our contractual, properydiing intellectual property) and procedural rights, and
any failure to respond to changes in the regulatory environment in China could materially and adversely affect ourrimisiness a
impede our ability to continue our operations.

Furthermore, on July,2021, the General Office of the Central Committee of the Communist Party of China and the Genera
Office of the State Council jointly issued the Opinions on Strictly Combating lllegal Securities Activities, which requesement
on the laws and regafions related to data security, crdsder data transfer and the management of confidential information,
strengthening principal responsibility for the information security of overseas listed companies, strengthening standardized
mechanisms for providgcrossborder information, and improvement of crdéssrder audit regulatory cooperation in accordance with
the law and the principle of reciprocity. However, these opinions were newly issued, and there were no further exptanations o
detailed rules or redations with respect to such opinions, and there are still uncertainties regarding the interpretation and
implementation of these opinions.

These and other similar legal and regulatory developments could lead to legal and economic uncertainty, aftect how
operate our business and how we process and use data, which could negatively impact demand for our products. We may incur
substantial costs to comply with such laws and regulations, to meet the demands of our customers relating to their amgecompli
with applicable laws and regulations, and to establish and maintain internal compliance policies.

The PCAOB is currently unable to inspect our auditor in relation to their audit work performed for our financial statements
and the inability of the PCAOB t@onduct inspections over our auditor deprives our investors with the benefits of such
inspections.

Our auditor, the independent registered public accounting firm that issues the audit report included elsewhere in this annue
report, as an auditor of compas that are traded publicly in the United States and a firm registered with the PCAOB, is subject to
laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance with tee applicab
professional standards.rnge our auditor is located in China, a jurisdiction where the PCAOB has been unable to conduct inspections
without the approval of the Chinese authorities, our auditor is not currently inspected by the PCAOB.

As a result, we and investors in our ADSs aprived of the benefits of such PCAOB inspections. The inability of the
PCAOB to conduct inspections of auditors in China makes it more difficult to evaluate the effectiveness of our indepéstdesd re
public accounti ng f i tywohtsol peocedures aspompaced to auditers outside ofgChimalthiat are subject to the
PCAOB inspections, which could cause investors and potential investors in our ADSs to lose confidence in our audit @odedures
reported financial information and tly@ality of our financial statements.
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Our ADSs will be prohibited from trading in the United States under the Holding Foreign Companies Accountable Act, or the
HFCAA, in 2024 if the PCAOB is unable to inspect or fully investigate auditors located in Chaman 2023 if proposed

changes to the law are enacted. The delisting of our ADSs, or the threat of their being delisted, may materially and sdversel
affect the value of your investment.

The Holding Foreign Companies Accountable Act, or the HFCAA, wadeshatn December 18, 2020. The HFCAA states if
the SEC determines that we have filed audit reports issued by a registered public accounting firm that has not been subject t
inspection for the PCAOB for three consecutive years beginning in 2021, the SE@athiait our shares or ADSs from being traded
on a national securities exchange or in the -dheicounter trading market in the United States. On December 2, 2021, the SEC
adopted final amendments implementing the disclosure and submission requireitieatdFCAA, pursuant to which the SEC will
identify an issuer as a ACommission Identified | sssadbyrad i f
registered public accounting firm that the PCAOB has determined it iseuttaivlspect or investigate completely, and will then
impose a trading prohibition on an issuer after it is identified as a Commisigintified Issuer for three consecutive years. On
December 16, 2021, the PCAOB issued a report to notify the SEC etésridnation that the PCAOB is unable to inspect or
investigate completely registered public accounting firms headquartered in Mainland China and Hong Kong. The PCAOB identified
our auditor as one of the registered public accounting firms that the PCA@Bh& to inspect or investigate completely. Therefore,
we expect to be identified as a ACommi ssion | denFified I ss

Whether the PCAOB will be able to conduct inspections of our auditor hifissuance of our financial statements on
Form 20F for the year ending December 31, 2023 which is due by April 30, 2024, or at all, is subject to substantial uncertainty and
depends on a number of fact or s shanesandADS®anerprohibded Gtomdradmg imthedJnited r
States, there is no certainty that we will be able to list on & hSnexchange or that a market for our shares will develop outside of
the United States. Such a prohibition would substantialpaimyour ability to sell or purchase our ADSs when you wish to do so, and
the risk and uncertainty associated with delisting would have a negative impact on the price of our ADSs. Also, sudtioa prohib
would significantly affect our ability to raise gigal on terms acceptable to us, or at all, which would have a material adverse impact
on our business, financial condition, and prospects.

On June 22, 2021, the U.S. Senate passed a bill which would reduce the number of conseeinspeciton years cpiired
for triggering the prohibitions under the HFCAA from three years to two. On February 4, 2022, the U.S. House of Remesentativ
passed a bill which contained, among other things, an identical provision. If this provision is enacted into lam@mbehef
consecutive noinspection years required for triggering the prohibitions under the HFCAA is reduced from three years to two, then
our shares and ADSs could be prohibited from trading in the United States in 2023.

Litigation and negative publicif surrounding Chinabased companies listed in the U.S. may result in increased regulatory
scrutiny of us and negatively impact the trading price of the ADSs and could have a material adverse effect upon our husiness
including our results of operations, fiancial condition, cash flows and prospects.

We believe that litigation and negative publicity surrounding companies with operations in China that are listed in the U.S.
have negatively impacted stock prices for such companies. Various-bgagy reseahncorganizations have published reports on
Chinabased companies after examining, among other things, their corporate governance practices, related party transactions, sale
practices and financial statements that have led to special investigations &rglispEnsions on national exchanges. Any similar
scrutiny of us, regardless of its lack of merit, could result in a diversion of management resources and energy, tseotiddzmnd
ourselves against rumors, decreases and volatility in the ADSdrpdae, and increased directors and officers insurance premiums
and could have a material adverse effect upon our business, including our results of operations, financial conditiows eash fl
prospects.
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We have been and may continue to be adverséfilycéed by the complexity, uncertainties and changes in PRC regulation on
Online Education.

On December 28, 2002, the NPC Standing Committee promulgated the Law for Promoting Private Education, or the Privat
Education Law and was last amended on Dece2®e2018, the amendment of which also took effect on December 29, 2018.
Pursuant to the amended Private Educat ipwofitorforpmwijit schoolatphe i vat e
discretion of its sponsor who shall obtain approval cerain operating permit granted by, and register the school with, relevant
government authorities. Seed BiBusieess Oderviell GofecnmenRedulatiodsPRE t he Co
Regulationd Regulation Relating to Private Educatioifhe Law forPronot i ng Pri vate Education and
as an online education service provider, are different from traditional offline education service providers, and ppoblc#tien
of the amended Private Education Law in November 2016 aictipe, limited liability companies engaging in educational consulting
services, tutoring services and similar types of training activities that operate without private school operating pergatsenaly
considered not regulated by the fam@ended Pviate Education Law. It remains unclear in practice as to whether and how an online
education service provider needs to comply with the operating permit requirement under the amended Private Education Law.

On April 7, 2021, the State Council promulgated Ameended Implementation Rules for the Private Education Law, or the
Amended PE Implementation Rules, which became effective on September 1, 2021. The Amended PE Implementation Rules
stipulates that social organizations and individuals are prohibited fsatrodling a private school that provides compulsory education
or a nonprofit private school that provides psehool education through mergers and acquisitions and control agreements. A private
school providing compulsory education is prohibited fromduating transactions with its related party. Relevant government
authorities shall enhance the supervision on the agreements entered into betwerefitnamvate schools and its related party and
shall review such transaction on an annual basis; oetineation activities using internet technology are encouraged by the
regulatory authorities and shall comply with laws and regulations related to internet management. A private school riogéigang i
education activities using internet technology sbbthin the relevant private school operating permit. It shall also establish and
implement internet security management systems and take technical security measures. Upon discovery of any information whose
release or transmission is prohibited by appliedaWs or regulations, the private school shall immediately cease the transmission of
that information and take further remedial actions, such as deleting that information, to prevent it from spreadingp&teiandg
to the situation shall be kept argported to the appropriate authorities.

On July 24, 2021, the General Office of State Council and the General Office of Central Committee of the Communist Part)
of China promulgated the Alleviating Burden Opinion, subject to which, online Academic A8tltions that have filed with the
local education administration authorities will be subject to review aagpeoval procedures by competent government authorities,
and any failure to obtain such approval will result in the cancellation of its prdilingsand ICP license.

In addition, the differences between Atraining service:
with no | aws specifically providing that t he sccoovpeaschaifa ffteed u
training serviceso until August 6, 2018 when t he Sichdole Cou

Tutoring Institutions, or the State Council Circular 80, which explicitly provides thatsafterol traming institutions shall not provide
training services to primary and secondary students in the form of consulting. We operate our online education sefiviaes in Ch
primarily through Dasheng Zhixing before the fourth quarter of 2021 and through Shenixiag after the fourth quarter of 2021
whose permitted scope of business as set forth in its business license includes educational consulting, but doedynoi et
provision of training services to primary and secondary students. While iineoraclear whether the State Council Circular 80
would be applied equally to both offline and online education services, due to the prohibition under the State CouacBCwoul
the provision of training services to primary and secondary studethts farm of consulting, we cannot assure you that government
authorities would not take a view that Dasheng Zhixing is operating beyond its permitted scope of business, in whighapabe we
subject to fines or confiscation of the gains derived froomtirecompliant operations and may be required to cease the non
compliant operations.
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The MOE, jointly with other certain PRC government authorities, promulgated the Implementation Opinions on Regulating
Online AfterSchool Training, or the Online Afte3chal Training Opinions, which became effective on July 12, 2019. The Online
After-School Training Opinions are intended to regulate academiesafteol training involving internet technology provided to
students in primary and secondary schools. Among ¢iiregs, the Online Afte6chool Training Opinions require that online after
school training institutions shall file with the competent provincial education regulatory authorities before Octobed ahdz@at
such education regulatory authorities §tjalntly with other provincial government authorities, review such filings and the
qualifications of the online afteschool training institutions submitting such filings. The Online Afehool Training Opinions also
impose a series of new regulatoegiuirements, including (i) each class shall not last longer than 40 minutes and shall be taken at
intervals of not less than 10 minutes; (ii) live streaming classes provided to students receiving compulsory educatibersthéditer
than 9:00 p.m.; (i) where fees are charged based on the number of classes, fees are not allowed to be collected in a lump sum for
more than 60 cladsours, and where fees are charged based on the length of the course, the fees shall not be collected for a course
length ofmore than three months; and (iv) instructors are required to obtain the necessary teacher qualification licenses. éccording
the Online AfterSchool Training Opinions, provincial education regulatory authorities shall promulgate local implementing rules
regarding the abovmentioned filing requirements.

The MOE, jointly with certain other PRC government authorities, issued the Opinions on Guiding and Regulating the
Orderly and Healthy Development of Educational Mobile Internet Applications on Augu€Q1i®), & the Opinions on Educational
Applications, which requires, among others, mobile apps that offer services for school teaching and management, stugl@mdearn
student life, or homschool interactions, with school faculty, students or parentseamain users, and with education or learning as
the main application scenarios, be filed with the competent provincial regulatory authorities for education before tb@lénd bé
MOE expects to further promulgate implementation rules with respsoctofiling requirements.

Moreover, the MOE, jointly with certain other PRC government authorities, issued the Opinions on Management of Online
Class Platforms for Juveniles on November 27, 2020, which requires online class platforms for juvenilestlaensniy resubmit
for review and renew relevant filing with competent provincial regulatory authorities for education when launching a isatioappl
or adjusting a major function. The MOE expects to further promulgate implementation rules witht@spebtrequirements.

We have been making efforts to comply with the Online Aehool Training Opinions by, for example, making changes to
our class schedule and tuition collection method, notifying our instructors of the requirement to obtain Sseynezcher
gualification licenses, and obtaining the ICP license and the certificate of Information System Security Grade ProteotioAdRefc
the date of this annual report, we have no outstanding written notice of warning from, or been subjeities fmposed by, the
relevant government authorities for alleged failure by us to comply with the OnlineS¢terol Training Opinions. We have
completed the filing as required under the Online ABehool Training Opinions and the Opinions on Ediocatl Applications.
Nevertheless, we cannot assure you that we will and comply with other regulatory requirements under the Onl8ahédier
Training Opinions, the Opinions on Educational Applications and their related local rules in a timely maanel, & we fail to
comply with other applicable regulatory requirements, we may be subject to orders to transform our operations towardezomplian
fines, or other regulatory orders to suspend our operations or other regulatory and disciplinanyssancti

In addition, it is uncertain whether and how the PRC government would promulgate additional laws and regulations
regarding the online private education industry, and there is no assurance that we can comply with any such newly ptawsilgated
andregulations in a timely manner. Failure to regain compliance may materially and adversely affect our business, findticral cond
and results of operations.

We may be adversely affected by the complexity, uncertainties and changes in PRC regulatioaernétmelated business and
companies.

The PRC government extensively regulates the internet industry, including foreign ownership of, and the licensing and
permit requirements pertaining to, companies in the internet industry. These in¢daited laws ad regulations are relatively new
and evolving, and their interpretation and enforcement involves significant uncertainties. As a result, in certain desiingtag
be difficult to determine what actions or omissions may be deemed to be in violaipplicable laws and regulations. Issues, risks
and uncertainties relating to PRC governmental regulation of the internet industry include, but are not limited toythg.follo
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We only have control over our website through contractual arrangements k¢ awn the website in China due to the
restriction of foreign investment in businesses providing vatigeed telecommunication services in China, including internet
information provision services. This may significantly disrupt our business, subjecsasctions, compromise enforceability of
related contractual arrangements, or have other harmful effects on us.

The evolving PRC regulatory system for the internet industry may lead to the establishment of new regulatory agencies. Fc
example, in May 201, the State Council announced the establishment of a new department, Cyberspace Administration of China
(with the involvement of the State Council Information Office, the Ministry of Industry and Information Technology, of Thadl
the Ministry of Pblic Security). The primary role of this new agency is to facilitate the paotigking and legislative development in
this field, to direct and coordinate with the relevant departments in connection with online content administrationaddtto de
crossministry regulatory matters in relation to the internet industry.

The Cybersecurity Review Measures, which became effective on June 1, 2020, set forth the cybersecurity review mechani:
for critical information infrastructure operators, and provided ¢higital information infrastructure operators who intend to purchase
internet products and services that affect or may affect national security shall be subject to a cybersecurity reviesmitxm P&c
2021, the Cyberspace Administration of China andth2r government authorities published the Revised Cybersecurity Review
Measures, which came into effect on February 15, 2022 and superseded the Cybersecurity Review Measures. The Revised
Cybersecurity Review Measures provide that the relevant operatdrgsply with the Cybersecurity Review Office of the
Cyberspace Administration of China for a cybersecurity review under the following circumstances: (i) internet platfolorsoperat
hol ding over one million i ndi veiidgunallsids tpienrgs,o n(aili )i nofpoerrnaattoirosn
infrastructuredo that intend to purchase internetnenetoduct s
platform operators carrying out data processing that affect or rfext ahtional security. However, there is not any further
explanation or interpretation for fAforeign | istindyReveew fiaf
Measures.

We are required to obtain and maintain various liesr@d permits and fulfill registration and filing requirements in order to
conduct and operate our business. If these new laws and regulations are promulgated, additional licenses may be@aquired for
operations. If our operations do not comply witegt new regulations at the time they become effective, or if we fail to obtain any
licenses required under these new laws and regulations, we could be subject to penalties.

The Circular on Strengthening the Administration of Foreign Investment in an @pesii/alueadded
Telecommunications Business, issued by the MIIT in July 2006, prohibits domestic telecommunication service providessrfgom lea
transferring or selling telecommunications business operating licenses to any foreign investor in aoydoomiding any resources,
sites or facilities to any foreign investor for their illegal operation of a telecommunications business in China. Atzdnding
circular, either the holder of a vakaelded telecommunication services operation permts@hiareholders must directly own the
domain names and trademarks used by such license holders in their provision-afdd@ddaelecommunication services. The circular
also requires each license holder to have the necessary facilities, including $eritsrapproved business operations and to
maintain such facilities in the regions covered by its license. If an ICP license holder fails to comply with the requinednaiso
fails to remediate such narompliance within a specified period of timbetMIIT or its local counterparts have the discretion to take
administrative measures against such license holder, including revoking its ICP license. Currently, Dasheng Zhixing, our PRC
consolidated VIE, Shenzhen Zhixing and Dasheng Zhiyun hold ICP ¢iseS8fenzhen Zhixing operates our website and owns the
relevant domain names and has the necessary personnel to operate such website.

The interpretation and application of existing PRC law, regulations and policies and possible new laws, regulations or
policies relating to the internet industry have created substantial uncertainties regarding the legality of existing dockigiture
investments in, and the businesses and activities of, internet businesses in China, including our business. We eaymotlzsswe
have obtained all the permits or licenses required for conducting our business in China or will be able to maintaimglicerists
or obtain new ones.
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We have been and may continue to be adversely affected by the complexity, undegaintl changes in PRC regulation on
After-School Tutoring

On February 13, 2018, the MOE and three other government authorities jointly promulgated the Circular on Special
Enforcement Campaign concerning Aftahool Tutoring Institutions to Alleviate Eztturricular Burden on Students of Elementary
Schools and Middle Schools, or Circular 3. Pursuant to Circular 3, the government authorities seek to allevatieaaftéurden on
elementary and secondary school students by carrying out a series dfiomspec afterschool training institutions and order those
identified with potential or actual material safety risks to suspend business fmsgel€tion and rectification, and those without
proper establishment licenses or school operating pernaggply for relevant qualifications and certificates under the guidance of
competent government authorities if those adghool training institutions meet the required application conditions of the proper
establishment licenses or school operating perthitise afterschool training institutions, which does not hold the establishment
licenses nor school operating permits, does not meet the required application conditions for the aforesaid licensetsatipermi
will be ordered to cease the operatioli.the afterschool training institutions, which does not hold the school operating permits but
does hold the establishment licenses, does not meet the required application conditions for the school operating pevithite, the
ordered to cease to plide afters ¢ h 0 o | training. For detail ,0 B BusinessiOveevigv 4 . I nf
Government RegulatioAsPRC Regulatiors Regulations Relatingto Aftesc hool Tutori ngo.

On August 6, 2018, the General Office of the State Council issuégiaion on Supervising the Development of After
school Tutoring Institutions, or State Council Circular 80, with a position to encourage primary and secondary schaoléstudent
training in interests, hobbies, innovation and practice ability, and to stérelénd subjeematter of traditional disciplines such that
the level and degree of content taught by adtdrool tutoring providers in these traditional disciplines are aligned and consistent with
the content being taught to the same students at s€hioeloperating standard set out by State Council Circular 80 is that no in
service primary and secondary school teachers may be employed in astladtelrtutoring institution and any teachers engaged in
knowledge training of disciplines such as Chinesathematics, English, physics, chemistry and biology shall have corresponding
teacher qualifications. Only after obtaining a school operating permit and a business license (or the certificaténstiputiic as
legal person or the registration ceadifte of a norgovernmental no®nterprise entity) upon registration can an adtgrool tutoring
institution provide training service.

On November 20, 2018, the General Office of the MOE, the General Office of the State Administration for Market
Regulation of the PRC and the General Office of the Ministry of Emergency Management of the PRC jointly issued the Notice on
Improving the Specific Governance and Rectification Mechanisms of-afterh o0 o | Education Institutiol
provides thathe online afteischool education institutions shall file the information of their courses, such as names, contents, target
students, syllabi and schedules with the provincial education departments and shall publish the name, photo, classdchedule a
certificate number of the teacher qualification of each teacher on their websites.

On July 12, 2019, the MOE, jointly with other certain PRC government authorities, promulgated the Implementation
Opinions on Regulating Online Aft&chool Training, or the OnlaAfter-School Training Opinions. The Online AftSchool
Training Opinions are intended to regulate academic-aftieool training involving internet technology provided to students in
primary and secondary schools. Among other things, the Online-3dterol Training Opinions requires that online afsehool
training institutions shall file with the competent provincial education regulatory authorities and such education reguleioties
shall, jointly with other provincial government authoritiesyiew such filings and the qualification of the online afielnool training
institutions submitting such filings.

On November 27, 2020, the MOE, jointly with certain other PRC government authorities, issued the Opinions on
Management of Online Class Rtaims for Juveniles, which requires online class platforms for juveniles, among others, to resubmit
for review and renew relevant filing with competent provincial regulatory authorities for education when launching a icatioappl
or adjusting a major fuction. The MOE expects to further promulgate implementation rules with respect to such requirements.

On March 30, 2021, the MOE promulgated the Guiding Opinions of the Ministry of Education on Vigorously Promoting the
Scientific Connection of Kindergarterand Primary Schools, which prohibits aftehool tutoring institutions from providing training
for pre-school children in violation of regulations and provides that-&ftbpol tutoring institutions in violation of regulations above
shall be includedn the blacklist.
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On April 8, 2021, the General Office of the MOE enacted the Notice of Strengthening the Management of Homework for
Compulsory Education, which requires that the local governments shall implement prohibition measures on leaving hoework as
important part of the daily supervision on afsehool tutoring institutions in accordance with relevant regulations, and in order to
avoid reducing the burden in schools but increasing the burdersafteol, afterschool tutoring institutions shalbt leave
homework to primary and secondary school students.

On July 24, 2021, the General Office of State Council and the General Office of Central Committee of the Communist Party
of China jointly promulgated the Alleviating Burden Opinion, which prositl@at, among other things, (i) local government
authorities shall no longer approve new affehool tutoring institutions providing tutoring services on academic subjects for students
in compulsory education, or the Academic AST Institutions, and ttstirgiafterschool tutoring institutions providing tutoring
services on academic subjects shall be registered ggrafit) (i) online Academic AST Institutions that have filed with the local
education administration authorities providing tutoring sewiosn academic subjects shall be subject to review aayjpreval
procedures by competent government authorities, and any failure to obtain such approval will result in the cancefigiiewiofii
filing and ICP license; (iii) Academic AST Institutis are prohibited from raising funds by listing on stock markets or conducting any
capitalization activities and listed companies are prohibited from investing in Academic AST Institutions through cadgstalforad
raising activities, or acquiring asseif Academic AST Institutions by paying cash or issuing securities; (iv) foreign capital is
prohibited from controlling or participating in any Academic AST Institutions through mergers and acquisitions, entruateshppe
joining franchise or variablmterest entities ; and (v) foreigners outside of the PRC are prohibited to be hired to conduct tutoring
activities..

On July 28, 2021, the General Office of MOE promulgated the Notice on Further Clarifying the Scope of Academic Subject
and NonAcademic Sibjects of AfterSchool Tutoring in the Compulsory Education, which specifies that according to the national
curriculum on compulsory education, when aiehool institutions carry out tutoring, morality and rule of law, Chinese, history,
geography, mathmatics, foreign language (including English, Japanese, Russian), physics, chemistry and biology are classified as
academic subjects, while sports (or sports and health), art (or music, art), and comprehensive practical activitieg (includin
information tetinology education, labor and technology education) are classified @adamic subjects.

On November 8, 2021, the General Office of MOE promulgated the Guidance of Identification of the Classification of
Subjects of AfterSchool Tutoring in the CompulspEducation, or the Identification Guidance. It is provided as indicators of the
identification of an academic subject that (i) whether the purpose of the tutoring is mainly to boost the grades of adzgdetaiand
guided by academic knowledge andIdkaining; (ii) whether the content of the tutoring is mainly the academic subject knowledge of
morality and rule of law, Chinese, history, geography, mathematics, foreign language (including English, JapanesepRysssn),
chemistry and biology;ji() the form of the tutoring primarily consists of lectures, demonstrations, interaction, or other ways of the
teachers (including virtual persons, artificial intelligence, etc.), focusing on the explanation of academic knowlaugg, liste
speaking, reding, writing, arithmetic, and other academic subject skills trainings; and (iv) the result review of the tutoring is
materially based on grades, outcomes of examinations or other factors, focusing on the selection of the studentsicetiemdentif
Guidance establishes a classification guiding mechanism in which the lower education administration authorities shall cahsult with
higher education administration authorities to conduct further research before making any decision if a situation tointrgreasy
or difficult to classification.
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On August 2, 2021, the Department of Education of Guangdong Province issued the Notice on Resolutely Implementing th
Work on Further Alleviating the Burden of Aft&chool Tutoring for Students in Compulsoryugdtion, to implement the
Alleviating Burden Opinion, which provides, among others, that (i) no new Academic AST Institutions will be approvedpmvhile n
Academic AST Institutions that provide tutoring services of sports (or sports and health), arti¢panysend comprehensive
practical activities (including information technology education, labor and technology education) etc. shall be reqadatedance
with relevant national and local regulations; (i) Academic AST Institutions shall ceasal¢haf lessons in any national holiday,
weekend, or winter and summer school break; (iii) with respect to the Academic AST lessons having been sold before the
promulgation of the Alleviating Burden Opinion, refunds shall be made if insisted, and laisigsiees shall be properly addressed in
accordance with the All eviating Burden Opinion if eefunds
collection of AST Institutions, including the prepaid fees, shall be strengthenefdirfher implementation, the Department of
Education of Guangdong Province and other local government authorities have circulated other regulations concerning the AST
services since then from time to time, including, among others, the Notices on StrenggtheriRegulation on the Prepaid Funds of
After-School Tutoring Institutions by the Department of Education of Guangzhou Province jointly with the Guangdong Branch of
China Central Bank and the Guangdong Office of China Banking and Insurance Regulatamgss§iomon October 9, 2021, subject
to which, all regions and units within Guangdong province shall, in combination with their local actual conditions, eobadikst
insurance companies and other financial institutions to supervise the risk managednemtrol training loans for prepayment of
AST Institutions by means of thiplarty custody, risk reserve or otherwise.

On August 14, 2021, the Beijing Municipality Government and the Beijing Municipal Committee of the Communist Party of
Chinajointlypb | i shed the full text of the Beijing Municipalityds
School Tutoring on Students in Compulsory Education in Beijing, or the Beijing Measures, to implement the Alleviating Burden
Opinion. The Beijilg Measures provide, among others, that (i) no new Academic AST Institutions will be approved, while existing
Academic AST Institutions will be subject to review andegistration aimed at reducing their numbers by phases; the remaining
Academic AST Instutions shall all be registered as Aomofit; (i) online Academic AST Institutions previously filed with the local
education administration authorities will be subject to review assgbpeoval; the registration and ICP license of any disqualifying
online Academic AST Institutions will be rescinded; (iii) afsmhool tutoring institutions are strictly prohibited from providing
tutoring services on academic subjects during any national holiday, weekend, winter and summer break period; (iv) Acdemic AS
Institutions are prohibited from (a) offering classes over contents outside of or in advance of the school curriculumingb) offe
classes based on any foreign curriculum, (c) soliciting and recruiting school teacher by offering excessive compefdpation, or
employing foreign personnel abroad to carry out training activitiesAwaalemic AST Institutions providers are prohibited from
offering tutoring services on academic subjects; (v) prices for Academic AST Institutions will need to follow the guitetiribe
government to prevent any excessive charging or excessiveg®gekiing activity; (vi) Academic AST Institutions are prohibited
from financing by way of listing its securities or conducting other capital market activities; listed companiext magst in
Academic AST Institutions through capital markets fundraising activities, and may not acquire assets of Academic A®hgnstitut
by paying cash or issuing securities; foreign capital is prohibited from controlling or participating in Aca&Imicstitutions
through merger and acquisitions, entrusted operations, joining franchise or using variable interest entities.

On August 25, 2021, the General Office of MOE issued the Administrative Measures feSélfieol Tutoring Materials for
Primaryand Secondary School Students (for Trial Implementation), which provide that, among others;gghaftétutoring
materials for primary and secondary school students and staff preparing such tutoring materials shall meet certaintseequiremen
specifiedin such measures, which include, among others, tutoring materials shall follow the national curriculum standard and shall 1
provide contents in advance of the school curriculum; (ii) aftéool tutoring institutions shall establish internal managesystém
for the tutoring materials and the staff preparing such tutoring materials; (iipsafteol tutoring institutions shall conduct internal
review of the tutoring materials and the local education administrations shall conduct external revéetutofitig materials; (iv)
afterschool tutoring institutions may only use tutoring materials that have been internally and externally reviewed or ifile mate
have been officially published; (v) after school tutoring institutions shall file witheleeant education administrations the tutoring
materials and the staff preparing such materials; (vi)-aftbool tutoring institutions in violation of the measures will be subject to
rectification and shall not use the relevant tutoring materials dthingectification period; if the afteschool tutoring institution
refuses to rectify within the time limit or if the violation is severe, its private school operating permit may be revitieetb ol
education administration.

On August 30, 2021, the MOfLiblished on its official website that the MOE, together with two other government

authorities, issued a circular requiring all Academic AST Institutions to complete registration@®fiioy the end of 2021, and all
Academic AST Institutions shallefore completing such registration, suspend enrollment of students and charging fees.
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On September 2, 2021, the NDRC, the MOE and the SAMR jointly promulgated a Circular on Strengthening the Supervisic
over Fees for Afte6Gchool Tutoring on Academic Swajts in Compulsory Education Stage, which provides that fees charged for
online and offline afteschool tutoring on academic subjects in compulsory education are subject to goveguitiedtprices
determined by local education administrations. The arduirther provides that by the end of June each year;saferol tutoring
institutions shall file with the local education administration, development and reform administration and market regulation
administration the enrollment brochures, fee standaedsher qualifications and other materials, along with incomes, costs, profits,
relatedparty transactions and policy implementation information for the previous year.

On September 9, 2021, the General Office of MOE and the General Office of the Mihiduiynan Resources and Social
Welfare jointly issued the Administrative Measures for Practitioners of the-8étieool Tutoring Institutions (for Trial
Implementation), which set out a series of requirements for thesafteol tutoring institutions witrespect to their employed
teachers, research staff and teaching assistants of Chinese nationality. Recruitment and employméhimmésenationals shall
comply with relevant applicable regulations of China. Aiehool tutoring institutions in violain of such requirements will be
subject to rectification. If an aftexchool tutoring institution violates the requirements several times or violates several requirements,
such afterschool tutoring institution is prohibited from enrollment of studentssirall not conduct tutoring activities during the
rectification period; and if the afteschool tutoring institution refuses to rectify within the time limit or if the violation is severe, its
private school operating permit may be revoked by the localaihn administration.

On September 10, 2021, the MOE and five other authorities jointly issued the Notice on Effectively Carrying out Change
from Recordfiling to Approval of Existing Online Curriculumsubject Tutoring Institutions, which specifies tegiew and re
approval procedures of online Academic AST Institutions that have filed with the local education administration auduuiitéss r
under the Alleviating Burden Opinion.

On November 3, 2021, the SAMR and seven other authorities jointhdissaéNotice on Advertisement Control of the
After-School Tutoring, which prohibits online and offline afsehool advertisements targeting primary and secondary school
(including kindergarten) students, regardless of academic subjects-academic sybcts of the tutoring.

On October 21, 2021, the MOE and six other authorities jointly issued the Notice on Enhancing the Regulation-of the Pre
Payment of Fees Collected by Afichool Tutoring Institutions, which requires the thorough utilization of tdrenfof Service
Contract for Afters ¢ h o o | Training Provided to Primary and Secondary |
rights and interests by means of standard terms. The Notice provides, among others, that (i) it is toriniddea parents of
primary and secondary school students to use installment loans to pay for tuition fees; (ii) tuition fees collecteébschnalft
tutoring institution shall not be collected in a lump sum for more than 60 course sessions wed bhsed on the number of
classes, or for a course length of more than three months when charged based on the length of the course; andqdhaui after
tutoring institution shall set up an escrow bank account foepayenent tuition fees it collectnd the bank will provide escrow
services without charging from the afrhool tutoring institution and students.

We have been making efforts to comply with the Online ABehool Training Opinions. But still, certain aspects of our
online class busess may be deemed to be not in full compliance with the Online-Béeool Training Opinions. In September
2021, we were notified by Beijing Municipal Education Commission that our certain tutoring activities, such as providing onli
tutoring after 9:0pm, providing tutoring services during national holidays, weekends and school breaks and selling tutoring lessons
taught by foreign teachers, were not in compliance with the requirements of Beijing Municipal Education Commission and were
required to rectif. Certain of such tutoring activities may also violate the Online Atdrool Training Opinions, and as a result, we
may also face sanctions under the Online ABehool Training Opinions. We have taken various corrective measures as required by
the auhorities. However, we cannot assure you the corrective measures we have taken will be deemed adequate by the authorities
we will not be subject to any other penalties or legal sanctions in the future for our tutoring activities.

We cannot determine wtteer any further interpretations, new regulations or policies, will require online training institutions
to take the same selispection and rectification procedures required in the Circular 3, or to file or publish required information
pursuant to Circar 10, or what additional expenses may arise as a result of the implementation of such directions. For detail, see
Al tem 4. I nf or matBiBosiness @Qverviddvé&soveromam RegylatiodsPRC Regulatior$s Regulations Relating
to After-School Tutoring .
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Failure to make adequate contributions to various employee benefit plans as required by PRC regulations may subject us to
penalties.

Companies operating in China are required to participate in various government sponsored employee benefit plags, includi
certain social insurance, housing funds and other wetfaesited payment obligations, and contribute to the plans in amounts equal to
certain percentages of salaries, including bonuses and allowances, of employees up to a maximum amount spedifieal by t
government from time to time at locations where they operate their businesses. The requirement of employee benefitqtlans has
been implemented consistently by the local governments in China given the different levels of economic develdiiffeesrtin
locations. Dasheng Zhixing, our PRC operating entity and Dasheng Online, our PRC subsidiary, have not made adequate employe
benefit payments and we have recorded accruals for estimated underpaid amounts of RMB16.1 million, RMB5.2million,2ahd RMB
million (US$0.3 million) as of December 31, 2019, 2020 and 2021, respectively, in our financial statements. Our faikirgin ma
contributions to various employee benefit plans and in complying with applicable PR@d&ied laws may subject uslate
payment penalties. We may be required to make up the contributions for these plans as well as to pay late fees araldiges. If
subject to late fees or fines in relation to the underpaid employee benefits, our financial condition and resulii@iomay be
adversely affected.

The enforcement of the PRC Labor Contract Law and other lafselated regulations in the PRC may adversely affect our
business and our results of operations.

The PRC Labor Contract Law was issued on June 29, 2007, andtenamended on December 28, 2012. It has reinforced
the protection of employees who, under the PRC Labor Contract Law, have the right, among others, to have written latspt@ontra
enter into labor contracts with no fixed terms under certain cistamues, to receive overtime wages and to terminate or alter terms in
labor contracts. According to the PRC Social Insurance Law, which became effective on July 1, 2011 and was amended on Decerr
29, 2018, and the Administrative Regulations on the Housimgls, Companies operating in China are required to participate in
pension insurance, woielated injury insurance, medical insurance, unemployment insurance, maternity insurance and housing func
plans, and the employers must pay all or a portion o$dlkeéal insurance premiums and housing funds for their employees.

As a result of these laws and regulations designed to enhance labor protection, we expect our labor costs will continue to
increase. In addition, as the interpretation and implementatitresé laws and regulations are still evolving, our employment
practice may not at all times be deemed in compliance with the new laws and regulations. If we are subject to severerpecaitie
significant liabilities in connection with labor disputasinvestigations, our business and results of operations may be adversely
affected.
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Regulation and censorship of information disseminated over the internet in China may adversely affect our business and
reputation and subject us to liability for informatin displayed on our website.

The PRC government has adopted regulations governing internet access and the distribution of news and other informatiol
over the internet. Under these regulations, internet content providers and internet publishers aredgdiroinibtosting or displaying
over the internet content that, among other things, violates PRC laws and regulations, impairs the national dignityooi<hina,
reactionary, obscene, superstitious, fraudulent or defamatory. Failure to comply with thugsarents may result in the revocation
of licenses to provide internet content and other licenses, and the closure of the concerned websites. The websitaypksatoe m
held liable for such censored information displayed on or linked to the weltsdas website is found to be in violation of any such
requirements, we may be penalized by relevant authorities, and our operations or reputation could be adversely affected.

The operation of our PRC consolidated VIEs may be deemed by relevant@®€rnment authority to be beyond its
authorized business scope. If the relevant PRC government authorities take actions against any of our PRC consolidated VIEs
our business and operations could be materially and adversely affected.

The principal reguléns governing private education in China consist of the Education Law of the PRC, the Law for
Promoting Private Education, or Private Education Law, and the Implementation Rules for the Law for Promoting Privaten Educati
Under these currently effectil®RC laws and regulations, private education is deemed a public welfare undertaking in China.
According to the Private Education Law, establishment of private schools for academic educatohppteducation, sethught
examination support and othertcwmal education shall be subject to approval by the authorities in charge of education, while
establishment of private schools for vocational qualification training and vocational skill training shall be subjecvasfipm
the authorities in chargef labor and social welfare. A duly approved private school will be granted a private school operating permit,
and shall be registered as a legal person at the competent registration authorities. Sponsors of private schoolsanthegetalp,
discretion, nonprofit or commercial private schools. Nonetheless, sponsors may not establish commercial private schools providing
compulsory education. Pursuant to the Implementation Rules for the Classification Registration of Private Schoolsgihlly iss
the Ministry of Education, or the MOE, and several other government authorities on December 30, 2016, a commerciah@oivate sc
shall first obtain a private school operating permit prior to its registration with the SAMR or its local counterpartmtRarhe
Implementation Rules for the Supervision and Administration of Commercial Private Schools jointly issues by the MOE, the SAIC
and Ministry of Human Resources and Social Security on December 30, 2016, commercial private training institiitdss lsha
treated by reference to the requirements applicable to commercial private schools.
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We operate an online platform that provides online tutoring programs to students through the internet, and all of our PRC
subsidiaries and our PRC consolidate@dl ar e regi stered as commercial enterpris
Government of Shanghai promulgated the Administration Measures of Shanghai Municipality on the Commercial Private Training
Institutions, pursuant to which establishment of casial private schools for cultural education or vocational skills training are
required to obtain a private school operating permit, while the administration measures applicable to the institutrmnsaiffarg
service only via internet shall be foutated separately. On January 2, 2018, Beijing Municipal Education Commission promulgated
Several Opinions on Strengthening the Administration of Privatedégmee Education Institutions in Beijing, where Dasheng
Zhixing and Dasheng HelloWorld are incorpted, providing that private training institutions carrying out-aoademic
qualifications education without obtaining required school operating permit shall be handled in accordance with thelBcatide E
Law. The local government of Wuhan, whereudezaiwu Online is incorporated, promulgated the Interim Measures of Wuhan for
the Administration Private Training Institutions on February 6, 2018, which stipulates that the approval from the comprehensi
administrative authority shall be obtained befitre establishment of the private training institutions for cultural and educational
training. Furthermore, the MOE, jointly with other certain PRC government authorities, promulgated the Implementatios @pinion
Regulating Online AftelSchool Trainingor the Online AftetSchool Training Opinions, which became effective on July 12, 2019. It
requires online afteschool institutions to complete filing. As of December 31, 2019, education regulatory authorities in 13 provinces
including Shanghai, Beijing @nGuangdong jointly with other authorities promulgated plans or detailed rules of regulating online
afterschool training institutions or exposure draft of implementation rules of online training institutions to further implament t
supervision of onlinafterschool training. As of the date of this annual report, we have completed the filing required and have not
received any notice of warning or been subject to penalties or other disciplinary action from the relevant governmeitited autho
regarding tle conducting of our business beyond authorized business scope or without any approvals and permits. However, we
cannot assure you that we will not be subject to any penalties in the future. If the relevant PRC government authoviiesrdisc
determine lhat any of our PRC consolidated VIEs operates beyond its authorized business scope, our PRC consolidated VIEs may |
ordered to complete the registration for change of business scope within a given period, failing which any of our PE&tednsoli
VIEs issubject to a onéime fine of RMB10,000 to RMB100,000, or may be ordered to cease its operation if the relevant authorities
determine that any of our PRC consolidated VIEs is operating without any approval or permit required. If we fail topoiveetie a
school operating permit or to complete the filing required after the local rules or guidelines on registration of puceroniiexeial
training institutions have been promulgated in provinces or cities where our PRC Entities is incorporated, werohlyiteel from
continuing operating our current business until we obtain the required permit.
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We face risks and uncertainties with respect to the licensing requirement for Internet avidieo programs.

On December 20, 2007, the State Administrationre® Publication Radio Film and Television, or SAPPRFT, and the
MIIT, jointly promulgated the Administrative Measures Regarding Internet Auvdieo Program Services, or the Internet Audio
Video Program Measures, which became effective on January 31a@8@#re amended on August 28, 2015. Among other things,
the Internet Audievideo Program Measures stipulate that no entities or individuals may provide Internevigledigprogram
services without a License for Online Transmission of Avdiual Program issued by SAPPRFT or its local bureaus or completing
the relevant registration with SAPPRFT or its local bureaus, and onlyostated or stateontrolled entities are eligible to apply for a
License for Online Transmission of Audiisual Programs. In press conference jointly held by the SAPPRFT and MIIT in February
2008 to answer questions relating to the Internet AMiileo Program Measures, the SAPPRFT and MIIT clarified that those
providers of internet audivisual program services who engagegiich services prior to the promulgation of the Internet Audio
Video Program Measure may-register and continue their operation of internet awioal program services so long as those
providers did not violate the relevant laws and regulations indbg pegardless whether they are stat@ed or stateontrolled
entities or not, but any other entities intend to provide internet auslial program services shall comply with all requirements
specified in the Internet Audigideo Program Measures. Thentative Categories of Internet Auedisual Program Services, or the
Categories, promulgated by SAPPRFT promulgated on April 1, 2010 and amended on March 10, 2017 clarified the scope of Intern
audiovideo programs services. According to the Categptiese are four categories of Internet awdiual program services which
are further divided into seventeen stdiegories. The third sudategory to the second category covers the making and editing of
certain specialized audivideo programs concerrgnamong other things, educational content, and broadcasting such content to the
general public online. However, there are still significant uncertainties relating to the interpretation and implemé titationeonet
Audio-Video Program Measures,inpd i cul ar, t he sxiopeo ofr dgmams nét Wa udideonot ¢
lectures to either general public or our enrolled students. In the course of delivering the lessons, the foreign teanhaltscind
students communicate andénact live with each other, by utilizing oir Classplatform. The audio and video data are transmitted
through the relevant platform between the specific recipients instantly without any further redaction. We believe ttrsetipeétetl
our audience ahthe nature of the raw data we transmit distinguishes us from general providers of interneisaatijsrogram
services, such as the operator of online video websites, and the provision of thé&/isudid®rogram Provisions are not applicable
with regad to our offering of the lessons. However, we cannot assure you that the competent PRC government authorities will not
ultimately take a view contrary to our opinion. In addition, as supplementary course materials, we offer certaideadiontents
onour websites and mobile apps for the review of all registered members. If the governmental authorities determine évainbur rel
activities fall wi t hi svitdlreeo deafoigmiatm ore rdifuatFeogratu Brodisians,evdaweloei Aal d i
required to obtain the License for Disseminating Audideo Programs through Information Network. If this occurs, we may not be
able to obtain such license and we may become subject to penalties, fines, legal sanctions or an order to suspehdudio
video content. On March 7, 2016, Dasheng Zhixing received a Decision on Administrative Penalty issued by the Beijing Cultural
Market Administrative Law Enforcement Agency, according to which Dasheng Zhixing has been given a warning amyg @ penal
RMB5,000 for posting video clips on our website without required licenses. We have taken various corrective measumes! &g/requi
the authorities, such as deleting the video clips in question, blocking video upload function in our online foengaginy a
qualified third party to host certain of the video clips we use on our websites. However, we cannot assure you therneasgtas
we have taken will be deemed adequate by the authorities and we will not be subject to any other péegdtiemoctions in the
future for our use of audio or video contents on our websites.
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The internet industry in China is highly regul a®o&8d by 1
Business Overvie?v Government RegulatioAsPRC Regulatons . 06 We are required to obtain
permits and fulfill registration and filing requirements in order to conduct and operate our business currently caaneddiamimay
be required to obtained additional licenses or parfoit our operations as the interpretation and implementation of current PRC laws
and regulations are still evolving, and new laws and regulations may also be promulgated. We currently, through outRRC varia
interest entity, Dasheng Zhixing, hold an I&#nse for our four websites, which is valid through August 12, 2026, through Shenzhen
Zhixing, hold an ICP license for our three websites, which is valid through September 6, 2026, and through Dasheng &hiyun hol
ICP license for one of our websiteghich is valid through September 24, 2026 and is subject to annual review. We, however, may be
required to obtain additional licenses or expand the authorized business scope covered under the licenses it currieotly holds.
example, the contents we useam websites or mobile apps, including the course materials andaidko contents we licensed
from third parties, may be deemed filnternet cul turdtralpr odu
acti viti es oerequiréduosobtainean Imernet Colture Business Operating License for provision of those contents through
our online platform as currently there is no further official or publalgilable interpretation of those definitions. We currently
through Dasheg Zhixing hold a Publication Business Operating License that is valid until April 30, 2022 and such license allows us
to sell books, newspapers, periodicals, atulileo products, and electronic publications, both offline and online. However,

Shenzhen Zking has not obtained the Internet Culture Business Operating License. In addition, our providing content through our
online platform may be regarded as fAonline publishinshng and
Licen=. If we fail to obtain or maintain any of the required licenses or approvals, its continued business operations imethe Inter
industry may subject it to various penalties, such as confiscation of illegal revenues, fines and the discontinuatioticor oé#ts
operations. Any such disruption in the business operations of our affiliated entities will materially and adverselyr dftesihess,
financial condition and results of operations.
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PRC regulations relating to foreign exchange registratiof overseas investment by PRC residents may subject our PRC
resident beneficial owners or our PRC subsidiaries to liability or penalties, limit our ability to inject capital into these
subsidiaries, | imit PRC s ub siedicapial or @istributeprofitsitoius, gr maymtharwise r e a s
adversely affect us.

On July 4, 2014, the State Administration of Foreign Exchange, or SAFE, promulgated the Circular on Relevant Issues
Rel ating to Domestic Resi dRoantdtdpdnvestmentttsdugh Spetial Rumpake \Fehiates, orSAFEg a
Circular 37, which replaced the former Notice on Relevant Issues Concerning Foreign Exchange Administration for PRCtResidents
Engage in Financing and Inbound Investment via Overseas Spegmise Vehicles (generally known as SAFE Circular 75)
promulgated by SAFE on October 21, 2005. On February 13, 2015, SAFE further promulgated the Circular on Further Simplifying
and Improving the Administration of the Foreign Exchange Concerning Direestment, or SAFE Circular 13, which took effect on
June 1, 2015. This SAFE Circular 13 has amended SAFE Circular 37 by requiring PRC residents or entities to registéiiedth qual
banks rather than SAFE or its local branch in connection with theblisstaent or control of an offshore entity established for the
purpose of overseas investment or financing.

These circulars require PRC residents to register with qualified banks in connection with their direct establishmestttor indir
controlofanoffsbr e entity, for the purpose of overseas investment
equity interests in domestic enterprises or off shialpueposasset
vehc |l e. 0 These circulars further require amendment the the r
special purpose vehicle, such as an increase or decrease of capital contributed by PRC residents, share transfer mesgeahange,
division or other material events. In the event that a PRC resident holding interests in a special purpose vehicterfpiétedie
required SAFE registration, the PRC subsidiaries of that special purpose vehicle may be prohibited from ofaldigjrfirutions to
the offshore parent and from carrying out subsequent-bimster foreign exchange activities, and the special purpose vehicle may be
restricted in its ability to contribute additional capital into its PRC subsidiaries. Furtheraitines fo comply with the various SAFE
registration requirements described above could result in liability under PRC law for evasion of foreign exchange controls.

We cannot assure you that all of our shareholders or beneficial owners who are PRC negdide st times comply with,
or in the future make or obtain any applicable registrations or approvals required by all relevant foreign exchangageglatio
Jack Jiajia Huang and Ms. Ting Shu, who directly or indirectly hold shares in our Cayarats Isblding company and who are
known to us as being PRC residents have completed the initial foreign exchange registrations, amended their regisfigidons to
our corporate restructuring in November 2014. In addition, we may not at all timesybawate or informed of the identities of all
our shareholders or beneficial owners that are required to make such registrations, and we may not be able to congoehgtgm to
with all relevant foreign exchange regulations. The failure or inability df swdividuals to comply with the registration procedures
set forth in these regulations may subject us to fines or legal sanctions, restrictions on ewrdersivestment activities or our
PRC subsidiariesd abil it yforeignexchangelomindied loans fbiin, wur compadysor greoentu® r 0
from making distributions or paying dividends. As a result, our business operations and our ability to make distrilyatioostiiol
be materially and adversely affected.

Furthermore, athese foreign exchange regulations are still relatively new and their interpretation and implementation has
been constantly evolving, it is unclear how these regulations, and any future regulation concerning offshorbandeross
transactions, will bénterpreted, amended and implemented by the relevant government authorities. We cannot predict how these
regulations will affect our business operations or future strategy. In addition, if we decide to acquire a PRC domestjc wempa
cannot assure yohat we or the owners of such company, as the case may be, will be able to obtain the necessary approvals or
complete the necessary filings and registrations required by the foreign exchange regulations. This may restricttour ability
implement our acquiigon strategy and could adversely affect our business and prospects.

PRC regulation on loans to, and direct investment in, PRC entities by offshore holding companies and governmental control
in currency conversion may delay or prevent us from using fiteceeds of our equity offerings to make loans to our PRC
subsidiaries and PRC consolidated VIEs or make additional capital contributions to our PRC subsidiaries, which could
materially and adversely affect our liquidity and our ability to fund and expamd business.

We are an offshore holding company conducting our operations in China through our PRC subsidiaries, Dasheng Online a

HelloWorld Online. We may make loans to our PRC subsidiaries and PRC consolidated VIEs subject to the approval from
governnental authorities and limitation of amount, or we may make additional capital contributions to our PRC subsidiaries.
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Any loans to our PRC subsidiaries, which are treated as a fareigated enterprise under PRC law, are subject to PRC
regulations and faign exchange loan registrations. For example, loans by us to our PRC subsidiaries to finance their activities canr
exceed statutory limits and must be registered with the local branch of the SAFE. The statutory limit for the total doveigr of
debs of a foreigAnvested company is the difference between the amount of total investment as approved by or filed with, as the ca:
may be, the MOFCOM or its local counterpart and the amount of registered capital of suchiforesged companyseeil | t4e m
Information on the CompaiyB. Business Overvietv Government RegulatiodsPRC Regulatior$s Regulations Relating to
Foreign I nvestment. o0 There is no difference betweening&.he to
The differerce between the total amount of investment and the registered capital for HelloWorld Online is approximately USD 15
million. We may also decide to finance our PRC subsidiaries by means of capital contributions. Our capital contributid?RE o
subsidiates Dasheng Online and HellowWorld Online, Foreligrested Enterprises, or FIEs that we believe do not fall within the
scope of special administration measures for foreign investment admission, must be filed with the MOFCOM or its logadtounter
Seefi tem 4. Information on the CompahB. Business Overvielv Government RegulatioAsPRC Regulatiors Regulations

Rel ating to Foreign Investment. o0 We cannot assure ylmsis,drhat
at all. If wefail to complete the necessary registration, our ability to make loans or equity contributions to our PRC subsidiaries may
be negatively affected, which could adversely aff ¢band our P

expansion projects and meet its obligations and commitments.

On August 29, 2008, SAFE promulgated the Circular on the Relevant Operating Issues Concerning the Improvement of the
Administration of the Payment and Settlement of Foreign Currency Capitata@ifjrtnvested Enterprises, or SAFE Circular 142,
regulating the conversion by a foreigivested enterprise of foreign currency registered capital into RMB by restricting how the
converted RMB may be used. SAFE Circular 142 provides that the RMB capitadrted from foreign currency registered capital of
a foreigninvested enterprise may only be used for purposes within the business scope approved by the applicable governmental
authority and may not be used for equity investments within the PRC urteswise provided by law. In addition, SAFE
strengthened its oversight of the flow and use of the RMB capital converted from foreign currency registered capitagof a for
invested company. The use of such RMB capital may not be altered without SAFEahpgmnd such RMB capital may not in any
case be used to repay RMB loans if the proceeds of such loans have not been used. Violations of SAFE Circular 142 would resul
severe monetary or other penalties. On July 4, 2014, SAFE issued the CirculasaAFth®n Relevant Issues Concerning the Pilot
Reform in Certain Areas of the Administrative Method of the Conversion of Foreign Exchange Funds byiRoesigal
Enterprises, or SAFE Circular 36, which launched the pilot reform of administration regeodiveysion of foreign currency
registered capitals of foreiginvested enterprises in 16 pilot areas. According to SAFE Circular 36, some of the restrictions under
SAFE Circular 142 will not apply to the settlement of the foreign exchange capitals afiaargforeigninvested enterprise in the
pilot areas, and such foreigmvested enterprise is permitted to use Renminbi converted from its faneiggncy registered capital to
make equity investments in the PRC within and in accordance with the aathbtiziness scope of such foreiguested enterprises,
subject to certain registration and settlement procedure as set forth in SAFE Circular 36. On March 30, 2015, SAFE gromulgate
Circular on Reforming the Management Approach regarding the Settlememtedfin Exchange Capital of Foreigivested
Enterprises, or SAFE Circular 19, to expand the reform nationwide. SAFE Circular 19 came into force and replaced both SAFE
Circular 142 and SAFE Circular 36 on June 1, 2015. However, SAFE Circular 19 comtiquekibit a foreigrinvested enterprise
from, among other things, using RMB funds converted from its foreign exchange capitals for expenditure beyond its authorized
business scope, providing entrusted loans or repaying loans betweénamaial enterpses. On June 9, 2016, SAFE promulgated
Circular on Reforming and Regulating the Management Policy regarding the Settlement of Foreign Exchange Capital of Capital
Accounts, or SAFE Circular 16, which took effect on the same date. Compared to SAFE @CBc@HAFE Circular 16 not only
provides that, in addition to foreign exchange capital, foreign debt funds and proceeds remitted from foreign listinglsetimald
subject to the discretional foreign exchange settlement, but also lifted the restrietidoreéfgn exchange capital under the capital
accounts and the corresponding Renminbi capital obtained from foreign exchange settlement should not be used for riepaying the
enterprise borrowings (including advances by the third party) or repayimgittkdoans in Renminbi that have been-kaiti to the
third party. The provisions prohibiting against a foreigwested enterprise using RMB funds converted from its foreign exchange
capitals for expenditure beyond its authorized business scope, hosaviere SAFE Circular 16. Violations of these circulars could
result in severe monetary or other penalties. These circulars may significantly limit our ability to use RMB converteel fietm t
proceeds of our equity offerings to fund the establishmenewfentities in China by our PRC subsidiaries, to invest in or acquire any
other PRC companies through our PRC subsidiaries, or to establish new consolidated VIEs in the PRC.
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In light of the various requirements imposed by PRC regulations on loans wirectdnvestment in, PRC entities by
offshore holding companies, we cannot assure you that we will be able to complete the necessary government regidbtations or o
the necessary government approvals on a timely basis, if at all, with respect téofasrby us to our PRC subsidiaries or PRC
consolidated VIEs or with respect to future capital contributions by us to our PRC subsidiaries. If we fail to complete such
registrations or obtain such approvals, our ability to use the proceeds from ournéfguitgs and to capitalize or otherwise fund our
PRC operations may be negatively affected, which could materially and adversely affect our liquidity and our abilitgrid fund
expand our business.

Under the PRC Enterprise Income Tax Law, we may beslasf i ed as a PRC fAresident enter
tax purposes. Such classification would likely result in unfavorable tax consequences to us and otPR@shareholders
and has a material adverse effect on our results of operations andséthee of your investment.

Under the PRC Enterprise Income Tax Law, or the EIT Law, that became effective in January, 2008 and was amended on
February 24, 2017 and December 29, 2018, an enterdprwistehiens tt
PRC is considered a firesident enterpriseo for PRC etetpise pr i
income tax rate on its worldwide i ncome. Undert thedympi & me
a body that has material and overall management and control over the manufacturing and business operations, persoanel and hun
resources, finances and properties of an enterprise. In addition, a circular, known as SAT Circsae@) i&pril 2009 by the State
Administration of Taxation, or the SAT, specifies that certain offshore incorporated enterprises controlled by PRC sateRRiSe
enterprise groups will be classified as PRC resident enterprises if the following aeel loceesident in the PRC: senior management
personnel and departments that are responsible for daily production, operation and management; financial and personnel decisi
making bodies; key properties, accounting books, company seal, and minutesdlofhmas et i ngs and sharehol d
or more of the senior management or directors having voting rights. Further to SAT Circular 82, the SAT issued a atas kn
SAT Bulletin 45, which took effect in September 2011, to provide more geédam the implementation of SAT Circular 82 and
clarify the reporting anéeofnitiriodnd eab loifd asthioares i :mfc og poh aft @i n
provides procedures and administrative details for the determinatiosidémestatus and administration on pistermination
matters. Although both SAT Circular 82 and SAT Bulletin 45 only apply to offshore enterprises controlled by PRC ente PREes 0
enterprise groups, not those controlled by PRC individuals or forsdgviduals, the determining criteria set forth in SAT Circular 82
and SAT Bulletin 45 may reflect the SATO6s gener al position
determining the tax resident status of offshore enterprisesdtegsiof whether they are controlled by PRC enterprises, PRC
enterprise groups or by PRC or foreign individuals.

We do not believe that COE meets all of the conditions above. Thus, we do not believe that COE is a PRC resident
enterprise, though a substahtinajority of the members of our management team as well as the management team of our offshore
holding company are located in China. However, if the PRC tax authorities determine that COE is a PRC resident enteRtise for
enterprise income tax purpase number of unfavorable PRC tax consequences could follow. First, we will be subject to the uniform
25% enterprise income tax on our wewie income, which could materially reduce our net income. In addition, we will also be
subject to PRC enterpriggcome tax reporting obligations.

Finally, dividends payable by us to our investors and gains on the sale of our shares may become subject to PRC withhold
tax, at a rate of 10% in the case of #9IRC enterprises or 20% in the case of-R&C individualqin each case, subject to the
provisions of any applicable tax treaty), if such gains are deemed to be from PRC sources. It is unclear wHeRt@rshancholders
of our company would be able to claim the benefits of any tax treaties between theiy obtemrresidence and the PRC in the event
that we are treated as a PRC resident enterprise. Any such tax may reduce the returns on your investment in the ADSs.

63



Enhanced scrutiny over acquisition transactions by the PRC tax authorities may have a negatdaet on potential
acquisitions we may pursue in the future.

On February 3, 2015, the SAT issued the Announcement of the State Administration of Taxation on Several Issues
Concerning the Enterprise Income Tax on Indirect Property Transfer byRNsidenEnterprises, or SAT Bulletin 7. Pursuant to
SAT Bulletin 7, where a neresident enterprise indirectly transfers properties such as equity in PRC resident enterprises without any
justifiable business purposes and aiming to avoid the payment of ent@mposee tax, such indirect transfer must be reclassified as a
direct transfer of equity in PRC resident enterprise. To assess whether an indirect transfer of PRC taxable propadmsale re
commercial purposes, all arrangements related to the intliaesfer must be considered comprehensively and factors set forth in
SAT Bulletin 7 must be comprehensively analyzed in light of the actual circumstances. SAT Bulletin 7 also provides ¢hat, wher
nonPRC resident enterprise transfers its equity inteliesa resident enterprise to its related parties at a price lower than the fair
market value, the competent tax authority has the power to make a reasonable adjustment to the taxable income ofdhe transact

There is little practical experience regaglihe application of SAT Bulletin 7 because it was issued in February 2015.
However, the PRC tax authorities have already looked through some intermediary holding companies, and consequettR@he non
resident investors were deemed to have transfereeeghity interests in PRC subsidiaries and PRC corporate taxes were assessed
accordingly. It is possible that we or our RBRC resident investors may become at risk of being taxed under SAT Bulletin 7 and may
be required to expend valuable resources topdp with SAT Bulletin 7 or to establish that we or our #RRC resident investors
should not be taxed under SAT Bulletin 7, which may have an adverse effect on our financial condition and results n§ @peratio
suchnolPRC resident i hinuestorsdé invest men

Failure to comply with PRC regulations regarding the registration requirements for employee share ownership plans or share
option plans may subject the PRC plan participants or us to fines and other legal or administrative sanctions.

In February P12, SAFE promulgated the Notices on Issues Concerning the Foreign Exchange Administration for Domestic
Individuals Participating in Stock Incentive Plans of Overseas Pultlistgd Companies, or SAFE Circular 7, replacing the previous
rules issued by SAEin March 2007. Under the SAFE Circular 7 and other relevant rules and regulations, PRC residents who
participate in a stock incentive plan in an overseas pullgtd company are required to register with SAFE or its local branches
and complete certaiother procedures. Participants of a stock incentive plan who are PRC residents must retain a qualified PRC age
which could be a PRC subsidiary of the overseas publicly listed company or another qualified institution selected by the PRC
subsidiaries,d conduct the SAFE registration and other procedures with respect to the stock incentive plan on behalf of its
participants. The participants must also retain an overseas entrusted institution to handle matters in connectiomxdgthitecaf
stock opions, the purchase and sale of corresponding stocks or interests and fund transfers. In addition, the PRC agentas required
amend the SAFE registration with respect to the stock incentive plan if there is any material change to the stock iacethive p
PRC agent or the overseas entrusted instituti ondBBusimessher m
Overviewd Government RegulatiodsPRC Regulatord Re gul ati ons on Stock I ncentive Pl a
have ben granted share options and restricted shares are currently subject to these regulations. Failure of our PRC share option
holders or restricted shareholders to complete their SAFE registrations may subject these PRC residents to finesraibfegal sa
and may also | imit our ability to contribute addiyWtd onal ca
distribute dividends to us, or otherwise materially adversely affect our business.
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Our PRC subsidiaries are subject to restitms on paying dividends or making other payments to us, which may restrict our
ability to satisfy our liquidity requirements.

We are a holding company incorporated in the Cayman Islands. We may need dividends and other distributions on equity
from our PRC subsidiaries to satisfy our liquidity requirements. Current PRC regulations permit our PRC subsidiaries to pay
dividends to us only out of their accumulated profits, if any, determined in accordance with PRC accounting standardatantreg
In addiion, our PRC subsidiaries are required to set aside at least 10% of their respective accumulated profits each year, if any, t
fund certain reserve funds until the total amount set aside reaches 50% of their respective registered capital. OudiBRES sudgi
also allocate a portion of its afteax profits based on PRC accounting standards to employee welfare and bonus funds at their
discretion. These reserves are not distributable as cash dividends. Furthermore, if our PRC subsidiaries incheidelvtrobehalf
in the future, the instruments governing the debt may restrict their ability to pay dividends or make other paymentadditienl|
the PRC tax authorities may require us to adjust our taxable income under the contractual arrangecuergntly have in place in a
manner that would materially and adversely affect s#é4ny PRC
limitation on the ability of our subsidiaries to distribute dividends to us or on theyadfiliur PRC consolidated VIE to make
payments to us may restrict our ability to satisfy our liquidity requirements.

In addition, the EIT Law, and its implementation rules provide that a withholding tax rate of up to 10% will be applicable to
dividends pagble by Chinese companies to HBRGresident enterprises unless otherwise exempted or reduced according to treaties
or arrangements between the PRC central government and governments of other countries or regions whé&iRe@residant
enterprises armcorporated.

Governmental control of currency conversion may affect the value of your investment.

The PRC government imposes controls on the convertibility of the RMB into foreign currencies and, in certain cases, the
remittance of currency out of Chindle receive substantially all of our revenues in RMB. Under our current corporate structure, our
company in the Cayman Islands may rely on dividend payments from our PRC subsidiaries to fund any cash and financing
requirements we may have. Under existifRCPforeign exchange regulations, payments of current account items, such as profit
distributions and trade and serviedated foreign exchange transactions, can be made in foreign currencies without prior approval
from SAFE by complying with certain proderal requirements. Therefore, our PRC subsidiaries in China are able to pay dividends in
foreign currencies to us without prior approval from SAFE, subject to the condition that the remittance of such dividigledsfout
the PRC complies with certain medures under PRC foreign exchange regulation, such as the overseas investment registrations by
our shareholders or the ultimate shareholders of our corporate shareholders who are PRC residents. But approval fratioar regis
with appropriate governmeatthorities is required where RMB is to be converted into foreign currency and remitted out of China to
pay capital expenses such as the repayment of loans denominated in foreign currencies. The PRC government may also at its
discretion restrict accesstine future to foreign currencies for current account transactions. If the foreign exchange control system
prevents us from obtaining sufficient foreign currencies to satisfy our foreign currency demands, we may not be aklilédenutsy d
in foreign curencies to our shareholders, including holders of our ADSs.

The M&A Rules and certain other PRC regulations establish complex procedures for some acquisitions of Chinese companies
by foreign investors, which could make it more difficult for us to pursue @tb through acquisitions in China.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors, or the M&A Rules, adopted by
six PRC regulatory agencies in 2006 and amended in 2009, requires an overseas special purpdsemvediifde listing purposes
through acquisitions of PRC domestic companies and controlled by PRC companies or individuals to obtain the approvéhaf the C
Securities Regulatory Commission, or the CSRC, prior to the listing and trading of such spegabpsie v ehi cl eds s e
overseas stock exchange. In September 2006, the CSRC published a notice on its official website specifying documenigsand mate
required to be submitted to it by a special purpose vehicle seeking CSRC approval abga®listings. The application of the
M&A Rules remains unclear. Currently, there is no consensus among leading PRC law firms regarding the scope and applicability
the CSRC approval requirement.
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The M&A Rules discussed in the preceding paragraph amhtly adopted regulations and rules concerning mergers and
acquisitions established additional procedures and requirements that could make merger and acquisition activitiestyekiozgn
more time consuming and complex. For example, the M&A Regsire that the MOFCOM be notified in advance of any charfige
control transaction in which a foreign investor takes control of a PRC domestic enterprise, if (i) any important inclusteried,

(ii) such transaction involves factors that have or neelimpact on the national economic security, or (iii) such transaction will lead
to a change in control of a domestic enterprise which holds a famous trademark or PR@meel brand. Mergers, acquisitions or
contractual arrangements that allow onekataplayer to take control of or to exert decisive impact on another market player must
also be notified in advance to the MOFCOM when the threshold under the Provisions on Thresholds for Prior Notification of
Concentrations of Undertakings, or the Priatification Rules, issued by the State Council in August 2008 is triggered. In addition,
the security review rules issued by the MOFCOM that became effective in September 2011 specify that mergers and dnguisitions
foreign investodsesf éhae amd seedmaiti p;matoncerns and merger s
may acquire de facto control over domestic enterpygthses tha
MOFCOM, and the rules prohibit gmctivities attempting to bypass a security review, including by structuring the transaction
through a proxy or contractual control arrangement. In the future, we may grow our business by acquiring complemensagsbusine
Complying with the requirementd the abovementioned regulations and other relevant rules to complete such transactions could be
time consuming, and any required approval processes, including obtaining approval from the MOFCOM or its local courggrparts m
delay or inhibit our abilityo complete such transactions. It is unclear whether our business would be deemed to be in an industry th:
rai ses fdnational defense and securityo or fAnational securi
publish explanationsiithe future determining that our business is in an industry subject to the security review, in which case our
future acquisitions in the PRC, including those by way of entering into contractual control arrangements with targetantibies

closely scutinized or prohibited. Our ability to expand our business or maintain or expand our market share through future
acquisitions would as such be materially and adversely affected.

The approval of and filing with the CSRC or other PRC government authoritiesyrbe required in connection with our
offshore offerings under PRC law, and, if required, we cannot predict whether or for how long we will be able to obtain such
approval or complete such filing.

The M&A Rules requires an overseas special purpose vdbithed for listing purposes through acquisitions of PRC
domestic companies and controlled by PRC companies or individuals to obtain the approval of the CSRC prior to the listing and
trading of such speci al p ur p o &xxhange. ihe inferprétationsare @pplicationiofdhe o n  an
regulations remain unclear, and our offshore offerings may ultimately require approval of the CSRC. If the CSRC approval is
required, it is uncertain whether we can or how long it will take us to olbtaiagproval and, even if we obtain such CSRC approval,
the approval could be rescinded. Any failure to obtain or delay in obtaining the CSRC approval for any of our offshuys, affexi
rescission of such approval if obtained by us, would subjectsantttions imposed by the CSRC or other PRC regulatory authorities,
which could include fines and penalties on our operations in China, restrictions or limitations on our ability to pagaitside of
China, and other forms of sanctions that may nwdtg and adversely affect our business, financial condition, and results of
operations.

On July 6, 2021, the General Office of the Central Committee of the Communist Party of China and the General Office of tt
State Council jointly issued the Opinions on Strictly Combating lllegal Securities Activities, which request improvernenaas t
and regulations related to data security, ctomsler data transfer and the management of confidential information, strengthening
principal responsibility for the information security of overseas listed companies, strengthening standardized mechanisms for
providing crosshorder information, and improvement of crégsrder audit regulatory cooperation in accordance with the law and the
principle of reciprocity. However, these opinions were newly issued, and there were no further explanations or detasled rul
regulations with respect to such opinions, and there are still uncertainties regarding the interpretation and impleshémagon
opinions. On December 24, 2021, the CSRC issued a draft of the Provisions of the State Council on the AdmafiQxaticaas
Securities Offering and Listing by Domestic Companies, or the Draft Provisions, and a draft of Administration Measur&slifog th
of Overseas Securities Offering and Listing by Domestic Companies, or the Draft Administration Measprasicfaomments.
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The Draft Provisions and the Draft Administration Measures propose to establish a nebafiledyregime to regulate
overseas offerings and listings by domestic companies. According to the Draft Provisions and the Draft Administaatiogsivemn
overseas offering and listing by a domestic company, whether directly or indirectly, shall be filed with the CSRC. $pdhdical
examination and determination of an indirect offering and listing will be conducted on a sulmstaricem bass, and an offering
and listing shall be considered as an indirect overseas offering and listing by a domestic company if the issuer eetsghe fo
conditions: (i) the operating income, gross profit, total assets, or net assets of the domestiseeintéingrmost recent fiscal year was
more than 50% of the relevant |line item in the is®ueros au
management personnel responsible for business operations and management are modtheRRQr @re ordinarily resident in the
PRC, and the main place of business is in the PRC or carried out in the PRC. According to the Draft Administration Measures,
issuer or its affiliated domestic company, as the case may be, shall file with tl@f@SR initial public offering, followon offering
and other equivalent offing activities. Particularly, the issuer shall submit the filing with respect to its initial fiakifig @nd listing
within three business days after its initial filing oétlsting application, and submit the filing with respect to its follmwoffering
within three business days after completion of the foltlowoffering. Failure to comply with the filing requirements may result in
fines to the relevant domestic compan®sspension of their businesses, revocation of their business licenses and operation permits
and fines on the controlling shareholder and other responsible persons. The Draft Administration Measures also s&mforth cer
regulatory red lines for overseafferings and listings by domestic enterprises. For more details of the Draft Provisions and the Draft
Admini stration Measures, please & B Businesd Qveniiel\dt Governfhient | nf or mat
Regulationd PRC regulation RegulatonsReat i ng t o Overseas Listing and M&A. O

As of the date of this annual report, the Draft Provisions and the Draft Administration Measures were released for public
comment only. There are uncertainties as to whether the Draft Provisions and the Draft Aalinimisteasures would be further
amended, revised or updated. Substantial uncertainties exist with respect to the enactment timetable and final cobtaftt of the
Provisions and the Draft Administration Measures. As the CSRC may formulate and publ&megsiftbr filings in the future, the
Draft Administration Measures does not provide for detailed requirements of the substance and form of the filing doowanents. |
Q&A released on its official website, the respondent CSRC official indicated that fhesprbnew filing requirement will start with
new companies and the existing companies seeking to carry out activities likedollidimancing. As for the filings for the existing
companies, the regulator will grant adequate transition period and apphatsegrrangements. The Q&A also addressed the
contractual arrangements and pointed out that if relevant domestic laws and regulations have been observed, companies with
compliant VIE structure may seek overseas listing after completion of the CSRC fNienggsrtheless, it does not specify what qualify
as compliant VIE structures and what relevant domestic laws and regulations are required to be complied with. Giveantred subst
uncertainties surrounding the latest CSRC filing requirements at this stagannot assure you that we will be able to complete the
filings and fully comply with the relevant new rules on a timely basis, if at all.

Relatedly, on December 27, 2021, the MOFCOM and the NDRC, jointly issued the Special Administrative Measures for
Access of Foreign Investment (Negative List) (2021 Version), or the 2021 Negative List, which became effective on Z0R&ry 1,
Pursuant to such Special Administrative Measures, if a domestic company engaging in the prohibited business stipu2@®2d in th
Negative List seeks an overseas offering and listing, it shall obtain the approval from the competent governmentad cBésiditis

the foreign investors of the company shall not shareholdngvol ved
percentage shall be subject, mutatis mutandis, to the relevant regulations on the domestic securities investmentibgdtresgn

See Altem 4. | nf od BiBusinesnOverviedy Gdvernménd Reguiatin§sPRC regulationd Regulaions

Rel ating to Foreign Investment. o As the 2021 Negateive Li st

interpretation and implementation of these new requirements, and it is unclear as to whether and to what extent listes lidenpa
us will be subject to these new requirements. If we are required to comply with these requirements and fail to do stydrasisim
if at all, our business operation, financial conditions and business prospect may be adversely and afétetedly
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In addition, we cannot assure you that any new rules or regulations promulgated in the future will not impose additional
requirements on us. If it is determined in the future that approval and filing from the CSRC or other regulatory aothuttiges
procedures, including the cybersecurity review under the Revised Cybersecurity Review Measures and the Draft Measunes for Int
Data Security, are required for our offshore offerings, it is uncertain whether we can or how long it will takbtamtsuch
approval or complete such filing procedures and any such approval or filing could be rescinded or rejected. For mareedetails, | t ¢
4. Information on the CompadyB. Business Overvielv Government RegulatioAsPRC regulations Regulations Reling to
Privacy Protection and Cybersecurity. o Any fail ur e odedure® bt a
for our offshore offerings, or a rescission of any such approval or filing if obtained by us, would subjesgngtitms by the CSRC
or other PRC regulatory authorities for failure to seek CSRC approval or filing or other government authorization fehanar off
offerings. These regulatory authorities may impose fines and penalties on our operations in Chimar, ihility to pay dividends
outside of China, limit our operating privileges in China, delay or restrict the repatriation of the proceeds from o affistiogs
into China or take other actions that could materially and adversely affect our bu§imescial condition, results of operations, and
prospects, as well as the trading price of our listed securities. The CSRC or other PRC regulatory authorities alsactiagdake
requiring us, or making it advisable for us, to halt our offshore affsrbefore settlement and delivery of the shares offered.
Consequently, if investors engage in market trading or other activities in anticipation of and prior to settlement andiejivo
so at the risk that settlement and delivery may not occaddition, if the CSRC or other regulatory authorities later promulgate new
rules or explanations requiring that we obtain their approvals or accomplish the required filing or other regulatoryeprioremiur
prior offshore offerings, we may be unaldedbtain a waiver of such approval requirements, if and when procedures are established
to obtain such a waiver. Any uncertainties or negative publicity regarding such approval requirement could materialgreeig adv
affect our business, prospects, fioal condition, reputation, and the trading price of our listed securities.

Fluctuations in exchange rates could have a material and adverse effect on our results of operations and the value of your
investment.

The conversion of Renminbi into foreignoarn ci es, i ncluding U.S. dollars, is b
China. The Renminbi has fluctuated against the U.S. dollar, at times significantly and unpredictably. The value of tie Renmin
against the U.S. dollar and other currencies rhatdate and is affected by, among other things, changes in political and economic
conditions in China and by Chinads foreign exchange polici
depreciate significantly in value against the W8&llar in the future. It is difficult to predict how market forces or PRC or U.S.
government policy may impact the exchange rate between the Renminbi and the U.S. dollar in the future.

Any significant appreciation or depreciation of Renminbi may havatanmal and adverse effect on the value of, and any
dividends payable on, our ADSs in U.S. dollars and your investment. For example, to the extent that we need to comlentsU.S. d
into Renminbi for capital expenditures and working capital and othémdssspurpose, appreciation of the Renminbi against the U.S.
dollar would have an adverse effect on the Renminbi amount we would receive from the conversion. Conversely, if we decide to
convert our Renminbi into U.S. dollars for the purpose of making patgtier dividends on our ordinary shares or ADSs or for other
business purposes, appreciation of the U.S. dollar against the Renminbi would have a negative effect on the U.S. dllar amoun
available to us. In addition, appreciation or depreciation in éhgevof the RMB relative to U.S. dollars would affect the U.S. dollar
equivalent of our earnings, regardless of any underlying change in our business or results of operations.

Very limited hedging options are available in China to reduce our exposurehangpe rate fluctuations. To date, we have
not entered into any hedging transactions in an effort to reduce our exposure to foreign currency exchange risk. Whidecigemay
to enter into hedging transactions in the future, the availability and effeetisef these hedges may be limited and we may not be
able to adequately hedge our exposure or at all. In addition, our currency exchange losses may be magnified by PR®etxohange c
regulations that restrict our ability to convert Renminbi into foreigmency. As a result, fluctuations in exchange rates may have a
material adverse effect on your investment.
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Risks Related to Our ADSs
We face possible delisting by the NYSE due to incompliance with the continued listing standards of the NYSE.

We received deficiency letter from the NYSE dated December 20, 2021 notifying us that we were not in compliance with
the continued listing standards of the NYSE. The noncompliance arose from our total market capitalization deficienctahs our t
market capitalizadbn was less than $50 million overa30tradthg¢y peri od and our stockhol der s
Our total market capitalization remains subject to wide fluctuations due to factors beyond our control, such as broadusamket
and regllatory factors, and may thus continue to fall. As required by the NYSE Listed Company Manual, we have submitted a detalil
plan of compliance to the NYSE, advising the NYSE of the actions we have taken, or plans to take, that would bring us into
complian@ with the continued listing standards within 18 months of receipt of the deficiencyTégeXY SE has agreed to accept
our submission and according to the acceptance letter, the NYSE will perform quarterly reviews durirgaéinéhlBeriod, during
which time failure to maintain our goals outlined in our submission may result in trading susp&hsi@nis no assurance that the we
will be able to successfully execute our plan within the requirechd8th periodand regain compliancéf we fail to retun to
compliance by the end of that period, the NYSE will delist our ADSs. If that occurs, the liquidity of our securities could be
significantly impacted, as any trading in our securities would no longer be executed over the NYSE.

The trading prices of ouADSs have fluctuated and may be volatile, which could result in substantial losses to investors.

The trading prices of our ADSs have fluctuated since we first listed our ADSs and experienced a significant decline in 2021
primarily as a result of the retiory changes in China. In 2021, the trading price of our ADSs ranged from US$0.98 to US$ 29.6 per
ADS. The market price and trading volume for our ADSs may continue to be volatile and subject to wide fluctuations & t@spons
factors including, but ndimited to, the following:

1 the financial projections that we may choose to provide to the public, any changes in those projections or our failure for
any reason to meet those projections;

1 variations in our net revenues, net loss/income and cash flow;
1 changes in the economic performance or market valuation of other education companies;

1 announcements of new investments, acquisitions by us or our competitors, strategic partnerships, joint ventures or cag
commitments;

I announcements of new services axgansions by us or our competitors;
i1 detrimental negative publicity about us, our competitors or our industry;
1 changes in financial estimates by securities analysts;

9 additions or departures of key personnel,

1 release of lockup or other transfaestrictions on our outstanding equity securities or sales of additional equity
securities;

1 potential litigation or regulatory investigations and other actions;
1 substantial sales or perception of sales of our ADSs in the public market;
1 fluctuations in mark&t prices for our products;

1 any share repurchase program;
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1 outbreaks of health epidemics, natural disasters, and other extraordinary events; and
1 general economic, regulatory or political conditions in China , the U.S. and the overseas markets in whichtere op

Any of these factors may result in large and sudden changes in the volume and price at which our ADSs will trade. In
addition, the stock market in general, and the market prices for companies with operations in China in particular, Feneedxper
volatility that often has been unrelated to the operating performance of such companies. The securities of some PRChampanies
have listed their securities in the United States have experienced significant volatility since their initial publicsofffietirding, in
some cases, substantial price declines in the trading prices of their securities particularly in 2021. The trading msrfufrthase
PRC companiesd securities after their off eieslistgddnthebnitedSthtése c t
which consequently may impact the trading performance of our ADSs, regardless of our actual operating performancen,In additio
any negative news or perceptions about inadequate corporate governance practices or famadulgtinig, corporate structure or
other matters of other PRC companies may also negatively affect the attitudes of investors towdrdse@R©Gmpanies in general,
including us, regardless of whether we have conducted any inappropriate activities,, Eugtgbal financial crisis and the ensuing
economic recessions in many countries have contributed and may continue to contribute to extreme volatility in thecglobal sto
markets. Moreover, the stock market in general has experienced extreme protuarafluctuations that have often been unrelated
or disproportionate to the operating performance of companies like us. These broad market and industry fluctuationsetgy adver
affect operating performance. Volatility or a lack of positive performamoeir ADS price may also adversely affect our ability to
retain key employees, some of whom have been granted restricted share units under our share incentive plan.

There can be no assurance that we will not be a passive foreign investment company, ©r foFlUnited States federal
income tax purposes for any taxable year, which could subject United States holders of our ADSs or ordinary shares to
significant adverse United States federal income tax consequences.

A non-United States corporation, suchaso company, wi l | be classified as a 0
PFIC, for U.S. federal income tax purposes for any taxable year, if either (i) 75% or more of its gross income for suobigesaof
certain types of 5@%oarmoseiofthe value of its agwets (gemerally dete)mined on the basis of a quarterly
average) during such year is attributable to asset®sth®at p
Although the law in this regard inot clear, we treat our consolidated VIEs as being owned by us for U.S. federal income tax purpose
because we exercise effective control over the consolidated VIEs and are entitled to substantially all of their ecorfiteni&ane
result, we consatiate their results of operations in our consolidated U.S. GAAP financial statements.

While we do not expect to be or become a PFIC in the current or foreseeable taxable years, the determination of whether \
will be or become a PFIC will depend, in pampon the value of our goodwill and other unbooked intangibles (which will depend
upon the market value of our ADSs from time to time, which may be volatile). Furthermore, the determination of whethdrewe wil
or become a PFIC will depend, in part, ontbenposition of our income and assets. Fluctuations in the market price of our ADSs or
ordinary shares may cause us to become a PFIC for the current or subsequent taxable years. The composition of ouassstse and
may also be affected by how, and hquickly, we use our liquid assets.

Because determination of PFIC status is aifeteinsive inquiry made on an annual basis that depends upon the composition
of our assets and income, no assurance can be given that we are not or will not become ataadited. If we were to be or
become classified as a PFIC in any ®D&dxabld BéatesaFEBds8r aHo
may incur significantly increased U.S. federal income tax on gain recognized on the sale disptsiion of our ADSs or ordinary
shares and on the receipt of distributions on the ADSs or ordinary shares to the extent such gain or distributionassameated
fexcess distributiond under the U. HedadadHI€ forahy yeamdariogmdichtad)ss. r u
Holder holds our ADSs or ordinary shares, we generally will continue to be treated as a PFIC for all succeeding yeatsaturing
such U.S. Holder holds our ADSs or ordinary shares. You are urged to gansuiéx advisor concerning the United States federal
income tax consequences of acquiring, holding, and disposing of ADSs if we are or become classified as a PFIC. For more
information, see dlt &b Taxatiod Bnited Statés &edar IncorherTaxcConsidetaiiodIPassive
Foreign I nvest ment Company Considerations. 0
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We cannot guarantee that any share repurchase program will be fully consummated or that any share repurchase program
will enhance longterm shareholder value, and share repirases could increase the volatility of the price of our ADSs and
could diminish our cash reserves.

On September 9, 2019, our board of directors authorized a share repurchase program, pursuant to which we were authoriz
to repurchase our own Class A ordinahares, in the form of ADSs, with an aggregate value of up to US$2.0 million during a six
month period between October 1, 2019 and March 31, 2020. On September 8, 2020, our board of directors authorized another sha
repurchase program, pursuant to viwee were authorized to repurchase our own Class A ordinary shares, in the form of ADSs, with
an aggregate value of up to US$20.0 million during enbixth period between September 8, 2020 and September 7, 2021.

As of December 31, 2020, we had repurchasedggregate of 260,048 ADSs for US$4.3 million on the open market under
these programs, at an average price of US$16.72 per ADS. Our share repurchase programs could affect the price oftbur stock an
increase volatility and may be suspended or termirattedy time.

As of December 31, 2021, we had repurchased an aggregate of 381,078 ADSs for US$7.5 million on the open market und
these programs, at an average price of US$19.66 per ADS. Our share repurchase programs could affect the price ofdbur stock an
increase volatility and may be suspended or terminated at any time.

If securities or industry analysts do not publish research or reports about our business, or if they adversely change their
recommendations regarding our ADSs, the market price for our@dand trading volume could decline.

The trading market for our ADSs will be influenced by research reports and ratings that industry or securities analysts or
ratings agencies publish about us, our business and the online education market in Chimalin/gei® not have any control over
these analysts or agencies. If one or more analysts or agencies who cover us downgrade our ADSs, or publish unfavohable resea
about us, the market price for our ADSs would likely decline. If one or more of thegstartaase to cover us or fail to regularly
publish reports on us, we could lose visibility in the financial markets, which, in turn, could cause the market pdogordiame
for our ADSs to decline.

Our dual class share structure with different vat rights will limit your ability to influence corporate matters and could
discourage others from pursuing any change of control transactions that holders of our Class A ordinary shares and ADSs
may view as beneficial.

Our ordinary shares are divided ir@tass A ordinary shares and Class B ordinary shares. Holders of Class A ordinary shares
are entitled to one vote per share, while holders of Class B ordinary shares are entitled to ten votes per share Avétid Céesss B
ordinary shares votingtogethr as one ¢l ass on all matters subject to a sh
ordinary shares represent 31.0% of our total outstanding ordinary shares ecpaneated basis and entitle their holders to 81.8% of
our total voting paver.

As a result of the dual class share structure and the concentration of ownership, holders of our Class B ordinary shares ha
substantial influence over our business, including decisions regarding mergers, consolidations and the sale of allialtysalhsthn
our assets, election of directors and other significant corporate actions. They may take actions that are not in¢hesbe$tisior
our other shareholders. This concentration of ownership may discourage, delay or prevent a cloatrgé @i cur company, which
could deprive our shareholders of an opportunity to receive a premium for their shares as part of a sale of our comagny and m
reduce the price of our ADSs. This concentrated control will limit your ability to influence edepoatters and could discourage
others from pursuing any potential merger, takeover or other change of control transactions that holders of Class shardmary
and ADSs may view as beneficial. For more information regarding our principal sharefaollets t hei r af fi I i at ed
Maj or Shareholders and Related Party Transactions. o0
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The sale or availability for sale of substantial amounts of our ADSs could adversely affect their market price.

Sales of substantial amounts of our ADSs inpthblic market, or the perception that these sales could occur, could adversely
affect the market price of our ADSs and could materially impair our ability to raise capital through equity offerindstur¢h&Ve
cannot predict what effect, if any, matleales of securities held by our significant shareholders or any other shareholder or the
availability of these securities for future sale will have on the market price of our ADSs. In addition, certain holdeexistiag
shareholders are entitleddertain registration rights, including demand registration rights, piggyback registration rights, and Form F
3 or Form S3 registration rights. Registration of these shares under the Securities Act would result in these shares becoming freely
tradable wihout restriction under the Securities Act immediately upon the effectiveness of the registration. Sales of these registered
shares in the public market, or the perception that such sales could occur, could cause the price of our ADSs to decline.

You may fae difficulties in protecting your interests, and your ability to protect your rights through U.S. courts may be
limited, because we are incorporated under Cayman Islands law.

We are an exempted company incorporated under the laws of the Cayman Blancsporate affairs are governed by our
memorandum and articles of association, the Companies Act of the Cayman Islands (2022 Revision) and the common law of the
Cayman Islands. The rights of shareholders to take action against the directors, actonwiby shareholders and the fiduciary
responsibilities of our directors to us under Cayman Islands law are to a large extent governed by the common law &rihe Caym
Islands. The common law of the Cayman Islands is derived in part from comparativegy ljndicial precedent in the Cayman
Islands as well as from the common law of England, the decisions of whose courts are of persuasive authority, butdimg,ra bin
a court in the Cayman Islands. The rights of our shareholders and the fiduciansiifies of our directors under Cayman Islands
law are not as clearly established as they would be under statutes or judicial precedent in some jurisdictions in Statesmited
particular, the Cayman Islands has a less developed body of sedaviatan the United States. Some U.S. states, such as
Delaware, have more fully developed and judicially interpreted bodies of corporate law than the Cayman Islands. I"Cagdiiion,
Islands companies may not have standing to initiate a sharehottl@tisle action in a federal court of the United States.

The Cayman Islands courts are also unlikely:

i to recognize or enforce against us judgments of courts of the United States based on certain civil liability provisions of
U.S. securities laws; and

1 toimpose liabilities against us, in original actions brought in the Cayman Islands, based on certain civil liability
provisions of U.S. securities laws that are penal in nature.

There is no statutory recognition in the Cayman Islands of judgments obtathedUnited States, although the courts of the
Cayman Islands will in certain circumstances recognize and enforce@enahjudgment of a foreign court of competent jurisdiction
without retrial on the merits.

As a result of all of the above, public sHaoklers may have more difficulty in protecting their interests in the face of actions

taken by management, members of the board of directors or controlling shareholders than they would as public sharaholders of
company incorporated in the United States.
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Judgments obtained against us by our shareholders may not be enforceable.

We are a Cayman Islands company and all of our assets are located outside of the United States. The majority of our curre
operations are conducted in the China. In addition, anhaff our current directors and officers are nationals and residents of
countries other than the United States. Substantially all of the assets of these persons are located outside thedJdited Risé,
it may be difficult or impossible for yoio bring an action against us or against these individuals in the United States in the event that
you believe that your rights have been infringed under the United States federal securities laws or otherwise. Even if you ar
successful in bringing an aeti of this kind, the laws of the Cayman Islands and of China may render you unable to enforce a
judgment against our assets or the assets of our directors and officers.

The voting rights of holders of ADSs are limited by the terms of the deposit agreemyghtyou may not be able to exercise
your right to vote your Class A ordinary shares.

As a holder of our ADSs, you will only be able to exercise the voting rights with respect to the underlying Class A ordinary
shares in accordance with the provisionshefdeposit agreement. Under the deposit agreement, you must vote by giving voting
instructions to the depositary. Upon receipt of your voting instructions, the depositary will vote the underlying Clésanj shidres
in accordance with these instructsoryou will not be able to directly exercise your right to vote with respect to the underlying shares
unless you withdraw the shares. Under our amended and restated memorandum and articles of association, the minimuoad notice p
required for convening general meeting is ten clear days. When a general meeting is convened, you may not receive sufficient
advance notice to withdraw the shares underlying your ADSs to allow you to vote with respect to any specific mattde ftfrwe as
your instructions, thedepositary will notify you of the upcoming vote and will arrange to deliver our voting materials to you. We
cannot assure you that you will receive the voting materials in time to ensure that you can instruct the depositagutoshaiey.

In addition the depositary and its agents are not responsible for failing to carry out voting instructions or for their mannémgf carry
out your voting instructions. This means that you may not be able to exercise your right to vote and you may havemedgdfal re
the shares underlying your ADSs are not voted as you requested.

We are a foreign private issuer within the meaning of the rules under the Exchange Act, and as such we are exempt from
certain provisions applicable to United States domestic public camigs.

Because we qualify as a foreign private issuer under the Exchange Act, we are exempt from certain provisions of the
securities rules and regulations in the United States that are applicable to U.S. domestic issuers, including:

91 the rules under the Ekange Act requiring the filing with the SEC of quarterly reports on For@ d0 current reports
on Form 8K;

9 the sections of the Exchange Act regulating the solicitation of proxies, consents, or authorizations in respect of a secur
registered under éhExchange Act;

1 the sections of the Exchange Act requiring insiders to file public reports of their share ownership and trading activities
and liability for insiders who profit from trades made in a short period of time;

1 the selective disclosure rules Isgilers of material nonpublic information under Regulation FD; and

1 certain audit committee independent requirements in Rule3L6fthe Exchange Act.

We are required to file an annual report on Forat28ithin four months of the end of each fiscal yearadldition, we
publish our results on a quarterly basis as press releases, distributed pursuant to the rules and regulations of ties\Péf&asEs
relating to financial results and material events are also be furnished to the SEC onkcdfiovéever the information we are
required to file with or furnish to the SEC are less extensive and less timely as compared to that required to bettfiée8 Etlpy

United States domestic issuers.

Furthermore, as a Cayman Islands company listed on the NY S&evpermitted to elect to rely, and have relied, on the
home country exemptions afforded to foreign private issuers under NYSE corporate governance rules, including:
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1 an exemption from having a board of directors that is composed of a majdritlependent directors;

1 an exemption from having an audit committee comprised of at least three members;

1 an exemption from having a compensation committee that is composed entirely of independent directors; and

1 an exemption from having a nominating aja/ernance committee that is composed entirely of independent directors.
1 an exemption from holding an annual meeting of shareholders during each fiscal year.

As a result, you may not be afforded the same protections or information, which would be miatiéeaeayou, were you
investing in a United States domestic issuer.

You may not receive dividends or other distributions on our Class A ordinary shares and you may not receive any value for
them, if it is illegal or impractical to make them available tow.

The depositary of our ADSs has agreed to pay to you the cash dividends or other distributions it or the custodian receives «
Class A ordinary shares or other deposited securities underlying our ADSs, after deducting its fees and expensesc¥iva will re
these distributions in proportion to the number of Class A ordinary shares your ADSs represent. However, the depdsitary is ho
responsible if it decides that it is unlawful or impractical to make a distribution available to any holders of ADSantabe ex
would be unlawful to make a distribution to a holder of ADSs if it consists of securities that require registration Udeeurities
Act but that are not properly registered or distributed under an applicable exemption from registrattpoEitary may also
determine that it is not feasible to distribute certain property through the mail. Additionally, the value of certainidistribay be
less than the cost of mailing them. In these cases, the depositary may determine not t@ distfibpitoperty. We have no obligation
to register under U.S. securities laws any ADSs, ordinary shares, rights or other securities received through sucmslisibalso
have no obligation to take any other action to permit the distribution of AD&isary shares, rights or anything else to holders of
ADSs. This means that you may not receive distributions we make on our ordinary shares or any value for them if ibiis illegal
impractical for us to make them available to you. These restrictiopsawse a material decline in the value of our ADSs.

You may not be able to participate in rights offerings and may experience dilution of your holdings.

We may, from time to time, distribute rights to our shareholders, including rights to acquire esdunitier the deposit
agreement, the depositary will not distribute rights to holders of ADSs unless the distribution and sale of rights eundtitetee
which these rights relate are either exempt from registration under the Securities Act withteeafidnolders of ADSs, or are
registered under the provisions of the Securities Act. The depositary may, but is not required to, attempt to sellstndseachdi
rights to third parties, and may allow the rights to lapse. We may be unable tosbstabdixemption from registration under the
Securities Act, and we are under no obligation to file a registration statement with respect to these rights or underiiexyseo
endeavor to have a registration statement declared effective. Accgrdintflers of ADSs may be unable to participate in our rights
offerings and may experience dilution of their holdings as a result.

You may be subject to limitations on transfer of your ADSs.

Your ADSs are transferable on the books of the depositary. Howbeedepositary may close its books at any time or from
time to time when it deems expedient in connection with the performance of its duties. The depositary may close itsnoioks fro
to time for a number of reasons, including in connection witharatp events such as a rights offering, during which time the
depositary needs to maintain an exact number of ADS holders on its books for a specified period. The depositary mayitalso clos
books in emergencies, and on weekends and public holidayslepbsitary may refuse to deliver, transfer or register transfers of our
ADSs generally when our share register or the books of the depositary are closed, or at any time if we or the depasitasy thin
advisable to do so because of any requiremeravoblr of any government or governmental body, or under any provision of the
deposit agreement, or for any other reason.
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We incur increased costs as a result of being a public company, and we cannot predict or estimate the amount of additional
future costswe may incur or the timing of such costs.

As a public company, we incur significant legal, accounting and other expenses that we did not incur as a private company
including additional costs associated with our public company reporting obligations. riaa&®xley Act of 2002, as well as rules
subsequently implemented by the SEC and the NYSE, impose various requirements on the corporate governance practices of pub
companies.

We expect these rules and regulations to increase our legal and finangiiance costs and to make some corporate
activites moretme&e onsumi ng and costly. As our fAemerging growth c¢omg
expenses and devote substantial management effort toward ensuring compliancerefthitbments of Section 404 of the Sarbanes
Oxley Act of 2002 and the other rules and regulations of the SEC. We are currently evaluating and monitoring developments wit
respect to these rules and regulations, and we cannot predict or estimate withbileasenainty the amount of additional costs we
may incur or the timing of such costs.

In the past, shareholders of a public company often brought securities class action suits against the company following
periods of instability in the market priceofith company6s securities. I f we were invo
significant amount of our managementdés attention andesuitd her
of operations and require us to inaignificant expenses to defend the suit. Any such class action suit, whether or not successful,
could harm our reputation and restrict our ability to raise capital in the future. In addition, if a claim is succesdutygaiast us,
we may be requiretb pay significant damages, which could have a material adverse effect on our financial condition and results of
operations.

ITEM 4. INFORMATION ON THE COMPANY
A. History and Development of the Company

We began our operations in July 2ahiough Beijing Dasheng Zhixing Technology Co., Ltd., or Dasheng Zhixing, a PRC
domestic company, which has become our consolidated VIE through a series of contractual arrangements. 51Talk Engtisk Philippi
Corporation, or Philippines Co I, was incorpin August 2012 to conduct our business operations in the Philippines, including
teacher sourcing, teacher engagement, teacher training, teacher quality control, course content development andsoes.trial le

In order to facilitate international cigl raising of our company, we incorporated China Online Education Group, or COE, to
become our offshore holding company under the laws of the Cayman Islands in November 2012. In January 2013, COE HK Co I, v
incorporated in Hong Kong as a wholly ownedbsidiary of COE. Beijing Dasheng Online Technology Co., Ltd., or Dasheng Online,
was set up in June 2013 as a wholly owned subsidiary of COE HK Co | in the PRC.

In October 2014, we undertook an internal reorganization, pursuant to which we established suisidiaries, namely
51Talk English International Limited, or COE HK Co Il, in Hong Kong and China Online Innovations Inc., or PhilippineCloe|,
Philippines. Since the reorganization, foreign teachers delivering paid lessons on our platloentaeed into service agreements
with COE HK Co II. Furthermore, we transferred the bulk of our Philippine business operations from Philippines Co Ipioézhilip
Co ll, and we began to enter into employment agreements with netinfalemployees in tPhilippines via Philippines Co Il. In
January 2016, we established a new subsidiary in the Philippines, On Demand English Innovations Inc., or Philippihes@dl III.
2016, we transferred all business operations and most of the assets of PhimpintesPhilippines Co lll. After these internal
reorganizations, Philippines Co Ill conducts our business operations relating to the free trial lessons delivered lisiaur free
teachers, Philippines Co Il conducts the remainder of our business opgiatthe Philippines, including teacher sourcing, teacher
recommendation, teacher training, teacher quality control, course content development and free trial lessons offered bjabur f
teachers.

Philippines Co | currently does not have angterial business operation, and we intend to gradually liquidate Philippines Co

Under the Philippine Corporation Code, the business, assets and affairs of a corporation are handled and managed by a b
of directors, which is composed of the numberaf di vi dual s mandated under the corpora
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law further requires that each director own at least one share of stock in his or her name in the books of the conpmndgioto |

comply with the foregoing, there aseven individual shareholders of Philippines Co Il and five individual shareholders of Philippines
Co lll, holding an aggregate of 0.000007% and 0.001% of the equity interest of Philippines Co Il and Philippines Cectilelysp

COE entered into cordctual arrangements with each of (i) Philippines Co Il and its seven individual shareholders and (ii) Philippines
Co lll and its five individual shareholders. These contractual arrangements provide us with an exclusive option to purfctiese a
equityinterests in Philippines Co Il and Philippines Co Il held by individual shareholders and the power to exercise théwerespect
shareholder rights.

In January 2015, we acquired and consolidated the business operations and assets of 91 Waijiao,af gruylidar
education programs in China that focused on offering live lessons by foreign teachers online. The following operatiraj metrics
company exclude the corresponding data of 91 Waijiao for all periods presented in this annual reportjcll ledwehbeen
immaterial to our overall business operation since our acquisition of the business operations and assets of 91 Waijiaonlgit
of paid lessons booked, (ii) the number of active students, (iii) the number of paying students aad(imkhbr of teachers
available.

On June 10, 2016, our ADSs began trading on the NYSE ul
(reflecting the full exercise of the ovalotment option by the underwriters to purchase an additi®@®DB80 ADSSs), representing
41,400,000 Class A ordinary shares, at an initial offering price of US$19.00 per ADS. Concurrently with our initial ferbiig, efe
also issued 11,842,105 and 3,947,368 Class A ordinary shares at a price of US$19.00 webshdréhrough two affiliated
entities) and Sequoia (through SCC Growth | Holdco A, Ltd.), respectively, through private placements.

In December 2016, we incorporated Shanghai Zhixing HelloWorld Information Consulting Co., Ltd., or Shanghai Zhixing, a:
awholly-owned subsidiary of Dasheng Zhixing to conduct our business operations in Shanghai. In January 2017, Wuhan Houdezai
Online Technology Co., Ltd., or Houdezaiwu Online, was incorporated as a wohollyd subsidiary of Dasheng Zhixing to conduct
our business operations in Wuhan. In October 2017, Tianjin Dasheng Zhixing Technology Co., Ltd., was incorporated as a wholly
owned subsidiary of Dasheng Zhixing to conduct our business operations in Tianjin, which was subsequently dissolved in Octobe
2019.

In July 2018, we incorporated HelloWorld Online Education Group, or HelloWorld Online Cayman, under the laws of the
Cayman Islands as a wholly owned subsidiary of COE. In August 2018, HelloWorld Online Education Group (HK) Limited, was
incorporated in Hog Kong as a wholly owned subsidiary of HelloWorld Online Cayman. Beijing HelloWorld Online Technology
Co., Ltd., was set up in September 2018 as a wholly owned subsidiary of HelloWorld Online Education Group (HK) Limited in the
PRC. Beijing Dasheng Hellowlol Technology Co., Ltd. was set up in July 2018 as an operating entity of the business of small class
lessons. Through a series of contractual arrangements, we obtained control over Beijing Dasheng HelloWorld Technoldgy Co., Lt
and treat it as a consthted VIE.

In July 2019, we incorporated Shenzhen Dasheng Zhiyun Technology Co., Ltd., a PRC domestic company, to conduct our
business operations in Shenzhen, which has become our consolidated VIE through a series of contractual arrangements.

In SeptembeR019, we announced a US$2.0 million share repurchase program and repurchased an aggregate of 120,448
ADSs at an average purchase price of US$ 7. 09 per ADS in 2019 and 100 ADSs at the price of US$9.51 per ADS in 2080, includil
repurchase commissions, w@ndhis program.

In 2020, we established five branch offices of Beijing Dasheng Zhixing Technology Co., Ltd. , which were respectively
located in Ningbo city of Zhejiang province, Jinan city of Shandong province, Hefei city of Anhui province, Changpitgélis
Beijing city and Shijiazhuang city of Hebei province, and one branch office of Wuhan Houdezaiwu Online Technology Co., Ltd.
located in Qiaokou district of Wuhan. In 2021, Offices mentioned above in Ningbo, Jinan, Hefei were subsequently di€solved.
June 17, 2020, we completed a registered felbowpublic offering, where we issued and sold 327,140 ADSs (including 27,140 ADSs
sold from the exercise of ovatlotment option) and certain selling shareholders sold 795,542 ADSs (including 95,5423&#8Ss
from the exercise of ovallotment option), at a public offering price of US$19.00 per ADS. We received aggregate gross proceeds
from the followon public offering of approximately US$6.2 million.
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In September 2020, we announced a US$20.0 millianestepurchase program and repurchased an aggregate of 139,500
ADSs at an average purchase price of US$25.07 per ADS in 2020 and 121,030 ADSs at an average purchase price of US$25.97 |
ADS in 2021, including repurchase commissions, under this program.

In December 2020, we completed the acquisition of GKid, a provider of innovatidev&in online English courses through
highly interactive animation and picture books for children, and obtain GKid's product portfolio and welading Al technologies.
We believe that with product offerings intended for those between the ages of three and eight, this acquisition bothirextends o
addressable market and broadens our product and curriculum portfolio, leading to product improvement and innovatioh which wil
better serve our students.

In January 2021, Hainan Dasheng International Technology Co., Ltd., or Hainan Dasheng, was incorporated as a wholly
owned subsidiary company of COE HK CO | in Hainan.

In February 2021, we incorporated Dasheng Zhixing(Tianjin)ilmgi School Co., Ltd, or Tianjin Zhixing, as a whelly
owned subsidiary of Dasheng Zhixing to conduct our business operations in Tianjin. In March 2021, we incorporated Guangzhou
Dasheng Zhixing Education Technology Co., Ltd., or Guangzhou Zhixing, aslly selmed subsidiary of Dasheng Zhixing in
Guangzhou. In April 2021, Shenzhen Dasheng Zhixing Education Technology Co., Ltd., or Shenzhen Zhixing, was incorporated as
wholly-owned subsidiary of Dasheng Zhixing to conduct our business operations in &nenzh

In the second half of 2021, a series of regulations aimed at alleviating the academic burdenstdidkents in China were
pr omul gad R BusineSseOgervieidv Government RegulatioAsPRC Regulatiorts Regulations Relating to Afteéschool
Tut or idetgils. Td comply with such regulations, we have been making effort to reduce the proportion of online tutoring
services taught by independently contracted foreign teachersX@rdkudents in our business by providing refunds, exchanges, or
replacingsuch services with alternative lessons

In 2021, our principal executive offices moved to Room 607, Yuemeite Building, No.1 Gaoxin South 7th Roddchligh
Zone, Yuehai Street, Nanshan District, Shenzhen, Guangdong Province 518063 , PRC. Our registeiethefiCayman Islands is
located at the offices of International Corporation Services Ltd., Harbour Place 2nd Floor, 103 South Church Street4P2). Box
George Town, Grand Cayman KM1L06, Cayman Islands. Our agent for service of process in thed Btiates is Law Debenture
Corporate Services Inc., located at 400 Madison Avenue 4th Floor, New York, New York 10017.

In August 2021, Mr. Caijian Jia subscribed certain increased registered capital of Dasheng Zhixing, representing 2.0000%
the total regstered capital of Dasheng Zhixing. Since then, Dasheng Zhixing is 72.2750% owned by Mr. Jack Jiajia Huang, 25.7250
owned by Ms. Ting Shu, and 2.0000% owned by Mr. Caijian Jia.

In March 2022, we received a nbinding proposal letter from Mr. Jiajia Jakkiang, our chairman and chief executive
officer, to acquire all of our businesses in Mainland China, including all associated liabilities and assets. Such hnsinged€$2
English lessons taught by foreign teachers;railind Proficiency (also knowas SuYang) lessons taught by Chinese teachers, and
postsecondary English lessons taught by foreign teacMirsHuang proposes to acquak of the equity interests of COE HK CO |,
its subsidiaries and the variable interest entities controlled bysusf the date of this annual report, no definitive agreement has been
executed for this proposed transaction.

SEC maintains an internet site that contains reports, proxy and information statements, and other information regarding
issuers that file electrically with the SEC omvww.sec.govYou can also find information on our website
https://51talk.investorroom.carthe information contained on our website is not a part of this annual report.

B. BusinessOverview

We are an online education platioin China, with core expertise in English education. Our mission is to make quality

education accessible and affordable. Recognizing the strong demand for improving English proficiency and the lackeo&eéfectiv

affordable solutions in China, our foders started with English education as the first step of our journey.

English education as a second language traditionally focuses on test preparation instead of improving English proficiency,
such as English communication skills. To address this unmédt wechave developed proprietary online and mobile education
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platforms that enable students to take live interactive English lessons, on demand, fostering the development ofcil Eagpistts
proficiency.

We connect our students with a large poolighty qualified English teachers that we have assembled using a shared
economy approach. Once our teachers have gone through our rigorous selection and training process, we assign thewitho classes
different schedules, considering their own scheduliralability, at appropriate locations of their choice. This shared economy
approach has allowed us to quickly build a large pool of teachers in-affexgtve manner.
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Prior to the second half of 2021, we focused primarily on offeringoorene lessos to K-12 students in China, connecting
them with our pool of foreign teachers. In response to the regulatory developments in the private education sectoimoeChida s
2021, we have been in a process of developing and transitioning into new séeriog®that continue to leverage our expertise in
English education and our pool of English teachers while complying with the new regulatory regime. Our new business offerings
include (i) group Allround Proficiency (also known as SuYang) lessons aigiedl hutorial sessions taught by Chinese teachers-to K
12 students in Mainland China and (ii) emeone English lessons taught by foreign teachers to students in countries and regions
outside of Mainland China. We also continue to provide English lesaaghkt by foreign teachers to pegtcondary students in
China.

For our new business offerings, we employ student and teacher feedback and data analytics to deliver a personalized lear
experience. Our platfor m a neddagk ane mting feom stidents asdwveltae lrackgroumdganda p t i t
recommends suitable teachers to students according to their respective characteristics and learning objectives. Thef large poo
teachers not only all ows us dividual&ogtsb pnofidedcy level ared hedrning bethaviersamnd s t u
needs, but also ensures that we are able to afford student

We develop and tailor our proprietary curriculum specifically to our interactive lesson format and oudrtgdlaing an
interactive and immersive English learning environment. Our groupo@td Proficiency lessons under our new business offering in
Mainland China, places specific emphasis on the development of English communication and reading skills.d&sidraad a
holistic learning solution that enhances effective learning through the integration of live lessons, practice and ni@untdixiag.
lessons allow for frequent interactions between students and teachers, which is a key factor in imprésmgdemgunication
skills. Prior to taking lessons, students preview course materials using exercises and illustrations, supported byasigmonunci
recognition and rating system. Assessment includesl@esbn quizzes and level advancement exams, ethich help students
better assess their learning outcome and identify areas for improveme@a®sic English JunioandClassic EnglisHessons
offering in countries and regions outside of Mainland China andggesindary students in Mainland Chfoaus on improving

studentsé English proficiency, especially English communic

Our proprietary online and mobile education platforms, particularhAou€lassp | at f or m, are cri ti cal
experience. Thair Classplatform integrates a number of features that allows us to closely simulate, and in some ways surpass, a
traditional classroom experience. OQur 51Tal k mobi | xerianoegp , W
allows studerd to book and manage lessons, accesteps®n preparation and review materials, and take lessons at locations of their
choice. Approximately 87.0% of our active students utilized our mobile app in the three months ended December 31, 2021.

Our gross billings increased from RMB2,080.6 million in 2019 to RMB2,722.6 million in 2020 but decreased to
RMB1,367.5 million (US$214.6 million) in 2021. Such decrease in our gross billings in 2021 is mainly because we stapped selli
lessons taught by foreign teachtyK-12 students in Mainland China after July 2021. We define gross billings for a specific period
as the total amount of cash received for the sale of course packages and services in such period, net of the totab&mdarih of
such period. Our neevenues increased from RMB1,478.5 million in 2019 to RMB2,054.1 million in 2020, and to RMB2,181.5
million (US$342.3 million) in 2021. Our net loss was RMB104.4 million in 2019, and we generated net income of RMB14h0 millio
in 2020, our net income wasviB120.6 million (US$18.9 million) in 2021.

The following table sets forth our key operating data for the periods indicated:

For the Year Ended December31,

2019 2020 2021

Summary of Operating Data
Gross billings? (in RMB millions) 2,080.6 2,722.6 1,367.5
Active students with general lesson consumpfibfin thousands) 351.0 470.7 483.5
Paying student® (in thousands) 172.0 263.2 196.0
Average spending per paying student (in RMB thousands) 11.4 10.3 8.0
Notes:

(1) AGross billingsdo for a specific period refer to téie to

such periodnet of the total amount of refunds in such period.
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(2 An fAactive student with general I esson consumptiono f ol
lesson, excluding those students who only attended paid live broadcasting st lessons. A lesson is considered
Abookedd when it is taken or when the student to such |

B A fipaying studento for a specified period refers to a ¢
thosestdent s who only paid for |ive broadcasting | essons
specified period refers to the total number of paying students for such period minus the total number of studentsetiat obtair
refunds dung such period.

Learning Process

Our holistic learning process consists of four aspects: live lessons, effective practice, assessment and mentoring. Both one
orrone and small class programs compriseeAlpowered knowledge preview and-éhpoweregostlesson practices and
assessment.

I n order to recommend the proper course | evel that a n:
proficiency, using a ldevel scale for K12 students and a 4ével scale for possecondary studentblew students will answer a few
guestions online to assess their levels of proficiency in English.

Once a student is enrolled, he or she first picks the courses based on our recommendatiorrFenenkass, each student
can select the timing for eatdsson according to individual schedule. For our small class programs, at the time of enrollment,
students will select a class with a fixed weekly schedule that fits in with their daily schedule. Once a lesson is dtieestuidelnt
has access to Adnpowered knowledge preview lessons and-stlfly course materials. After each lesson, the student is encouraged
to assess their learning outcome by taking the-lessbn quizzes.

Live lessons
Oneon-one lessons with foreign teachers

After July 2021 pneon-one lessons taught by foreign teachers can only be sold to new students outside Mainland China an
new postsecondary students in Mainland China. We believeaynene live lessons foster the interactions between students and
teachersaswellasaff d students teachersd individual attention, whic
student has access to a large pool of qualified foreign teachers. Students have the flexibility to select teachersviidsawuogesof
attributes, including their rating and feedback from other students, as well as teaching aptitudes and characteristics. V¥e also cros

reference studentsd English proficiency, l earni ng paeraigr es s
traits of our teacher base to provide each student an individualized shortlist of most suitable teachers.

Lessons are typically 25 minutes long. Teachers and students interact ustimgeealdio and visual streaming technology.
Our proprietaryAir Classplatform allows students to see the teacher and view the interactive white boards and course materials, on
their desktop, laptop or mobile device. This makes the instructional process more efficient and the learning experience more
interactive.

Our teachers provide instructions using our standardized curriculum. Within the framework of our standardized course
materials, our onen-one lesson format allows our teachers to adjust the pace of each lesson according to student performance and
reaction, thugsccommodating students across all learning curves.

In order to give students a consistent and seamless learning experience from different teachers, after each lesson teacher:
record in memos the strengths of the students, summaries of knowledge pomtsaanidhat need improvement and other information
that would be helpful to teachers of future | essonsitng These
background and to continue to provide the student an adaptive and effeativing experience. Furthermore, these memos are also
made available to students as a study tool.

A substantial majority of our foreign teachers are Filipino teachers.

All-round Proficiency with Chinese teachers fel R students in Mainland China
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We offer small class program to-K2 students in Mainland China to learn English with fixed schedule, fixed classmates and
fixed teachers.

Students in small class lessons will choose a class with a fixed teacher designated for the class and a fixed walekly sched
Students will take two Al lessons and two-@nute live lessons taught by Chinese teachers each week. Each small class taught by a
Chinese teacher is composed of from four to eight students. The small class lesson format encourages studentwith ihtera
teacher and classmates and engage students indlaEssenvironment by learning with the same groups of classmates and teachers.
Such fixed schedule and teachers format also facilitates group learning and interactions among students,ddadtfig learning
outcome.

Effective Practice

Students are required to preview course materials through tampdwered knowledge preview. Hesson learning is
particularly important, as such process allows students to engage in more prodtextactioms with teachers or other students
during live lessons.

OurAle mpowered knowledge preview aims to develop student
contains spoiler sessions of subsequentddind Proficiency lessons,nt r i gui ng studentsd curiosit.y
Al-empowered knowledge preview also features audio functions that allow students to hear the correct pronunciation of key
vocabulary words and model sentences. Students can record timeingiedgion of individual words to be graded by our system. To
build a more instinctive understanding of the English language for our students,-taggore studying system relies on graphic
illustrations to explain the meaning of vocabulary and phraatger than simply presenting the Chinese translation. In addition, our
Al-empowered knowledge preview contains multiple interactive sessions, including interactive games to help students preview
knowledge points covered in subsequ&lttround Proficiencylessons.

Teachers

Our teaching staff is critical to the quality of our programs and to promoting our brand and reputation. We have assembled
large pool of teachers in the Philippines, China, as well as in the rest of the world. Our teachers delivebbesed on their
individual availability, at appropriate locations of their choice, and are paid according to the number of lessons tHeseieizels
who deliver paid lessons are generally engaged by us as independent contractors. As of Dec20fiengd had approximately
41.3 thousand foreign teachers as well as 5.4 thousand Chinese teachers qualified to deliver lessons on our platform.

Teacher engagement

The individual skill sets and backgrounds of prospective teachers, combined with oursigglemtion and training
program, have enabled us to build a team of passionate and patient teachers who are highly qualified to assist stetiegtthigirme
learning objectives.

We attract applicants through various online social media platformsaaiadr websites and regularly participate in job fairs.
We also reach out to prospective teachers through major job posting portals. Our teachers are attracted to our plaltfous as it
them to utilize their English skills to receive competitive serfees and gives them the opportunity to interact with students.

To ensure the quality of our teachers, we seek teachers capable of, and preferably experienced in, delivering effective
instruction. Given the interactive nature of our live lessons, wetsestgage teachers who have a strong command of the English
language and good communication skills.

Teacher training and development
Through the ongoing enhancement and refinement of our teaching methods and teacher training, our teachers are able to
develop the skills necessary to more effectively communicate key learning points from our proprietary curriculum torasr ¥lade

believe that empowering our teachers with these skills is essential to maintaining our leading position as onlineesaedutaiiin
platforms and improving student experience and ensuring that our students receive quality education.
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Our newlyengaged teachers are generally required to undergo standard training programs that focus on our curriculum ant
teaching skills in aive lesson setting, as well as the specific learning behavior and objectives to a typical Chinese student. Our train
al so provide customized training based on a new teacher ds
teachers alstearn how to use our proprietafyr Classplatform and how it can improve their teaching effectiveness. After
completing our new teacher training program, the candidates will be assessed by our team of experienced evaluatoysdoefore the
allowed to ofer lessons on our platform.

To ensure our teachers continue to improve, we offer standardized training modules based on their progress and experien:
level on our platform. Our teachers are ranked according tesiagiscale and most of them begin tlogireers as orgtar teachers.
In order to advance through our system, teachers must maintain high student ratings and complete the training moa@irnésg Our tr
program is updated and customized based on changes to our curriculum and feedback frafityoassurance team and students.
We also operate a quality assurance team to monitor teacher performance, review recordings of lessons based on rargtom samplir
and handle student complaints.

We plan to maintain this level of commitment to our teachersave expand our pl atform and
capabilities through partnerships with training and certification bodies in the future.

Teacher evaluation and promotion

We collect student feedback on o0urgandetadertreviess acempublicly r e g ul «
available to students. Teachers with higher ratings and more favorable reviews tend to earn higher incomes as thisseashing
are signed up by students more quickly.

We offer our teachers career advancement prospéth competitive service fees. The service fees of our teachers are based
on student reviews, number of lessons taught and the completiorgofraptraining. Each advancement along the sestansystem
results in a pay raise for each lesson taugtg.al§o offer our teachers discretionary mbesed incentive bonuses, as well as
opportunities for teachers who aspire to further their career in teacher training or course development based onriegiicpexfor
capability.

Course Offerings

In addition to building general proficiency in listening, speaking, reading and writing skills, our proprietary course materials
have a special emphasis on developing English communication and reading skills. Each of our coursesHometessons is
broken dowrinto a 25minute session, and for small group lessons is broken down into twirn2e sessions, both highly
interactive and with clear learning objectives. The materials for our courses are designed for teaching settings tthattectinon
live audicvisual lesson format.

We currently offer three flagship courses, nan@yssic English JunigiClassic EnglishandAll-round Proficiencyalso
known as SuYang). We complement our flagship offerings witempowered knowledge preview and-&hpowered reading
lessons.

Classic English Junior and Classic English

Classic English Juniois taught by foreign teachers and taken byXstudentén countries and regions outside the mainland
of China. After the Alleviating Burden Opinion was released in July 2021, we stopped €#lgsic English Juniocourse to K12
students in Mainland Chin&lassic Englishs taught by foreign teachers armdkén by possecondary students. Our proprietary
Classic Englistcurriculum and course materials were developed under the guidance of the CEFR and are grouped into six general
stages of English proficiency, splitting across a total of 16 levels. In adtfitioeing guided by the CEFR, our propriet@tgissic
English Juniorcurriculum and course materials are developed under the further guidelines of the Content and Language Integrated
Learning teaching method, and are split across 11 levels (from LS,19) tn aggregate.
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All-round Proficiency

All-round Proficiencyis taught by Chinese teachers and taken 2kstudents in Mainland China. As a curriculum fel X
students, ouEnglish Proficiencycourse materials are adapted in particular to the leapdtigrns of children and teenagers, with a
strong emphasis on teaching the subject matters in addition to English language skills.

The different levels of our flagship course materials correspond to the English proficiency levels of new students as
deternined by our initial assessment process and also correspond to the six levels of language proficiency as described under the
CEFR. Students are recommended to begin on our platform with the level that corresponds to their individual Englishypraficien
order to advance to a higher |l evel, a student i s mspofdher age
key knowledge points from the previous course level. Such exams also serve as a studying tool for students tothepdadhat
previously learned during the course by requiring students to review their notes and study materials from earlier lessons.

Other Courses

In addition to our flagship courses, we currently offer various specialty English courses aimed at-4iassibEnglish
education. Our most popular specialty courses include 51 Talk New Concept English, Business English, IELTS Spedtikg, Free
Interview English, Travel English, and Daily English.

Course Content Development
Team

We have dedicated course cemitdevelopment teams based in Beijing and Manila, employing a total of 34 professionals as
of December 31, 2021. Our content development team members focus exclusively on developing, updating and improving our
curriculum and course materials. We levertgefamiliarity of our professionals in Beijing with the learning patterns of Chinese
students to produce customized and high quality course material for our students.

Process

Our Classic English Junior, Classic English, Alund Proficiencycourse mateails and content for substantially all of our
popular specialty courses are developebdnse.

We regularly and systematically update our existing curriculum to make them more effective and appealing to our students
and to adopt the latest Englisdaching methods. We also regularly engage in new course development in order to capture the
demands created by evolving needs for English education. The feedback and market information we gather provide ustkvith a weal
of resources for updating our exigg course materials and developing new courses. For major updates to our flagship courses, we fir
pilot test the new versions for several months to assess student and teacher satisfaction. We then broadly releasersiaocts mew v
our platform aftemwe have incorporated the relevant feedback.

We regularly release updates to our course materials. We will continue to launch new courses in the future to meet the var
interests and English learning needs of our young students and to realize grestsgllingsopportunities.

Online Education Platform
Proprietary Air Classplatform
We developed our proprietaAjir Classplatform, which includes innovative features that closely simulate, and in some ways
surpass, a traditional classroom learning expeegsuch as the interactive white board that allows teachers to highlightimeal
specific text phrases or important points to students ADuElassplatform integrates high quality video and audio streaming features

to create an interactive leargiexperience for our students. Each aspect of our holistic learning solution is available throdigh our
Classplatform. TheAir Classplatform is available online and through our mobile app.
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Mobile app

Our mobile platform is an integral partofant udent sdé over al | |l earning experienc
learning experiences of our students with better flexibility and higher frequency of engagement. It allows studentsitbrhankge
lessons, access plesson preparation amdview materials and take lessons over their mobile devices. It also supports live lessons
with features specifically designed for mobile devices. We continually upgrade and optimize our mobile app to improdertur stu
experience. Approximately 87.0% ofir active students accessed our mobile platform at least once during the three months ended
December 31, 2021. We offer our mobile app on both iOS and Android.

Students

In 2019, 2020 and 2021, we had 351.0 thousand, 470.7 thousand and 483.5 thousastlidetits with general lesson

consumption, respectively. An fAactive student with Igpekader al

at least one paid lesson, excluding those students who only attended paid live broalésastiisgor trial lessons. A lesson is

considered Abookedo when it is taken or when the student t
Profile

In the fourth quarter of 2021, 94.8% of our active students wet2 tudents and 5.2% were adults.
In the fourth garter of 2021, 28.2% of our active students resided iotiercities in China.
Student Services

We employ a serviceriented approach and devote significant resources to developing-celateel support and services
for our students.

Our technology symort personnel are available during lesson hours to monitor and providameaupport services to
students encountering technical difficulties.

In addition to the student services described above, our general student service representatives eatiatahpogxisting
students on our courses, assist in copaekage purchases, handle student complaints and provide other support services. They are
available online and by phone between 9:00 a.m. and 9:00 p.m., seven days a week. Our dedicatstlidenesafvice team had
127 individuals (including 7 fultime employees and 120 outsourced personnel) as of December 31, 2021. We engage student servi
personnel from candidates with good communication skills and student service ethics and prthégelotraining for our new
staffs. We conduct ongoing evaluations of our student service staff and provide periodic training to improve their skills.

Sales and Marketing

We marketed our platform through a combination of online and offline channels, aidongenerated sales leads through
referrals and by offering corporate packages to businesses. Ouragdeting teams follow up on sales leads by providing additional
information and support and trying to convince prospective students to enroll ireudridt lessons. Our course consultants then
follow up with prospective students who have taken our free trial lessons and promote course packages most suited te @athts
background, proficiency and learning objectives. In addition, we engageadnsaranding activities to promote brand awareness
among prospective students. Since the release of the Alleviating Burden Opinion, we have ceased our branding and marketing
activities in Mainland China and shifted our focus to promoting our new busiffessg in countries and regions outside of
Mainland China.

Branding

We are focused on promoting our 51Talk brand and to increase the overall effectiveness of our sales and marketing efforts
Our 51Talk brand represents owlR oneonone program. We ftiner position our small class Albund Proficiency offering under

the 51 SuYang (51 ) brand, and our postecondary English courses under the WuYouYingYu ( ) brand.
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Channels
Online channels

We place online and mobile advertisements mainly on seagthesnand conduct marketing on leading social media
platforms and web portals in countries and regions outside of Mainland China. We also place banner advertisements on popular
internet education platforms and apps, as well as mobile news apps. Asqarefiorts to increase-K2 enrollment in countries and
regions outside of China, we also place advertisements on online parenting community portals in order to reach a lenaedeafaudi
parents of prospective students there.

Referrals

We have historidly generated a significant percentage of our sales leads througkofvorduth referrals by our students
and parents. New enrollments through wofenouth referrals has benefited from the rapid growth in our student base, as well as our
reputation, brandnd the proven learning results of our students. We integrated social network functionalities into our mobile app an
utilize social network platforms such as WeChat to encouragesposhdary students to share their learning experience with their
friends. For our business offering in countries and regions outside of Mainland China, we also promote our brand throudgbyreferrals
our students and parents. For the fourth quarter of 2021, the referral rate was 46.0%. We define the referral rate fof student
certain period as the percentage of new paying students in such period who indicated to us that they were referreeldpyectbier p
our platform.

Offline channels

We place outdoor display advertisements in public transportation terminalssaaehntial complexes in selected large cities,
such as subway stations, as well as select national television and national radio stations.

Historically, we also experimented physical experience centers to showcases our lessons to prospective sagdents. Sal
representatives in our experience centers assist prospective students with course enrollment. However, such offlinactigitiyeting
was ceased in 2022.

Corporate packages for businesses

Many employers in China, including foreigmvested enterprisebranch offices of multinational corporations, as well as
domestic enterprises involved in international business transactions or the tourism industry, require their employezsdotdiave
level of English proficiency. We provide attractive packagesorporate employers in China for group purchases, and our dedicated
corporate sales force regularly communicates with our corporate clients on their English education needs.

Sales Process

The sales leads generated by our various marketing channel#ially landled by our telenarketing teams. The primary
function of our telemarketing personnel is to encourage prospective students who have registered their information on our online ar
mobile platforms to sigiup for free trial lessons and to assiéth the signup process.

We offer free trial lessons to prospective students. In addition to giving prospective students a preview of our interactive
learning experience, we also use free trial lessons to assess the English proficiency of prospexttee Atomhjority of our free trial
lessons are delivered by our free trial teachers, who are otinfiellemployees. We have a highly selective process for free trial
teachers. Free trial teachers must also participate in regular training programsfi¢asigportion of the training programs for free
trial teachers concerns salesmanship and client communication.
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Once prospective students have completed their trial lessons, our dedicated course consultants will offer feedback on the
results of their Enggh proficiency assessment, as well as introduce our holistic learning solution to prospective students. Based on
this assessment and the data we had gathered from the student questionnaires, our course consultants recommend an appropriate
starting level ad provide advice as to the most appropriate course package and study plan for each prospective student. As of
December 31, 2021, we had a total of 239 (including 1&tifukk employees and 229 outsourced personnel) dedicated course
consultants.

After a stident has purchased a course package, the student is assigned to an account manager who provides personalize
ongoing support services. Our account managers track the English proficiency progress as well as the lesson bookiigadiwh parti
status deach student. Our account managers also assist students with future lesson bookings and course selection to increase the
activity level on our platform and regularly communicate with our students to solicit their feedback on our education puoteem
teaching quality and learning experience. As of December 31, 2021, we had a total of 453 (includinn2d énfiployees and 426
outsourced personnel) account managers. Our account manager team plays a critical role in increasing the counpg EaEage
and renewals among our students.

Students who took free orpaidshdrur at i on tr i al |l essons, but who did not
students with gener al |l esson consumption. o

Fees
We offer the following payment plans four students:

Prepaid credit Package#\s of February 2022, we offer prepaid credit packages of 24 lesson credits to 90 lesson credits to
K-12 students in Mainland China, prepaid credit packages of 30 lesson credits to 60 lesson credigtomamtstudents in
Mainland China, and prepaid credit packages of 20 lesson credits to 300 lesson credits to overseas students.

Since the second quarter of 2017, we introduced prepaid credit packages with minimum monthly consumption of 15 credits
to help studemstbuild study habits. This type of packages is priced at a discount compared to the standard prepaid credit packages,
majority of our students choose the package with minimum monthly consumption. After the release of the Alleviating Burden
Opinion, wereduced minimum monthly consumption from 15 credits to 10 credits-fi2 Btudents in the mainland of China. To
offer our students more options and especially during promotional campaigns, we also offer different types of prepmdkaged
with various number of credits.

We accept fee payments through major Hpiagty online payment channels in China, including Alipay, WeChat Pay, China
Merchants Bank Aggregate Paying Platform, Airwallex and Paypal, major credit cards and bank Wénseféer feerefunds upon
student request in accordance with the Alleviating Burden Opinion and other relevant regulations.

Competition

The online English education services market in China and abroad is generally fragmented, rapidly evolving and highly
competitive. W& face competition in general English proficiency education, as well adhdtd other specialized areas of language
education, from existing online and offline companies. We face competition from other companies that provide online English
education asvell as from those that provide traditional offline English education in China and abroad. We also face competition from
other online and mobile platforms or internet companies that plan to expand their business into English education.

We believe that thprincipal competitive factors in our markets include the following:

1 scope and quality of course offerings;

1 quality and performance of the teachers;

91 overall student experience and satisfaction;
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1 brand recognition;

1 ability to effectively market course offes to a broad base of prospective students;
1 costeffectiveness of courses;

1 ability to provide students access to courses; and

1 ability to align course offerings to specific needs of students.

We believe that we are wallositioned to effectively compete the markets in which we operate on the basis of our
innovative approach to online English education, immersive and interactive learning environment, scalable and effieissit busin
model, extensive and higiuality teacher network, high course qualitypey course development capabilities and experienced
management team. However, some of our current or future competitors may have longer operating histories, greater Litamg recogn
or greater financial, technical or marketing resourcesthanwe da. Fad i scussi on of risks related
Informationd D. Risk Factod Risk Related to Our Business and Industiye face significant competition, and if we fail to
compete effectively, we may lose our market share or fail to gain@uimarket share, which would adversely impact our business
and financial conditions and operating results. o

Seasonality

Seasonal fluctuations have affected, and may affect our business in the future. Seasonal fluctuations affected our business
when we bcused on lessons for-K2 students in China, and may continue to affect our business as we shift to new business models.
Due to our limited operating history and the fact that we are shifting our focus from lessons for Chirfeseittents to new busirses
models and service offerings, the seasonal trends that we have experienced in the past may not be indicative of @rafutyre op
results. Our financi al condition and results of fprmatiendi ons
D. Risk Factod Risks Related to Our Business and Indwst@ur results of operations have been and may continue to be subject to
seasonal fluctuations. 0

Insurance

We do not maintain any liability insurance or property insurance policiesingw@udents, equipment and facilities for
injuries, death or losses due to fire, earthquake, flood or any other disaster. Consistent with customary industry PfziciEcene
do not maintain business interruption insurance, nor do we maintaim&elffe insurance. We maintain commercial medical
insurance for our management in China and provide goveramamdated medical insurance to all of our employees in the
Philippines and China, with supplementary medical insurance to certain of our employeeRilippines and China. Uninsured
injury or death to our staff, or damage to any of our equipment or buildings could have a material adverse effect dts ofir resu
operations. See idD.Risk F&tord RiskyRelatadftoQumBadineasadrindustry We have limited insurance
coverage for our operations in China and the foreign countries and regions where we operate our business, which casltbexpose
significant costs and business disruption. o

Government Regulations
PRC Regulations

This section sets forth a summary of the most significant rules and regulations that affect our business activities in China.

87



Regulations Relating to Foreign Investment

On February 11, 2002, the State Council promulgated the Provisions for Guiding the Fovegiment Direction, or the
Guiding Provisions. According to the Guiding Provisions, industries in the PRC are classified into four categories, namely,
Apermitted foreign investment industriesoreifigncionvagemefor
Aprohibited foreign investment industrieso. The fAencour agd
industrieso and fAprohibited foreign i nv edftindstresfoiFardignst ri es o
Investment, or the FIE Catalog. Those industries which do not fall within any of these three categories stipulatel Datadoigl
are regarded as fApermitted foreign investment industries. o

Admission of investment activitiés the PRC by foreign investors were principally governed by the Guiding Provisions and
the FIE Catalog, which was promulgated and is amended from time to time by MOFCOM and the National Development and Refor
Commission, or NDRC. On June 30, 2019, themM@EZOM and the NDRC jointly promulgated the Catalog of Industries Encouraging
Foreign Investment (2019 Version), or the 2019 Encouraged Catalog, which became effective on July 30, 2019 and replaced the
previous list of the industries where foreign investhieencouraged under the 2017 FIE Catalog, and the Special Administrative
Measures for Access of Foreign Investment (Negative List) (2019 Version), or the 2019 Negative List, which became effective o
July 30, 2019 and replaced the Special Administratteasures for Access of Foreign Investment (Negative List) (2018 Version). On
December 27, 2020, the MOFOCOM and the NDRC jointly promulgated the Catalog of Industries Encouraging Foreign Investment
(2020 Version), or the 2020 Encouraged Catalog, whichrbeadfective on January 27, 2021 and replaced the previous list of the
industries where foreign investment was encouraged under the 2019 Encouraged Catalog, and the Special Administrative Measure
for Access of Foreign Investment (Negative List) (2020 W&is or the 2020 Negative List, which became effective on July 23, 2020
and replaced the 2019 Negative List. On December 27, 2021, the MOFCOM and the NDRC jointly promulgated the Special
Administrative Measures for Access of Foreign Investment (Negaisig(R021 Version), or the 2021 Negative List, which became
effective on January 1, 2022 and replaced the 2020 Negative List. Unless otherwise provided in PRC Laws, foreign imvestment i
areas not listed on the 2021 Negative List is permitted and treqtedly with domestic investment. Under such 2021 Negative List,
pre-school education, senior high school education in grades 10 to 12, and higher education are in a restricted industry, meaning
foreign educational organizations with relevant qualificatiand experience and Chinese educational organizations are only allowed
to operate praschool education, senior high schools and higher education in cooperative ways by the form of a cooperative joint
venture in the PRC. Foreign investment is banned frompailsory education, which means grades 1 to 9. Foreign investment is
allowed in afterschool tutoring services and training services which do not grant certificates or diplomas -@cdchemic
vocational training institutions.

On March 15, 2019, the Natin a | Peopl edbs Congress adopted the Foreign
effective on January 1, 2020 and replaced three laws regulating foreign investment in China, namely, the Wholintreseidn
Enterprise Law of the PRC, the SiRoreignCooperative Joint Venture Enterprise Law of the PRC and theRRireign Equity Joint
Venture Enterprise Law of the PRC, together with their implementation rules and ancillary regulations. The existinonfewigmh
enterprises established prior to #féective of the Foreign Investment Law may keep their corporate forms within five years. The
Regulations on Implementing the Foreign Investment Law of the PRC (Decree No. 723 of the State Council), adoptétl at the 74
executive meeting of the State Courwi December 12, 2019 which came into effect on January 1, 2020, provides implementing
measures and detailed rules to ensure the effective implementation of the Foreign Investment Law of the PRC. It replaced the
Regulations on Implementing the SiRoreigh Equity Joint Venture Enterprise Law, Provisional Regulations on the Duration ef Sino
Foreign Equity Joint Venture Enterprise Law, the Regulations on Implementing the Wholly Honedgted Enterprise Law, and the
Regulations on Implementing the SiRoreign Cooperative Joint Venture Enterprise Law.

On December 30, 2019, the Ministry of Commerce and the State Administration of Market Regulation issued the Measures
for the Reporting of Foreign Investment Information, which came into effect on JanuaB0laradreplaced the Interim
Administrative Measures. Since January 1, 2020, for foreign investors carrying out investment activities directly dy indirect
China, the foreign investors or foreigmvested enterprises shall submit investment informatidhe commerce authorities pursuant
to the abovementioned measures. Pursuant to the Measures for the Security Review of Foreign Investment, which was fmpmulgate
the NDRC and the MOFCOM on December 19, 2020 and became effective on January 18, 20fde thfethe working mechanism
for the security review of foreign investments is set up under the NDRC, which is led by the NDRC and the MOFCOM to undertake
the routine work of the security review of foreign investments.
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Pursuant to the Foreign Investmé Law of the PRC, fAforeign investorso me
organization of a-ifnovreesitgend ceonutnetrrpyr,i sfefsodr e(iFginEs) means any er
or partially invested by foreigninvest s and @Aforeign investmentd means any fore
Mainland China, including: (i) establishing FIEs in Mainland China either individually or jointly with other investooftéiifing
stock shares, stock equity operty shares, other similar interests in Chinese domestic enterprises; (iii) investing in new projects in
Mainland China either individually or jointly with other investors; and (iv) making investment through other means prpléces] b
administrative egulations, or State Council provisions. The Foreign Investment Law of the PRC does not explicitly stipulate the
contractual arrangements as a form of foreign investment.

The Foreign Investment Law of the PRC is considered to grant national treatmess texeept that FIEs are subject to
certain restrictions or prohibitions if they propose to operate in certain industries prescribed on the 2021 NegatineHdstidgn
Investment Law of PRC establishes the administration systems for foreign investiniehtmainly consists of prestablishment
national treatment plus the Negative List, foreign investment information report system and security review systemsyidtersajd
together with other administration measures stipulated under the Foreigmmemekaw, constitute the frame of foreign investment
administration. The prestablishment national treatment refers to granting foreign investors and their investments, in the stage of
investment access, the treatment no less favorable than that goadtedestic investors and their investments; the Negative List
refers to special administrative measures for access of foreign investments in certain fields and the national tredtenginewitb
the foreign investments that do not fall within anytted categories set out in the Negative List.

The Foreign Investment Law of the PRC embodies an expected PRC regulatory trend to rationalize its foreign investment
regulatory regime in line with prevailing international practice and the legislative dffartsfy the corporate legal requirements for
both foreign and domestic investments. However, since it is relatively new, uncertainties still exist in relation tprigsatiten and

implementation. For example, the Foreign Investment Law of the PRCaaclatcka | | ¢l ause to the defini
so that foreign investment, by its definition, i nclefinedop Ai
other laws or administrative regulations or provisionsypwol gat ed by t he State Council 06 with
of Aother meanso. I't |l eaves | eeway for the future rdangeméns!| at

as a form of foreign investment.
Regulation Relating to Value-added Telecommunications Services
Licenses for ValueAdded Telecommunications Services

On September 25, 2000, the State Council issued the Regulations on Telecommunications of China, or the
Telecommunications Regulations, as amended bnugey 6, 2016, to regulate telecommunications activities in China. The
Telecommunications Regul ations divide the telecommunicatio
tel ecommuni cat i on-addesl elecomnueicatipnssenéls A aPwresuant to the Teleco
operators of valuadded telecommunications services must first obtain a Malded Telecommunications Business Operating
License, or VAT License, from the Ministry of Industry and Information Techgyglor MIIT, or its provincial level counterparts. On
March 1, 2009, the MIIT promulgated the Administrative Measures on Telecommunications Business Operating Licenses, as amen
on July 3, 2017, which set forth more specific provisions regarding the tfgieenses required to operate vaadeled
telecommunications services, the qualifications and procedures for obtaining such licenses and the administration sind sfipervi
such licenses.
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According to the Catalog of Classification of TelecommunicetiBusinesses effective from April 1, 2003, internet
information services, also called internet content services, or ICP services, are deemed as a typadafechtebecommunications
services. On December 28, 2015, the MIIT published a revised Cafagssification of Telecommunications Business, or the 2016
MIIT Catalog, which took effect on March 1, 2016. According to the 2016 MIIT Catalog, internet information services, olhibd in
information release and delivery services, information seardiyaery services, information community platform services,
information realtimes interactive services, and information protection and processing services, continues to be classified as a categ
of valueadded telecommunication services. The Administeglileasures on Internet Information Services, or ICP Measures, also
promulgated by the PRC State Council on September 25, 2000 and most recently amended on January 8, 2011, set forflt more spe
rules on the provision of ICP services. According to ICRa8lees, any company that engages in the provision of commercial ICP
services shall obtain a silategory VAT License for Internet Information Services, or ICP license, from the relevant government
authorities before providing any commercial internet cargervices within the PRC, and when the ICP services involve areas of
news, publication, education, medical treatment, health, pharmaceuticals and medical equipment, and if required bgvamt or rel
regulations, specific approval from the respective laguy authorities must be obtained prior to applying for the ICP License from
the MITT or its provincial l evel counterpart. Pur s uyadfets t o
to provision of specific information conteronline advertising, web page construction and other online application services through
internet for profit making purpose. Operating our online platform to provide information and services to our studenifiad akss
commercial ICP services. Wercently, through Dasheng Zhixing, our PRC consolidated VIE, hold an ICP license that is valid until
August 12, 2026, through Shenzhen Daxing hold an ICP license that is valid until September 6, 2026 and through Dasheng Zhiyun
hold an ICP license that islduntil September 24, 2026.

Foreign Investment in ValueAdded Telecommunication Services

The Regulations on Administration of Foreitinvested Telecommunications Enterprises, or the FITE Regulations, which
took effect on January 1, 2002 and were amelde8eptember 10, 2008 and February 6, 2016, respectively, are the key regulations
that regulate foreign direct investment in telecommunications companies in China. The FITE Regulations stipulate gighthe for
investor of a telecommunications enterpiserohibited from holding more than 50% of the equity interest in a fofiaigsted
enterprise that provides vahaelded telecommunications services. In addition, for a foreign investor to acquire any equity interest in a
business providing valsadded ¢lecommunications services in China, it must demonstrate a positive track record and experience in
providing such services.
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On July 13, 2006, the MIIT issued the Circular on Strengthening the Administration of Foreign Investment-addaldie
Telecommuniations Services, or the MIIT Circular 2006, which requires that (i) foreign investors can only operate a
telecommunications business in China through establishing a telecommunications enterprise with a valid telecommunicatsns bus
operation licensejif domestic license holders are prohibited from leasing, transferring or selling telecommunications business
operation licenses to foreign investors in any form, or providing any resource, sites or facilities to foreign investiitate the
unlicersed operation of telecommunications business in China; (iii) xadded telecommunications services providers or their
shareholders must directly own the domain names and registered trademarks they use in their daily operations; (iv}adddvalue
telecommunications services provider must have the necessary facilities for its approved business operations and maintain such
facilities in the geographic regions covered by its license; and (v) all-adided telecommunications services providers should
improve network and information security, enact relevant information safety administration regulations and set up emergeacy plan
ensure network and information safety. The provincial communications administration bureaus, as local authorities in charge o
regulating telecommunications services, (i) are required to ensure that existing qualifiedddiddeelecommunications service
providers will conduct a sedssessment of their compliance with the MIIT Circular 2006 and submit status reports toTtHeefdie
November 1, 2006; and (ii) may revoke the vahdeled telecommunications business operation licenses of those that fail to comply
with the above requirements or fail to rectify such4tompliance within specified time limits. Due to the lack oy additional
interpretation from the regulatory authorities, it remains unclear what impact MIIT Circular 2006 will have on us ortR&Gthe
internet companies with similar corporate and contractual structures. After the MOFCOM and NDRC amende@ dtel d¢jEn
March 2015, MIIT also issued the Circular on Removing the Restrictions on Shareholding Ratio Held by Foreign Invesioes in Onl
Data Processing and Transaction Processing (Operattognifnerce) Business on June 19, 2015, which amended therele
provision in FITE Regulations by allowing foreign investors to own more than 50% of the equity interest in an operator of e
commerce business. However, foreign investors continue to be prohibited from holding more than 50% of the equity énterest in
provider of other category of valaglded telecommunications services exceptfooramerce, domestic muftiarty communications,
storeandforward and call center. The aforementioned restrictions remain applicable pursuant to the Negative List. Based on t
Notice regarding the Strengthening of Ongoing and Post Administration of Foreign Investment Telecommunications Enterprises
issued by MIIT on October 15, 2020, the MIIT will not issue Examination Letter for Foreign Investment in Telecommunications
Business. Still, foreign invested enterprises need to submit relevant foreign investment materials to MIIT for initial appdindtions
changes of telecommunications operating permits.

To comply with the abovenentioned foreign ownership restrictions, we opesateonline platform in China through our
PRC consolidated VIEs. Dasheng Zhixing is owned by Jack Jiajia Huang, Ting Shu and Caijian Jia, each of whom is a PRC citizen
and is controlled by Dasheng Online, our PRC subsidiary, through a series of contrmahgements. Dasheng HelloWorld is
owned by Jack Jiajia Huang, and is controlled by HelloWorld Online, our PRC subsidiary, through a series of contractual
arrangements. Dasheng Zhiyun is owned by Jack Jiajia Huang, Caijian Jia and Jing Chen, amdlésl cygnDasheng Online, our
PRC subsidiary, through a series of contractual arrangements. Tianjin Xiangyue, 95% owned by Mr. Zichun Zhao and 5% owned b
Ms. Yu Deng, and Beijing Kaola is 100% owned by Mr. Zichun Zhao, and are controlled by Beijing 0@angy PRC subsidiary,
through a series of contractual arrangements. Our PRC consolidated VIEs are the holders of the domain names, trademarks and
facilities necessary for daily operations of our online platforms in compliance with the MIIT CircularB23@8l on our PRC legal
counsel 6s understanding of the current PRC |l aw, rullawus and
and regulations. However, we were further advised by our PRC legal counsel that there are suinstaméadties with respect to the
interpretation and application of existing or future PRC laws and regulations and thus there is no assurance that @nimesetgbv
authorities would take a view consistent with the opinions of our PRC legal counsel.

Regulation Relating to Private Education
Education Law of the PRC

On March 18, 1995, the PRC National Peoplebs Congress |
which was last amended on April 29, 2021 and became effective on Ap2i030. The Education Law stipulates that the government
formulates plans for the development of education, establishes and operates schools and other types of educatioms| amstitntio
principle, enterprises, institution, social organizations adviduals are encouraged to operate schools and other types of educational
organizations. It is provided in the Education Law that no organization or individual may establish or operate a schoth@r an
educational institution for commercial purposesich has been narrowed down by the NPC Standing Committee in the amendment
on December 27, 2015 as only restricting a school or other educational institution founded with governmental funds assdetsated
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The Law for Promoting Private Education aniis Implementing Rules

On December 28, 2002, the NPC Standing Committee promulgated the Law for Promoting Private Education, or the Privat
Education Law and was last amended on December 29, 2018, the amendment of which also took effect on Decenthedr29, 201
March 5, 2004, the PRC State Council promulgated the Implementation Rules for the Law for Promoting Private Education, which
became effective on April 1, 2004, or the PE Implementation Rules. On April 7, 2021, the State Council promulgated thee Amende
Implementation Rules for the Private Education Law, or the Amended PE Implementation Rules, which became effective on
September 1, 2021. The Private Education Law and the Amended PE Implementation Rules provide rules for social organizations
individuds, other than statewned entities, to establish schools or other educational organizations usiggweonment funds in
PRC, such schools or educational organizations established usiggmmane r n ment funds are referred

Accordingto the Private Education Law, establishment of private schools for academic educatsnigmieeducation, self
taught examination support and other cultural education shall be subject to approval by the authorities in charge iof @llileatio
establibment of private schools for vocational qualification training and vocational skill training shall be subject to appovals fr
the authorities in charge of labor and social welfare, A duly approved private school will be granted a private schioglpgrenét
and shall be registered as a legal person at the competent registration authorities. Sponsors of private schoolsanthegetalp,
discretion, norprofit or commercial private schools. Nonetheless, sponsors may not establish commeet@kphools providing
compulsory education.

According to the Amended PE Implementation Rules, social organizations and individuals are prohibited from controlling a
private school that provides compulsory education or apmofit private school that prades preschool education through mergers
and acquisitions and control agreements. A private school providing compulsory education is prohibited from conductitigsansa
with its related party. Relevant government authorities shall enhance the Sopawrishe agreements entered into between non
profit private schools and its related party and shall review such transaction on an annual basis; online educat®usintvitie
internet technology are encouraged by the regulatory authorities andoshplyavith laws and regulations related to internet
management. A private school engaging in online education activities using internet technology shall obtain the redggant priv
school operating permit. It shall also establish and implement interngitgenanagement systems and take technical security
measures. Upon discovery of any information whose release or transmission is prohibited by applicable laws or regeilations, th
private school shall immediately cease the transmission of that infornaaibtake further remedial actions, such as deleting that
information, to prevent it from spreading. Records pertaining to the situation shall be kept and reported to the apptbpriggs.

Under the Private Education Law and Amended PE Implementatites, private education is deemed as a public welfare
undertaking, and entities and individuals who estalvleisslrpn
or fAshar ehol de rpsofit priva pahools may sobtaif procezds from running the schools, and all sehwwling
balances shall be used for running schools. Sponsors of commercial private schools may obtain proceeds from runnitg the schoo
and the schoelunning balances shall be disposed of in acacd with the provisions of the Company Law and other relevant laws
and administrative regulations. Private schools shall enjoy property rights of the legal persons in respect of thevesktsypro
sponsors to private schools, statgned assets, dormt property and school accumulation. The items and rates of fees to be collected
by private schools shall be determined based on the saolnmaihg costs, market demand and other factors, made available to the
general public, and subject to the supervidigrihe related competent departments. The specific charging measures-foofiton
private schools shall be developed by the relevant governments, while the charging standards for commercial privatakdi®ools s
subject to market regulation and detéred by the schools at their sole discretion. The fees collected by private schools shall be used
mai nly for educational and teaching activities, t hteachersnpr ov
and staff members. These and the financial management of the assets for private schools shall be subject to supervision by the
examination and approval authority and relevant departments. Private schools shall prepare their financial and acteonstintg sta
towards the endfaach fiscal year, entrust public accounting firms to audit the statements according to law, and publish the audit
results.
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Regulations Relating to Online Commercial Private Training

Under the Private Education Law, private education institutionswidlbea s si f i ed-paef et t hber vadnens
Acommerci al private schoolso6o, and both nonprofit pratevate s
school operating permit prior to its registration with applicable regigiency as legal entities. Pursuant to the Implementation Rules
for the Classification Registration of Private Schools jointly issued by the Ministry of Education, or the MOE, and #eferal o
government authorities on December 30, 2016, a commerciak@sehool shall first obtain a private school operating permit prior to
its registration with the SAMR or its local counterparts. Pursuant to the Implementation Rules for the Supervision astr#amini
of Commercial Private Schools jointly issues bg MOE, the SAIC and Ministry of Human Resources and Social Security on
December 30, 2016, commercial private training institutions shall also be treated by reference to the requirementstapplicable
commercial private schools. Therefore, we may be redui apply for a private school operating permit and may be prohibited from
continuing operating our English training business before obtaining the said permit.

According to the Amended PE Implementation Rules, a private school providing online edfgraticademic qualifications
by using Internet technology shall obtain the school operating permit that shall be obtained for education for acadeaimgsali
at the same level and of the same type, as well as the Internet operating license. Agro@tearrying out online training and
education activities and occupational qualification training and occupational skills training activities by using Irtlenoéb gy, or
an Internet technology service platform providing services for the aforemedtanline activities, shall obtain the corresponding
Internet operating license, and shall apply to the educational administrative department and human resources andityocial secur
department of the peopl eds ¢go ewhenmr inislacateddor recofting, apdrsteal notrearry aut I e
the education and teaching activities for which a school operating permit shall be obtained.

On December 29, 2017, the Peoplebds Gover nmeaoiShanghdi Shang|
Municipality on the Commercial Private Training Institutions, pursuant to which establishment of commercial private achools f
cultural education or vocational skills training are required to obtain a private school operating permit, velitaittgtration
measures applicable to the institutions offering training service only via internet shall be formulated separately. YR, 2Oigr
Beijing Municipal Education Commission promulgated Several Opinions on Strengthening the AdminisfrBtioate Nordegree
Education Institutions in Beijing, where Dasheng Zhixing and Dasheng HelloWorld are incorporated, providing that privege trai
institutions carrying out neacademic qualifications educations without obtaining required schooltimgeparmit shall be handled
in accordance with the Private Education Law, and the total amount of newly established priatademic qualifications training
institutions shall be limited. The local government of Wuhan, where Houdezaiwu Online goirated, promulgated the Interim
Measures of Wuhan for the Administration Private Training Institutions on February 6, 2018, which stipulates that thiecdpipeova
comprehensive administrative authority shall be obtained before the establishmerifateetraining institutions for cultural and
educational training. On May 23, 2018, Tianjin Municipal Education Commission promulgated Provisions on the Administration of
private educational and training institutions in Tianjin, where Tianjin Zhiximgcisrporated, providing that private education training
institutions shall obtain private school operating permits.

According to Online AfteiSchool Training Opinions, online aftschool training institutions shall file with the competent
provincialeducei on regul atory authoriti es, 0B BusinesslOveeviely Governiment or mat i
Regulationd PRC regulation® Regulations Relatingto Aftec hool Tutoringo. Further more, s|
regarding the institutions offerg training service only via internet have been promulgated by the -aenvitoned local government
in Tianjin, Beijing and Shanghai as of this annual report. On August 19, 2019 and October 8, 2019, separately, the Municipal
Education Commissions of Tianjand Beijing promulgated Rules of Tianjin Municipality for the Implementation of Online-After
school Training Filing and Rules of Beijing Municipality for the Implementation of Online Aftbool Training Filing, providing
specific administrative measwrér institutions offering afteschool training service only via internet to put on record. And on
February 24, 2020, the Shanghai Municipal Education Commission issued the Rules of Shanghai Municipality for the Imprementati
of Online Afterschool Traiing Filing.
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However, given that a pure online commercial training institution like us does not have any school premises, whichlare genera
required in the process of applying for the private school operating permit pursuant to the currently efferivivie\Education

Law and its relevant implementation rules, we would not be able to obtain the private school operating permit had vier applied
it. The Amended PE Implementation Rules stimulates that a private school providing online education foicapsddications

by using internet technology shall obtain the private school operating permit. However, after consulting with the lo¢ahtompe
governmental authorities, we were advised that any institution offering training service on acadents suhljeabtain the

private school operating permit which in practice would not be issued to such institutions after the end of 2021, @rddhat pr
any specific rules on online commercial private training, they will not grant private school opeeatinits fto the institutions

offering training service on neacademic subjects only via internet like us or request such institutions to hold such permits.

Regulations Relating to AfterSchool Tutoring

On February 13, 2018, the MOE and three other governawthorities jointly promulgated the Circular on Special
Enforcement Campaign concerning Afsarhool Tutoring Institutions to Alleviate Extracurricular Burden on Students of Elementary
Schools and Middle Schools, or Circular 3. Pursuant to Circulae3jdhernment authorities seek to alleviate aehool burden on
elementary and secondary school students by carrying out a series of inspectionssehadidraining institutions and order those
identified with potential or actual material safetskis to suspend business for saefpection and rectification, and those without
proper establishment licenses or school operating permits to apply for relevant qualifications and certificates undentieeofui
competent government authorities if thedterschool training institutions meet the required application conditions of the proper
establishment licenses or school operating permits. If thesdterol training institutions, which does not hold the establishment
licenses nor school operatingrpets, does not meet the required application conditions for the aforesaid licenses and permits, they
will be ordered to cease the operation. If the aft#ool training institutions, which does not hold the school operating permits but
does hold the eablishment licenses, does not meet the required application conditions for the school operating permits, they will be
ordered to cease to provide afsshool training.

On August 6, 2018, the General Office of the State Council issued an Opinion on Singehd Development of After
school Tutoring Institutions (AState Counci l Circulamingir8 00)
interests, hobbies, innovation and practice ability, and to standardize the -sodijectf traditional disciplines (i.e., disciplines
taught in school s, such as Chinese | anguage, mat hemati cs,
di sciplinesd) such that t he -bckooléutomganstitutiodseay primay andfsecondanytséhoot t a
students (Atutoring institution(s)o) in these trghtatheisane a l
students at school (e.g., to prohibit content of eftdrooltute i ng beyond that studentdés year |
at school). The State Council Circular 80 is aimed at supervisingsaftenl tutoring institutions providing primary and secondary
school s t -scloel tutorin@ seraides. e r

State Council Circular 80 sets out a number of operating standards fescfterl tutoring institutions to adhere, including,
among others, that: (i) the average area per student used for any specific training time slot withirsehaafténtoring nstitution
shall not be less than three squareter; (ii) no irservice primary and secondary teachers may be employed in ascifter
tutoring institution and any teachers employed by an-afteool tutoring institution for primary and secondary stisobjects shall
hold relevant teaching qualifications; (iii) all content, classes and subject enrolment, progress and school hoursrinformatio
connection with tutoring of traditional disciplines shall be filed with the local administration of edycatith viewable by the public,
and the content taught to a student must not exceda t he or
secondary school); (iv) tutoring must not run past 20:30 in the evening and no homeworlgtempg) fees of more than three
mont hsé tuiti on c ansam; and fvigthecesHhall netbe amydleviadschaegind ou farped fundraising, in any name,
by tutoring institutions.

In relation to online education service providers, StatenCib Circular 80 provides that regulatory authorities of networking,

culture, information technology, radio and television industries shall cooperate with the education department in supdingsing
education within their relevant industry.
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On NovembeR0, 2018, the General Office of the MOE, the General Office of the State Administration for Market
Regulation of the PRC and the General Office of the Ministry of Emergency Management of the PRC jointly issued theG@ircular 1
which provides that the omié¢ afterschool education institutions shall file the information of their courses, such as names, contents,
target students, syllabi and schedules with the provincial education departments and shall publish the name, photajultaasdch
certificatenumber of the teacher qualification of each teacher on their websites.

The MOE, jointly with other certain PRC government authorities, promulgated the Implementation Opinions on Regulating
Online AfterSchool Training, or the Online Afte3chool Training @inions, which became effective on July 12, 2019. The Online
After-School Training Opinions are intended to regulate academiesafteol training involving internet technology provided to
students in primary and secondary schools. Among other thing®ntime AfterSchool Training Opinions requires that online after
school training institutions shall file with the competent provincial education regulatory authorities and such educédionyreg
authorities shall, jointly with other provincial governmeuthorities, review such filings and the qualification of the online-after
school training institutions submitting such filings.

With respect to the filing requirements, the Online Afsehool Training Opinions provides, among others: (i) an online
afterschool training institution shall file with the competent provincial education regulatory authorities at the place atite dom
after it has obtained the ICP License and the certificate and the grade evaluation report for the graded proidagiosectirity, and
furthermore, shall file before October 31, 2019 if it has already conducted onlinsdfter training; (ii) the online afteschool
training institutions shall file, among others, (a) the materials related to the institutionntdatjng the information on their
respective ICP License and other relevant licenses and the materials related to certain management systems regaetitigrtioé prot
personal information and cyber security, (b) the materials related to the traintegtcamd (c) the materials related to the training
personnel; and (iii) the competent provincial education regulatory authorities shall promulgate local implementing rulles abou
filing requirements, focusing on the training institutions, trainingeondnd training personnel.

The Online AfterSchool Training Opinions further provides that the competent provincial education regulatory authorities
shall, jointly with other provincial government authorities, review such filings and the qualificatibe ofiline afteischool training
institutions submitting such filings before the end of December 2019, focusing on the following matters: (i) the traiaimgshah
not include online games or other content or links irrelevant with the training, alhti@hbe beyond the relevant national school
syllabus. No illegal publications may be published, printed, reproduced or distributed, and no infringement or piraey activibe
conducted during the training. And the training content and data ststthteel for more than one year, among which, the live
streaming teaching videos shall be stored for more than 6 months; (ii) each class shall not last longer than 40 mimaltdeand s
taken at intervals of not less than 10 minutes, and the traininghiallenot conflict with the teaching time of primary and secondary
schools. Each livstreaming class provided to students receiving compulsory education shall not end later than 9:00 p.m., and shall
not leave homework for primary school students in Gaded Grade 2. The online aftgchool training platforms shall have eye
protection and parental supervision functions; (iii) the online-aftbool training institutions shall not hire any teacher who is
currently working at primary or secondary schodlsaining personnel of academic subjects are required to obtain necessary teacher
qualification licenses. The online afterc hoo!l training institutionsé training pla
photos and teacher qualificatidodnses of training personnel, and the learning, working and teaching experiences of foreign training
personnel; (iv) with the consent of students and their respective parents, onlisedi@rtraining institutions shall verify the
identification infomation of each student, and shall not illegally sell or provide such information to third parties. User behavior logs
must be kept for more than one year; (v) the charge items and standard and refund policy shall be specifically pubitieized on
trainingplatforms. The prepaid fees can only be used for education and training purpose, and shall not be used for other investmen
activities; where fees are charged based on the number of classes, fees are not allowed to be collected in a lumpestimarie® mor
classhours, and where fees are charged based on the length of the course, the fees shall not be collected for a courseréength of m
than three months; and (vi) the online afiehool training institutions found to have problems after reviewingdgdmpetent
provincial education regulatory authorities shall complete the rectification before the end of June 2020, and will be finbgct
regulatory order to suspend operations or other regulatory and disciplinary sanctions if they fail téecihmpetification in time.

As of the date of annual report, we have completed the filing required.

On March 30, 2021, the MOE promulgated the Guiding Opinions of the Ministry of Education on Vigorously Promoting the
Scientific Connection of Kindergarterand Primary Schools, which prohibits aftehool tutoring institutions from providing training
for pre-school children in violation of regulations and provides that-&ftépol tutoring institutions in violation of regulations above
shall be includedn the blacklist.
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On April 8, 2021, the General Office of the MOE enacted the Notice of Strengthening the Management of Homework for
Compulsory Education, which requires that the local governments shall implement prohibition measures on leaving hoework as
important part of the daily supervision on afsehool tutoring institutions in accordance with relevant regulations, and in order to
avoid reducing the burden in schools but increasing the burdersafteol, afterschool tutoring institutions shalbt leave
homework to primary and secondary school students.

On July 24, 2021, the General Office of State Council and the General Office of Central Committee of the Communist Party
of China jointly promulgated the Alleviating Burden Opinion, which prositl@at, among other things, (i) local government
authorities shall no longer approve new affehool tutoring institutions providing tutoring services on academic subjects for students
in compulsory education, or the Academic AST Institutions, and ttstirgiafterschool tutoring institutions providing tutoring
services on academic subjects shall be registered ggrafit) (i) online Academic AST Institutions that have filed with the local
education administration authorities providing tutoring sewiosn academic subjects shall be subject to review aayjpreval
procedures by competent government authorities, and any failure to obtain such approval will result in the cancefigiiewiofii
filing and ICP license; (iii) Academic AST Institutis are prohibited from raising funds by listing on stock markets or conducting any
capitalization activities and listed companies are prohibited from investing in Academic AST Institutions through cadgstalforad
raising activities, or acquiring assedif Academic AST Institutions by paying cash or issuing securities; and (iv) foreign capital is
prohibited from controlling or participating in any Academic AST Institutions through mergers and acquisitions, entruateshppe
joining franchise or varlale interest entities.

Any violation of the foregoing shall be rectified. Moreover, the Alleviating Burden Opinion specifies a series of operating
requirements that afteschool tutoring institutions must meet, including, among other things, (i}saft@ol tutoring institutions shall
not provide tutoring services on academic subjects during national holidays, weekends and school breaks; (ii) for mmijnescio
session shall be no more than thirty minutes and the training shall end no later tham®; i) no advertisements for aftechool
tutoring shall be published or broadcasted in the network platforms and billboards displayed in the mainstream medi&,new med
public place and residential areas; (iv) the provision of overseas educaiises is strictly prohibited; (v) fees charged for academic
subjects tutoring in compulsory education shall be included into goverrguitgd price management, and excessive high fees and
excessive profiseeking behaviors will be suppressed; (vi) goment authorities will implement risk management and control for
the precollection of fees by afteschool tutoring institutions with requirements such as setting uplhny custodians and risk
reserves, and strengthen supervision over loans regdrdargng services; (vii) online tutoring for preschege children is
prohibited, and offline academic subjects (including foreign language) tutoring services for pregghobildren is also strictly
prohibited; (viii) no more approval of new afiectool tutoring institutions providing tutoring services on academic subjects for pre
schootage children and students on grade ten to twelve will be granted; and (ix) administration and supervision over academic
subjects tutoring institutions for studentsgrade ten to twelve shall be implemented by reference to the relevant provisions of the
Alleviating Burden Opinion.

On July 28, 2021, the General Office of MOE promulgated the Notice on Further Clarifying the Scope of Academic Subject
and NonAcademic Shjects of AfterSchool Tutoring in the Compulsory Education, which specifies that according to the national
curriculum on compulsory education, when afiehool institutions carry out tutoring, morality and rule of law, Chinese, history,
geography, matheatics, foreign language (including English, Japanese, Russian), physics, chemistry and biology are classified as
academic subjects, while sports (or sports and health), art (or music, art), and comprehensive practical activitiegs (includin
information techology education, labor and technology education) are classified academic subjects.
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Furthermore, on November 8, 2021, the General Office of MOE promulgated the Guidance of Identification of the
Classification of Subjects of Afteéschool Tutoring inthe Compulsory Education, or the Identification Guidance. It is provided as
indicators of the identification of an academic subject that (i) the purpose of the tutoring is mainly to boost the gcadiesmé
subjects and guided by academic knowledgksikill training; (ii) the content of the tutoring is mainly the academic subject
knowledge of morality and rule of law, Chinese, history, geography, mathematics, foreign language (including English, Japanes
Russian), physics, chemistry and biology) tifie form of the tutoring primarily consists of lectures, demonstrations, interaction, or
other ways of the teachers (including virtual persons, artificial intelligence, etc.), focusing on the explanation ot &rexddetge,
listening, speaking, readinwriting, arithmetic, and other academic subject skills trainings; and (iv) the result review of the tutoring is
materially based on grades, outcomes of examinations or other factors, focusing on the selection of the studentsicHtiemdentif
Guidanceestablishes a classification guiding mechanism in which the lower education administration authorities shall consult with t
higher education administration authorities to conduct further research before making any decision if a situation comrgveasy
or difficult to classification. Local education administration authorities can form a panel of expert or commission epabfess
institution, when needed, to make opinions on the identification of tutoring program which the local educatigstrationn
authorities are unable to determine directly.

On August 2, 2021, the Department of Education of Guangdong Province issued the Notice on Resolutely Implementing th
Work on Further Alleviating the Burden of Aft&chool Tutoring for Students inotpulsory Education, to implement the
Alleviating Burden Opinion, which provides, among others, that (i) no new Academic AST Institutions will be approvedomvhile n
Academic AST Institutions that provide tutoring services of sports (or sports and hexal(by, music, art), and comprehensive
practical activities (including information technology education, labor and technology education) etc. shall be reqadatedance
with relevant national and local regulations; (i) Academic AST Institutiont ciase the sale of lessons in any national holiday,
weekend, or winter and summer school break; (iii) with respect to the Academic AST lessons having been sold before the
promulgation of the Alleviating Burden Opinion, refunds shall be made if insetedhistorical issues shall be properly addressed in
accordance with the All eviating Burden Opinion if eefunds
collection of AST Institutions, including the prepaid fees, shall be dtiengd. For further implementation, the Department of
Education of Guangdong Province and other local government authorities have circulated other regulations concerning the AST
services since then from time to time, including, among others, the Noti&semgthening the Regulation on the Prepaid Funds of
After-School Tutoring Institutions by the Department of Education of Guangzhou Province jointly with the Guangdong Branch of
China Central Bank and the Guangdong Office of China Banking and Insuragelat@ey Commission on October 9, 2021, subject
to which, all regions and units within Guangdong province shall, in combination with their local actual conditions, eobadikst
insurance companies and other financial institutions to supervise theaiggement and control training loans for prepayment of
AST Institutions by means of thiplarty custody, risk reserve or otherwise.

On August 14, 2021, the Beijing Municipality Government and the Beijing Municipal Committee of the Communist Party of
Chim jointly published the full text of the Beijing Municip
School Tutoring on Students in Compulsory Education in Beijing, or the Beijing Measures, to implement the Alleviating Burden
Opinion The Beijing Measures provide, among others, that (i) no new Academic AST Institutions will be approved, while existing
Academic AST Institutions will be subject to review andegistration aimed at reducing their numbers by phases; the remaining
Acadenic AST Institutions shall all be registered as +ofit; (ii) online Academic AST Institutions previously filed with the local
education administration authorities will be subject to review arappeoval; the registration and ICP license of any distyirad
online Academic AST Institutions will be rescinded; (iii) aftehool tutoring institutions are strictly prohibited from providing
tutoring services on academic subjects during any national holiday, weekend, winter and summer break periodefmg AT
Institutions are prohibited from (a) offering classes over contents outside of or in advance of the school curriculigmngo) of
classes based on any foreign curriculum, (c) soliciting and recruiting school teacher by offering excessiveatiompan(d)
employing foreign personnel abroad to carry out training activities;Amaitlemic AST Institutions providers are prohibited from
offering tutoring services on academic subjects; (v) prices for Academic AST Institutions will need to feligwdeélines from the
government to prevent any excessive charging or excessiveg®ekiing activity; (vi) Academic AST Institutions are prohibited
from financing by way of listing its securities or conducting other capital market activities; listg@uai@® may not invest in
Academic AST Institutions through capital markets fundraising activities, and may not acquire assets of Academic A®hgnstitut
by paying cash or issuing securities; foreign capital is prohibited from controlling or participafingdemic AST Institutions
through merger and acquisitions, entrusted operations, joining franchise or using variable interest entities.
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On August 25, 2021, the General Office of MOE issued the Administrative Measures feBélfteol Tutoring Materialfor
Primary and Secondary School Students (for Trial Implementation), which provide that, among otherss@haftetutoring
materials for primary and secondary school students and staff preparing such tutoring materials shall meet certaintseequiremen
specified in such measures, which include, among others, tutoring materials shall follow the national curriculum stasialtchand
provide contents in advance of the school curriculum; (ii) @ftdool tutoring institutions shall establish inténm@nagement system
for the tutoring materials and the staff preparing such tutoring materials; (iilsafteol tutoring institutions shall conduct internal
review of the tutoring materials and the local education administrations shall conduct extaavalof the tutoring materials; (iv)
afterschool tutoring institutions may only use tutoring materials that have been internally and externally reviewed or ifitiie mate
have been officially published; (v) after school tutoring institutions shallafith the relevant education administrations the tutoring
materials and the staff preparing such materials; (vi)-afteool tutoring institutions in violation of the measures will be subject to
rectification and shall not use the relevant tutoring nelseduring the rectification period; if the aftechool tutoring institution
refuses to rectify within the time limit or if the violation is severe, its private school operating permit may be revitieetb gl
education administration.

On August 30, @21, the MOE published on its official website that the MOE, together with two other government
authorities, issued a circular requiring all Academic AST Institutions to complete registration@®fiolny the end of 2021, and all
Academic AST Institutns shall, before completing such registration, suspend enrollment of students and charging fees.

On September 2, 2021, the NDRC, the MOE and the SAMR jointly promulgated a Circular on Strengthening the Supervisic
over Fees for Afte6School Tutoring on Aademic Subjects in Compulsory Education Stage, which provides that fees charged for
online and offline afteschool tutoring on academic subjects in compulsory education are subject to goveyuitieditprices
determined by local education administratiofse circular further provides that by the end of June each yearselfteol tutoring
institutions shall file with the local education administration, development and reform administration and market regulation
administration the enrollment brochurese fstandards, teacher qualifications and other materials, along with incomes, costs, profits,
relatedparty transactions and policy implementation information for the previous year.

On September 9, 2021, the General Office of MOE and the General Offioe Ministry of Human Resources and Social
Welfare jointly issued the Administrative Measures for Practitioners of the-Bfieool Tutoring Institutions (for Trial
Implementation), which set out a series of requirements for thesafheiol tutoring instutions with respect to their employed
teachers, research staff and teaching assistants of Chinese nationality. Recruitment and employmehimds®nationals shall
comply with relevant applicable regulations of China. Atehool tutoring institutins in violation of such requirements will be
subject to rectification. If an afteschool tutoring institution violates the requirements several times or violates several requirements,
such afterschool tutoring institution is prohibited from enrollmentstiidents and shall not conduct tutoring activities during the
rectification period; and if the afteschool tutoring institution refuses to rectify within the time limit or if the violation is severe, its
private school operating permit may be revokedhaylocal education administration.

On September 10, 2021, the MOE and five other authorities jointly issued the Notice on Effectively Carrying out Change
from Recordfiling to Approval of Existing Online Curriculursubject Tutoring Institutions, which sgiies the review and re
approval procedures of online Academic AST Institutions that have filed with the local education administration auéuuiitéss r
under the Alleviating Burden Opinion.

On November 3, 2021, the SAMR and seven other authoudtiettyjissued the Notice on Advertisement Control of the
After-School Tutoring, which prohibits online and offline afsehool advertisements targeting primary and secondary school
(including kindergarten) students, regardless of academic subjects-academic subjects of the tutoring.

On October 21, 2021, the MOE and six other authorities jointly issued the Notice on Enhancing the Regulation-of the Pre
Payment of Fees Collected by AfiBchool Tutoring Institutions, which requires the thorough utibradf the Form of Service
Contract for Afters c hool Training Provided to Primary and Secondary .
rights and interests by means of standard terms. The Notice provides, among others, thébifdididien to induce parents of
primary and secondary school students to use installment loans to pay for tuition fees; (ii) tuition fees collecte@kschnalft
tutoring institution shall not be collected in a lump sum for more than 60 coursenseshien charged based on the number of
classes, or for a course length of more than three months when charged based on the length of the course; andgdhaoi after
tutoring institution shall set up an escrow bank account fopayenent tuition feei collects and the bank will provide escrow
services without charging from the afsghool tutoring institution and students.
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Regulation Relating to Online Class Platforms for Juveniles

The MOE, jointly with certain other PRC government authoritiesieidshe Opinions on Management of Online Class
Platforms for Juveniles on November 27, 2020, which requires online class platforms for juveniles, among others, téatesubmit
review and renew relevant filing with competent provincial regulatory authefdreeducation when launching a new application or
adjusting a major function. AOonl ine Class Platforms nteor Ju
Class Platforms for Juveniles. The MOE expects to further promulgate impkgioa rules with respect to such requirements. The
Opinions on Management of Online Class Platforms for Juveniles also requires, among other, that (i) all competent provincial
regulatory authorities for education shall regularly announce the list aieotiiss platforms for juveniles under filing; (ii) all
competent provincial regulatory authorities for education shall regularly supervise online class platforms for juvemilés with
jurisdiction. As for online class platforms for juveniles which raoefiled pursuant to the Opinions, the competent provincial
regulatory authorities shall issue handling opinions, take measures such as temporarily offline or off the shelf, and demand
rectification of such platforms within a time limit. Only after thergetion of the rectification, shall filing be submitted and reviewed
by the competent provincial regulatory authorities for education; and (iii) all competent provincial regulatory autbpgtiesdtion
shall incorporate nedisciplinary online clasplatforms for primary and secondary school students into the scope of daily supervision,
and establish management records.

Regulation Relating to Educational Applications

The MOE, jointly with certain other PRC government authorities, issued the Opimdbsiding and Regulating the
Orderly and Healthy Development of Educational Mobile Internet Applications, or the Opinions on Educational Applications, on
August 10, 2019, which requires, among others, mobile applications that provide services for achow texd management,
student learning and student life, or hesahool interactions, with school faculty, students or parents as the main users, and with
education or |l earning as the main appl i cwithdompeters prowincealr i os (t
regulatory authorities for education before the end of 2019. The MOE expects to further promulgate implementation resgeetith
to such filing requirements. The Opinions on Educational Applications also requires, amoggth#tie(i) before filing, the
Educational Applicationdéds provider obtain the I CP License
evaluation report for graded protection of cyber security; (ii) Educational Applications whasesees are under the age of 18 limit
the use time, specify the range of suitable ages, and strictly monitor their content; (iii) before an Educational Apjication
introduced as a mandatory app to students, such Educational Applications be apptbeeabipjicable school through its collective
decisionmaking process and be filed with the competent education authority; and (iv) Educational Applications adopted by educatic
authorities and schools as their uniformly used teaching or management tadiange the students or parents any fee, and not offer
any commercial advertisements or games.

On November 11, 2019, the MOE issued the Administrative Measures for the Filing of Educational Mobile Internet
Applications, which provides, among others, thdét ) t he f il ing the Educational Applica
province and valid throughout the country. After tnhteereEduca
no need to repeat the filing fobusiness in other regions of the PRC. Educational Applications developed by each subsidiary or branc
of a company shall be aggregated by the companyds hlacad of f
where the compaogdssheadi stered; and (ii) if the Education
should update the filling information.

Pursuant to the Law for Protection of Minors which was issued by the SCNPC on September 4, 199Tetehthas
amended on October 17, 2020 and became effective on June 1, 2021, online education products and services which &re targeted
minors shall not include any links to online games or provide any push advertisements and other informatioretéeang tor
teaching. In addition, schools shall not use public holidays, weekends, winter and summer break periods to organiae students
primary and secondary schools to take | essons c-schobleutoing vel y
service providers may not provide primary school curriculum education to the preagecominors.
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On December 13, 2021, the MOE published on its official website that the MOE recently issued a circular specifying the
coordination betweethe regulations of the educational mobile internet applications and the Alleviating Burden Policy, which requires
local education administration authorities shall suspend the filing of online academic tutoring applications for prirrecphary
schoolstudents prior to the completion of review anéhpproval procedures by competent government authorities to online academic
tutoring institutions. Relevant educational applications that have been filed shall be temporarily taken offline frotfotire pla
Educational applications taken offline, after obtaining the school operating permits for online academic tutoring peasitnen
online after being approved by the local provincial education administration authority. Failing to obtain the schting qeeraits
for online academic tutoring permit, the filling of such educational application shall be revoked.

Regulation Relating to Internet Culture Activities

On February 17, 2011, the Ministry of Culture, or MOC, promulgated the Interim AdministPativesions on Internet
Culture, or the Internet Culture Provisions, which became effective on April 1, 2011 and was amended on December 18, 2017. Th
I nternet Culture Provisions require | CP sernviies®d proowibd an
the MOC. fAlnternet cultural activitieso is def i neamlpioductst he
and related services, which includes (i) the production, duplication, importatiobr@amtasting of the Internet cultural products; (ii)
the online dissemination whereby cultural products are posted on the Internet or transmitted via the InterHusers,esuth as
computers, fixedine telephones, mobile phones, television setsanthg s mac hi nes, for online user
and (iii) the exhibition and comparison of the | rediethenet cu
Internet Culture Provisions as cultural products produsexidcast and disseminated via the Internet, which mainly include internet
cultural products specially produced for the Internet, such as online music entertainment, online games, online shgws and pla
(programs), online performances, online works ofar online cartoons, and internet cultural products produced from cultural
products such as music entertainment, games, shows and plays (programs), performances, works of art, and cartoonsitirough cer
techniques and duplicate those to internet fagedisnation.

Regulation Relating to Online Publishing

On June 27, 2002, the General Administration of Press and Publication, or GAPP (which was reformed into the State Gene
Administration of Press, Publication, Radio, Film and Television, or the SAPRIRET jt was merged with the State Administration
of Radio, Film and Television in 2013, and the SAPPRFT was reformed according to 2018 Institutional Reform Plan and currently
known as National Radio and Television Administration under the State Condc¢hea State Administration of Press and Publication
(National Copyright Bureau) under the Propaganda Department of the Central Committee of the Communist Party of China) and th
MIIT jointly promulgated the Tentative Internet Publishing Administrative 8dees, or the Internet Publishing Measures, which took
effect on August 1, 2002. The Internet Publishing Measures require entities that engage in Internet publishing to wietaietan |
Publishing License for engaging in Internet publishing from the P Pursuant to the Internet Publishing Measures, the

definition of Ainternet publishingd is broad and gceftedbys t o0
themselves or others and subsequently post such works ot teerimnet or transmit such works to
public to browse. The fiworksodo as defined under the I nterne

periodicals, audiwideo products, electronic publicatiotieat have already been formally published or works that have been made
public in other media, and (ii) all other edited or processed works of literatures, art, natural science, social séiereEngng
technology, etc.
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On February 4, 2016, the SAPPR&id the MIIT jointly issued the Administrative Provisions on Online Publishing
Services, or the Online Publishing Provisions. The Online Publishing Provisions, taking effect as of March 10, 2016edtipersed
Internet Publishing Measures. Compared wiith Internet Publishing Measures, the Online Publishing Provisions set out more
detailed provisions for online publishing activities, which mainly cover issues such as defining online publishing Beevisiag
and approvals, the administrative and sujsery regime and legal liabilities. According to the Online Publishing Provisions, all
online publishing services provided within the territory of China are subject to the Online Publishing Provisions, ainé an onl
publishing services permit shall betalmed to provide online publishing services. Pursuant to the Online Publishing Provisions,
Afonline publishing serviceso refer to providing online pub
publicati ons o0 r ehfpaeblishingdeatdres guch aa having beerkeslitedypraduced or processed and are made availak
to the public through information networks, including: (i) written works, pictures, maps, games, cartoons, audio/vidgo readin
materials and other original digltworks containing useful knowledge or ideas in the field of literature, art, science or other fields; (ii)
digital works of which the content is identical to that of any published book, newspaper, periodical, audio/video pecttocicel
publication @ the like; (iii) network literature databases or other digital works, derived from any of the aforesaid works by selection,
arrangement, collection or other means; and (iv) other types of digital works as may be determined by the SAPPRFTpA®the sco
online publication is broad, certain contents we post on our website, such aawitieelips and course materials, may be deemed as
online publications. We currently do not hold the license required to provide online publishing services.

Regulation Relding to Publication Distribution

Under the Administrative Measures for the Publication Market, or Publication Market Measures, which was jointly
promulgated by the SAPPRFT and the MOFCOM on May 31, 2016 and became effective on June 1, 2016, any@nterprise
individual who engages in publication distribution activities shall obtain permission from SAPPRFT or its local counterpart.
APublicationo is defined aswviidbeokprodewspapand, epecdoopdnicasal
defined as Awholesale, retail, rental, exhibitionyentergriseot he
or individual that engages in retail of publications shall obtain a Publication Business Operating Liceqdseyisha local
counterpart of SAPPRFT at the county level. In addition, any enterprise or individual that holds a Publication Busintsg Opera
License shall file with the relevant local counterpart of SAPPRFT that granted such license to it withjs 4iBdait begins to carry
out any online publication distribution business. We, through Dasheng Zhixing, our PRC consolidated VIE, currently hold a
Publication Business Operating License that is valid until April 30, 2022.

Regulation Relating to Producton and Distribution of Radio and Television Programs

On July 19, 2004, SAPPRFT issued the Administrative Provisions on the Production and Distribution of Radio and
Television Programs, as amended on August 28, 2015 and October 29, 2020, which is afplieatalblishing institutions that
produce and distribute radio and television programs or for the production of radio and television programs like prdgeams wit
special topic, column programs, variety shows, animated cartoons, radio plays and tetieisias and for activities like
transactions and agency transactions of program copyrights. The permit to produce and distribute radio or televisiosipabdrams
obtained for establishing institutions that produce and distribute radio and telgrisgzams or engaging in production and
distribution of radio and television programs. Through Dasheng Zhixing, our PRC consolidated VIE, we currently holdta permit
produce and distribute radio or television programs that is valid until June 30, 2023.
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Regulation Relating to Online Transmission of AudieVisual Programs

The Measures for the Administration of Publication of Audisual Programs through Internet or Other Information
Network, or the AudieVisual Measures, promulgated by the SAPPRFT, on Juip64 and put into effect on October 11, 2004,
apply to the activities relating to the opening, broadcasting, integration, transmission or download-efsaatiirograms using
internet or other information network. Under the Aulfisual Measures, tongage in the business of transmitting awdsual
programs, a | icense i ssue d-vidual pragrarrsRirciading audidsuakeprpducts offiimsandnd A au
tel evisions) 0 aavisual gregfamsicengistiagof movalde pees a $oonds that can be listened to continuously,
which are shot and recorded using video cameras, vidicons, recorders and otheisaatiequipment for producing programs.
Foreign invested enterprises are not allowed to carry out such businesprili8A2005, the State Council promulgated the Certain
Decisions on the Entry of the Neatateowned Capital into the Cultural Industry. On July 6, 2005, five PRC governmental authorities,
including the SAPPRFT, jointly adopted the Several Opinions aw&sing Foreign Investment into the Cultural Sector. According
to these regulations, nestateowned capital and foreign investors are not allowed to engage in the business of transmitting audio
visual programs through information networks. However, thdiéVisual Measures have been repealed according to the
Administrative Provisions on Audi¥isual Program Service through Special Network and Directed Transmission that promulgated by
the SAPPRFT on April 25, 2016, effective as of June 1, 2016 and lasidach on March 23, 2021.

To further regulate the provision of audisual program services to the public via the internet, including through mobile
networks, within the territory of the PRC, the SAPPRFT and the MIIT jointly promulgated the AdminisBedixisions on Internet
Audio-Visual Program Service, or the Aueisual Program Provisions, on December 20, 2007, which came into effect on January
31, 2008 and were amended on August 28, 2015. Under the-Xudis u a | Progr am Pr owsuakprograns , fiint
serviceso is defined as acti vit ivessl pmdramg, provitingtiem tp the geeedabpublici n g
via internet, and providing services for other people to upload and transmitvégithd programs, and primers of internet audio
visual program services are required to obtain a License for Online Transmission oMiaigibPrograms issued by SAPPRFT, or
complete certain registration procedures with SAPPRFT. In general, providers of internetiswaipogram services must be either
stateowned or stateontrolled entities, and the business to be carried out by such providers must satisfy the overall planning and
guidance catalog for internet audisual program services determined by SAPPRFT. In a pm¥srence jointly held by SAPPRFT
and MIIT to answer questions relating to the Audlisual Program Provisions in February 2008, SAPPRFT and MIIT clarified that
providers of internet audivisual program services who engaged in such services prior podireilgation of the Audid/isual
Program Provisions are eligible tomegister with the relevant authorities and continue their operation of internet\asiaid
program services so long as those providers did not violate the relevant laws and regdtie past. On May 21, 2008, SAPPRFT
issued a Notice on Relevant Issues Concerning Application and Approval of License for the Online Transmission\tialdio
Programs, as amended on August 28, 2015, which further sets out detailed provisiomsrgptie application and approval process
regarding the License for Online Transmission of AeMisual Programs. The notice also states that providers of internet\dsda
program services that engaged in such services prior to the promulgatienfafdio-Visual Program Provisions are eligible to apply
for the license so long as their violation of the laws and regulations is minor in scope and can be rectified in a tmeelgnudhey
have no records of violation during the last three months fwithe promulgation of the Audigisual Program Provisions. Further,
on March 30, 2009, SAPPRFT promulgated the Notice on Strengthening the Administration of the Content of Internéséaidio
Programs, which reiterates the faqeproval requirements féhe audievisual programs transmitted via the internet, including through
mobile networks, where applicable, and prohibits certain types of internet\dsdad programs containing violence, pornography,
gambling, terrorism, superstition or other simifgorohibited elements.

According to the Tentative Categories of Internet AtMdisual Program Services, or the Categories, promulgated on March
17, 2010 and amended on March 10, 2017, there are four categories of intern@isuadiprogram services \wdh are further
divided into seventeen swdategories. The third stdategory to the second category covers the making and editing of certain
specialized audiwideo programs concerning, among other things, educational content, and broadcasting sucto ¢batganeral
public online. However, there are still significant uncertainties relating to the interpretation and implementation dicghésdal
Program Provisions, in pa#tiidewl omr, gtr lmenss © o IgMeLicenke fdr @mirne ¢ ryn el to
Transmission of Audiisual Programs.
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Regulations Relating to Privacy Protection and Cybersecurity

The PRC Constitution states that PRC law protects the freedom and privacy of communications of citizens and prohibits
infringement @ these rights. In recent years, PRC government authorities have enacted laws and regulations on internet use to prot
personal information from any unauthorized disclosure. Pursuant to the Decision on Strengthening the Protection of Online
Information ssued by the NPC Standing Committee on December 28, 2012 and the Order for the Protection of Telecommunication
and Internet User Personal Information issued by the MIIT in July 16, 2013, any collection and use of user personainfausiati
be subjectd the consent of the user, abide by the principles of legality, rationality and necessity and be within the specifiex] purpose
met hods and scopes. fAPersonal informationo i s def ionlecdtionin n t
for his use of telecommunication and internet services, or involves privacy of any citizen such as his birth date, iBbeaydund
address. An ICP services provider must also keep information collected strictly confidential, and is foib&egrfrom divulging,
tampering or destroying of any such information, or selling or providing such information to other parties. Any violdgoabmive
decision or order may subject the ICP service provider to warnings, fines, confiscationabfjidle, revocation of licenses,
cancellation of filings, closedown of websites or even criminal liabilities. Pursuant to the Ninth Amendment to the Cawinal
issued by the NPC Standing Committee in August 29, 2015, which became effective in Nove2Miér, Any internet service
provider that fails to fulfill the obligations related to internet information security administration as required bybéfdiva and
refuses to rectify upon orders, shall be subject to criminal penalty for the reshlaoy @issemination of illegal information in large
scal e; (ii) any severe effect due to the | eakage(vpothert he c|l
severe situation, and any individual or entity that (i) sells ovides personal information to others in a way violating the applicable
law, or (ii) steals or illegally obtains any personal information, shall be subject to criminal penalty in severe sitsiainoiCP
services provider, we are subject to these lawdsragulations relating to protection of privacy.

To further regulate cyber security and privacy protection, the NPC Standing Committee adopted the Cyber Security Law or
November 7, 2016, effective as of June 1, 2017, providing that: (i) to collect apdrgs@al information, network operators shall
follow the principles of legitimacy, rightfulness and necessity, disclose their rules of data collection and use, clead\ttexp
purposes, means and scope of collecting and using the information, ainctlsdtzonsent of the persons whose data is gathered; (ii)
network operators shall neither gather personal information unrelated to the services they provide, nor gather or lise persona
information in violation of the provisions of laws and administrategulations or the scopes of consent given by the persons whose
data is gathered; and shall dispose of personal information they have saved in accordance with the provisions of laws and
administrative regulations and agreements reached with users;t{igrkeoperators shall not divulge, tamper with or damage the
personal information they have collected, and shall not provide the personal information to others without the congeEmnsohshe
whose data is collected. However, if the information has pesressed and cannot be recovered and thus it is impossible to match
such information with specific persons, such circumstance is an exception. According to the Cyber Security Law, perswiarinfo
refers to all kinds of information recorded by eleaic or otherwise that can be used to independently identify or be combined with
ot her information to identify natural personsd® peresafhbirthl i n
ID numbers, biologically identifiedgrsonal information, addresses and telephone numbers, etc.

On January 23, 2019, the Office of the Central Cyberspace Affairs Commission and other three authorities jointly issued th
Circular on the Special Campaign of Correcting Unlawful Collection ardj&)sf Personal Information via Apps. Pursuant to this
2019 circular, (i) app operators are prohibited from collecting any personal information irrelevant to the servicespyetided
operator; (ii) information collection and usage policy should beguted in a simple and clear way, and such policy should be
consented by the users voluntarily; (iii) authorization from users should not be obtained by coercing users with defallihgr b
clauses or making consent a condition of a service. App operatdating such rules can be ordered by authorities to correct its
incompliance within a given period of time, be reported in public; or even quit its operation or cancel its businesy license
operational permits. Furthermore, the authorities isstiagircular vow to initiate a campaign to correct unlawful collection and
usage of personal information via apps from January 2019 through December 2019.

On March 13, 2019, the State Administration for Market Regulation and the Office of the Centrap@gbeXfairs
Commission jointly issued the Announcement on Launching the Security Certification of Apps, which encourages app operators to
voluntarily pass the security certification of apps, and encourages search engines and app stores to cleaalyddgwtifgriority to
recommending those certified Apps. On November 28, 2019, the Cyberspace Administration of PRC and other three auttigrities joi
issued the Announcement on ldentification method of App Collecting and Using Personal Informatidatior/af Laws and
Regulations, which provides reference for determining the unlawful collection and usage of personal information via Apps.
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On April 10, 2019, the Ministry of Public Security issued the Guide for Internet Personal Information Secugitjidrot
which sets out the management mechanism, security technical measures and business processes for personal information security
protection. This Guide is applicable for personal information holders to carry out security protection work duringd ipéosaadion
life cycle processing. It is applicable to enterprises that provide services through the Internet, and also to organindtiodsals
who use a private or nemetworked environment to control and process personal information.

The MOE, pintly with certain other PRC government authorities, issued the Opinions on Guiding and Regulating the
Orderly and Healthy Development of Educational Mobile Internet Applications, or the Opinions on Educational Applications, on
August 10, 2019. Pursuamt this opinion, the educational mobile application operator shall establish data protection mechanisms tha
cover the collection, storage, transmission, and use of personal information. Identity information shall be authemdgéteaied

usersaccoidng t o t he mrimeci ml ¢ hef bfarckglr ound and voluntary in th
collecting and using personal information shall be clearly stated and agreed by users. The consent and authorizatiard@frthe g
shdal be obtained for the collection and use of minorbyd i nfoc

means of default, bundle, or suspension of setup or use, App operators shall not collect personal information thates toathee!
services they provide, or violate laws and regulations or any agreement with users. They also shall not discloseglillegally s
illegally provide personal information to others.

On August 22, 2019, the Provisions on the Cyber ProtectionioflChr enés Per sonal I nformati o
at the executive meeting of the Cyberspace Administration of China, which came into force on October 1, 2019, prov{dilag that:
network operator collecting, using, transferring or disclosingcahyi | d6s per sonal i nformati on sha
conspicuous and cl ear manner, and obtain verified losweosent
personal information of the child. (ii) a networkesptor obtaining consent shall provide the option of refusing to provide consent, and
clearly notify the childbés guardian of the relate@ matters
consequences of refusal to provide consentet ¢. (i ii) no network operator shall <co
the services provided by it, or collect such information in violation of laws, administrative regulations or the agrebotant of
parties. (iv) the storage ofcH dr ends personal information by a network opert

purpose of its collection and use.

On May 28, 2020, the National Peopl edbs Congress adopt e
Accord ng to the Civil Code, individuals have the rightivad pr
information or infringe on an individual 6és right oofexgressi v ac
consent. In addition, personal information is protected by the PRC laws. Any processing of personal information shedk be thebj
principles of legitimacy, legality and necessity. An information processor must not divulge or falsifystwegbénformation
collected and stored by it, or provide the personal information of an individual to others without the consent of sdohlindivi

On June 10, 2021, the Standing Committee of tawefPR@t i on:
which took effect on September 1, 2021. The Data Security Law establishes a classified and tiered system for datdpseection
the level of importance of the data in the economic and social development, as well as the level of damgetafriposed on
national security, public interests, or the legal interests of individuals and organizations upon any manipulatiompmdstikatje,
illegal acquisition or illegal usage. Any organizational or individual data processing activitieddlate the Data Security Law shall
bear the corresponding civil, administrative or criminal liabilities depending on specific circumstances. The exact soppéesatf
data and state core data remain unclear and may be subject to further intenptétny data that we are in possession of constitutes
important data or state core data, we may be required to adopt stricter measures for protection and management of such data.

On July 6, 2021, the General Office of the Central Committee of the @omniarty of China and the General Office of the
State Council jointly issued the Opinions on Strictly Combating lllegal Securities Activities, which request improvernenaas t
and regulations related to data security, ctomsler data transfer artlde management of confidential information, strengthening
principal responsibility for the information security of overseas listed companies, strengthening standardized mechanisms for
providing crossborder information, and improvement of crdgsder aud regulatory cooperation in accordance with the law and the
principle of reciprocity.
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On July 30, 2021, the State Council promulgated the Regulations on Security Protection of Critical Information
Infrastructure, effective on September 1, 2021. Accortbrthe Regulations on Security Protection of Critical Information
Infrastructure, a fAcritical information infrastruceminred ha
important industries such as public communications andnre#ton services, energy, transportation, water conservancy, finance,
public services, government, national defense technology, etc., as well as other important network facilities and information systen
that may seriously endanger national securitynttet i onal economy, the peoplebds Ilivelih
damage, loss of function, or data leakage. The competent governmental departments and supervision and managemenbfiepartmel
the aforementioned important industries Wi responsible for (i) organizing the identification of critical information infrastructures
in their respective industries in accordance with certain identification rules, and (ii) promptly notifying the idenéfetdrspand the
public security depament of the State Council of the identification results.

The Administrative Provisions on Security Vulnerability of Network Products, or the Security Vulnerability Provisions, was
jointly promulgated by the Ministry of Industry and Information Technoldigg,Cyberspace Administration of China and the
Ministry of Public Security on July 12, 2021 and took effect on September 1, 2021. Network product providers, network aperato
well as organisations or individuals engaging in the discovery, collectilmase and other activities of network product security
vulnerability are subject to the Security Vulnerability Provisions and shall establish channels to receive informatigityof sec
vulnerability of their respective network products and shall exaaridefix such security vulnerability in a timely manner. Network
product providers are required to report relevant information of security vulnerability of network products with the khTwat
days and to provide technical support for network prodsetas Network operators shall take measures to examine and fix security
vulnerability after discovering or acknowledging that their networks, information systems or equipment have securitysloophole
According to the Security Vulnerability Provisions, tireaching parties may be subject to administrative penalty as regulated in
accordance with the Cyber Security Law. Since the Security Vulnerability Provisions is relatively new, uncertainties still ex
relation to its interpretation and implementation

On August 20, 2021, the Standing Committee of the Nati
Protection Law of the Peopleds Republic of China oruleshe Pe
with respet to personal information rights and privacy protection and took effect on November 1, 2021. The Personal Information
Protection Law requires, among others, that (i) the processing of personal information should have a clear and regsosable pur
which should be directly related to the processing purpose, in a method that has the least impact on personal rights arahihterests,
(ii) the collection of personal information should be limited to the minimum scope necessary to achieve the processartg purpos
avoid the excessive collection of personal information. Different types of personal information and personal informatsimgroc
will be subject to various rules on consent, transfer, and security. The Personal Information Protection Law setilfedthutes on
processing personal information, clarifies the relevant rights of the individuals and the obligations of the persontbimforma
processors, and further strengthens the liabilities for illegal process of personal information. In saldttien rules and principles of
personal information processing, the Personal Information Protection Law specifically provides rules for processingpsessitale
information. Sensitive personal information refers to personal information that, ahkegl ler illegally used, could easily lead to the
infringement of human dignity or harm to the personal or property safety of an individual, including biometric recogtigionsr
belief, specific identity, medical and health, financial account, persdr@eabouts and other information of an individual, as well as
any personal information of a minor under the age of 14. Only where there is a specific purpose and sufficient necassi¢y, and
circumstances where strict protection measures are talgmpensonal information processors process sensitive personal information.
A personal information processor shall inform the individual of the necessity of processing such sensitive personabméorinidie
i mpact thereof on interestsiEntitigs andling pdrsénsl infoimgtibrt skall lear desponsibilities for their
personal information handling activities, and adopt necessary measures to safeguard the security of the personal théyrmation
handle. Otherwise, the entities handlpersonal information could be ordered to correct, or suspend or terminate the provision of
services, and face confiscation of illegal income, fines or other penalties. Our mobile apps and websites only caliset basic
personal information that is oessary to provide the corresponding services. We do not collect any excessive personal information
that is not related to the corresponding services. We update our privacy policies from time to time to meet the latast regula
requirements of the CAC drother authorities and adopt technical measures to protect data and ensure cybersecurity in a systematic
way. Nonetheless, the Personal Information Protection Law raises the protection requirements for processing persoial,informat
and many specific gpirements of the Personal Information Protection Law remain to be clarified by the CAC, other regulatory
authorities, and courts in practice. We may be required to make further adjustments to our business practices to cthraply with
personal informatioprotection laws and regulations.
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On October 26, 2021, the Cyberspace Administration of China issued the Provisions on the Management of Account Name
Information of Internet Users (Draft for Solicitation of Comments), which stipulates that the Intematcment service platform
shall perform the main responsibility of Internet user account name information management, be equipped with management
personnel and technical capabilities in corresponding with its business scale, establish a sound aimaipdtmnetipt account names
information management, authentic identity information verification, account professional qualification certification nesagem
information content security, ecological governance, emergency response, personal informaticorpanigctredit evaluation
management systems. If the Internet user account service platform provides account registration services to minarenteballatf
obtain the consent of their guardians and verify the true identity information of the misedsdratheir resident ID numbers and
verify the true identity information of their guardians. As of the date of this document, this regulation is still igehef staliciting
comments and has not formally taken effect.

On October 29, 2021, the CyberspaAdministration of China has publicly solicited opinions on the Measures for the
Security Assessment of Data Crdssder Transfer (Draft for Comments), which requires that any data processor providing important
data collected and generated during openatwithin the territory of the PRC or personal information that should be subject to
security assessment according to law to an overseas recipient shall conduct security assessment. The Measures fpr the Securit
Assessment of Data Crebsrder Transferfraft for Comments) provides five circumstances, under any of which data processors
shall, through the local cyberspace administration at the provincial level, apply to the national cyberspace adminirssetionity
assessment of data crdssrder trasfer. These circumstances include: (i) where the data to be transferred to an overseas recipient ar
personal information or important data collected and generated by operators of critical information infrastructuree (ijendeta to
be transferredo an overseas recipient contain important data; (iii) where a personal information processor that has processed persc
information of more than one million people provides personal information overseas; (iv) where the personal informatiethaihmo
100,000 people or sensitive personal information of more than 10,000 people are transferred overseas accumulativélgr or (v) ot
circumstances under which security assessment of datalenater transfer is required as prescribed by the national cyberspac
administration. As of the Latest Practicable Date, the Measures for the Security Assessment of Datardimo$sansfer (Draft for
Comments) has not been formally adopted.

On November 14, 2021, the Cyberspace Administration of China published a idisalrsdt of the Administrative Measures
for Internet Data Security, or the Draft Measures for Internet Data Security, which provides that data processors ¢dbrducting
following activities shall apply for cybersecurity review: (i) merger, reorganizatiativision of Internet platform operators that have
acquired a large number of data resources related to national security, economic development or public interests ajfedtsatr m
national security; (ii) listing abroad of data processors processing r one mil l i on usersdé personal
Kong which affects or may affect national security; or (iv) other data processing activities that affect or may affedtseatioity.
There have been no clarifications from the adtlesr as of the date of this document as to the standards for determining such

activities that #naffects or may affect national se bisdraftt yo.
until December 13, 2021, but there is modtable as to when it will be enacted. Moreover, there have been no clarifications from the
authorities as of the date of this annual reportecenatiomalo t he

secur i ty. ooftisanaual repdntehe Oraft Measures for Internet Data Security was released for public comment only,
and its respective provisions and the anticipated adoption or effective date may be subject to change with substaitigl. driwert

Draft Measues for Internet Data Security remain unclear on whether the relevant requirements will be applicable to companies that
have been listed in the United States, such as us. We cannot predict the impact of the Draft Measures for InterneitipataSgcur

at this stage, and we will closely monitor and assess any development in theakihg process. If the enacted version of the Draft
Measures for Internet Data Security mandate clearance of cybersecurity review and other specific actions to belnp@bpiesed

based companies listed on a U.S. stock exchange, we face uncertainties as to whether such clearance can be timelyabhthined, o
As of the date of this annual report, we have not been involved in any formal investigations on cyberseiewitpade by the CAC

on such basis. However, if we are not able to comply with the cybersecurity and network data security requirementg in a timel
manner, or at all, we may be subject to government enforcement actions and investigations, fines, pasyadtiasson of our nen
compliant operations, or removal of our app from the relevant application stores, among other sanctions, which couidandterial
adversely affect our business and results of operations. In addition to the cybersecurity re\Deaft tfleasures for Internet Data
Security requires that data processors processing sfeesmgnbrt a
by itself or commission a data security service provider to do so, and submit theresga®port of the preceding year to the

municipal cybersecurity department by the end of January each year. If a final version of the Draft Measures for Irete3net btst

is adopted, we may be subject to review when conducting data processirtgeacivil annual data security assessment and may face
challenges in addressing its requirements and make necessary changes to our internal policies and practices in dgta processin
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The Cybersecurity Review Measures, which became effective on June 1s@0R0th the cybersecurity review mechanism
for critical information infrastructure operators, and provided that critical information infrastructure operators whioipigotiase
internet products and services that affect or may affect nationaltyeshall be subject to a cybersecurity review. On December 28,
2021, the Cyberspace Administration of China and 12 other government authorities published the Revised Cybersecurity Review
Measures, which took effect on February 15, 2022 and supersedegbirséeurity Review Measures. The Cybersecurity Review
Measures provide that the relevant operators shall apply with the Cybersecurity Review Office of the Cyberspace Admdfistratio
China for a cybersecurity review under the following circumstancestéinet platform operators holding over one million

individual s personal information aiming for fortsnddon | i sti
purchase internet products and services that will or may affechahgiecurity, and (iii) internet platform operators carrying out data
processing that affect or may affect national secfareignty. Ho

listingo or f#faffect wamderthaRevised Gylersacurity RdvievoNeasuress ecur i t y o
Regulations Relating to Intellectual Property Rights
Copyright and Software Registration

The NPC Standing Committee adopted the Copyright Law in 1990 and amended it in 2001, 2010 and 2020, respectively.
According to the amended Copyright Law effective as of June 1, 2020, the definition of works has been revised that the ekpression
fici nematographic works and works created by met hodswisuali mi | a
wor kso, which means that the scope of copyright protection
the relevant provisions on the protection of internet copyright, especially by substantially increasing the upper djatitlafriges
for infringement and clarifying the principle of punitive damages. To address the problem of copyright infringemenortiated t
content posted or transmitted over the Internet, the National Copyright Administration and the MIIT jointly prombkyaedgures
for Administrative Protection of Copyright Related to Internet on April 29, 2005, which became effective on May 30, 2005.

The Administrative Measures on Software Products, issued by the MIIT March 2009, provide a registration and filing systet
with respect to software products made in or imported into China. These software products may be registered with thecatlevant
authorities in charge of software industry administration. Registered software products may enjoy preferential tretasrgnatnséal
by relevant software industry regulations. Software products can be registered for five years, and the registratioblis upoewa
expiration. On February 24, 2015, the State Council promulgated the Decision on Abolishing and Delegaimddarhistrative
Examination and Approval Items, pursuant to which the registration and filing of software products was abolished. Fitélyer, on
26, 2016, the MIIT issued the Decision on Repealing Ten Rules, which repealed, among others, the Aoilistiaures on
Software Products.

In order to further implement the Computer Software Protection Regulations promulgated by the State Council on Decemb
20, 2001 and amended on January 8, 2011 and January 30, 2013, the State Copyright Bureau@ssupdttreSoftware Copyright
Registration Procedures on February 20, 2002, which apply to software copyright registration, license contract regigtration a
transfer contract registration. In compliance with, and in order to take advantage of the alspes mildecember 31, 2021, we have
registered 21 works of art copyrights and 43 software copyrights in China. We also have copyright in the course materials our
house team has developed, including nine of@assic Englistcourse books and fourteehaur Classic English Juniocourse
books as of December 31, 2021.

Patents

The NPC Standing Committee adopted the Patent Law of t|
2000, 2008 and 2020, respectively. A patentable inventionyutilitdel or design must meet three conditions: novelty, inventiveness
and practical applicability. Patents cannot be granted for scientific discoveries, rules and methods for intelleciaal awivibds
used to diagnose or treat diseases, animal aamd pieeds or substances obtained by means of nuclear transformation. The Patent
Office under the National Intellectual Property Administration is responsible for receiving, examining and approving patent
applications. A patent is valid for a twenggar £rm for an invention, a teyear term for a utility model and a fiftegear term for
design, starting from the application date. Except under certain specific circumstances provided by law, any third parsy user
obtain consent or a proper license frtva patent owner to use the patent, or else the use will constitute an infringement of the rights
of the patent holder. As of December 31, 2021, we held 12 patents and had 6 patents in the application process.
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Domain Name

In September 2002, the China Imtet Network Information Center, or CNNIC, issued the Implementing Rules for Domain
Name Registration setting forth detailed rules for registration of domain names, which was amended on May 28, 2012. @n Novemkt
5, 2004, the MIIT promulgated the MeasuresAdministration of Domain Names for the Chinese Internet, or the Domain Name
Measures. The Domain Name Measures regulate the registrat.i
August 24, 2017, MIIT promulgated Administrative Measufor Internet Domain Names, repealing the Domain Name Measures
since November 1, 2017. The efforts to undertake internet domain name services as well as the operation, maintenaige, supervi
and administration thereof and other relevant activitiesiwihe territory of the PRC shall thereafter be made in compliance with
Administrative Measures for Internet Domain Names. On June 18, 2019, the CNNIC issued the Measures on Resolution of Dispute
over National Togevel Domain Names, pursuant to whicle thomain name disputes shall be accepted and solved by a domain name
dispute resolution body as recognized by the CNNIC. We registered 71 domain names in China as of December 31, 2021.

Trademark

Trademarks are protected by the PRC Trademark Law whicladegsed in 1982 and subsequently amended in 1993, 2001,
2013 and 2019, respectively, as well as the Implementation Regulation of the PRC Trademark Law adopted by the State Council i
2002 and amended in 2014. The Trademark Office under the SAIC handEmdrk registrations and grants a term of ten years to
registered trademarks which may be renewed for consecutiyeéerperiods upon request by the trademark owner. Trademark
license agreements must be filed with the Trademark Office for record. ThR@ PR€Cd e mar k Law htabsi adopt ed
principle with respect to trademark registration. Where a trademark for which a registration has been made is ideniiaator si
another trademark which has already been registered or been subject tmiagmmekbxamination and approval for use on the same
kind of or similar commaodities or services, the application for registration of such trademark may be rejected. Any jplgisgricap
the registration of a trademark may not prejudice the existingfirghobtained by others, nor may any person register in advance a
trademar k that has already been used by another parpgegr tayndas
use. We registered 216 trademarks in China as ofrbleee31, 2021.

Regulations on Foreign Exchange
Foreign Currency Exchange

Pursuant to the Foreign Currency Administration Rules, as amended, and various regulations issued by SAFE on August 5
2008, and other relevant PRC government authorities, RMB iy fteavertible to the extent of current account items, such as trade
related receipts and payments, interest and dividends. Capital account items, such as direct equity investments, padristimd re
of investment, unless expressly exempted by lawlsragulations, still require prior approval from SAFE or its provincial branch for
conversion of RMB into a foreign currency, such as U.S. dollars, and remittance of the foreign currency outside of thgnrdi@s P
for transactions that take place withie PRC must be made in RMB. Foreign currency revenues received by PRC companies may b
repatriated into China or retained outside of China in accordance with requirements and terms specified by SAFE.

Dividend Distribution

Under PRC laws and regulationsyacompanies within the PRC may pay dividends only out of its respective accumulated
profits as determined in accordance with PRC accounting standards and regulations. In addition, a PRC company issejuired to
aside at least 10% of its annual aftex profits, if any, to fund the statutory reserve fund, until the aggregate amount of such fund
reaches 50% of its registered capital. At its discretion, a wholly foimigred enterprise may or may not allocate certain portion of its
aftertax profits to tle discretional reserve fund. The statutory reserve fund and discretional reserve fund (if any) are not distributable
as cash dividends. As of December 31, 2021, no appropriations to statutory reserves, enterprise expansion fund aacestaff welf
bonusfund have been made by the entitiescause the entities were in@anulative deficiposition.
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Regulations Relating to Foreign Exchange Registration of Overseas Investment by PRC Residents

The Circular on Rel evant | dmwasteentaRdkHnantingarng Rauodtriploveserennti ¢ R«
through Special Purpose Vehicles, or SAFE Circular 37, issued by SAFE taking effect on July 4, 2014, regulates foreggn exchan
matters in relation to the use of special purpose vehicles, or SPVs, by sig&hte or entities to seek offshore investment and
financing and conduct round trip investment in China. Under SAFE Circular 37, a SPV refers to an offshore entity established
controlled, directly or indirectly, by PRC residents or entities for thpgae of seeking offshore financing or making offshore
investment, using |l egitimate domestic or offshor eestmensiet s o
China by PRC residents or entities through SPVs, namely, estaglfsiheigninvested enterprises to obtain the ownership, control
rights and management rights. SAFE Circular 37 requires that, before making contribution into an SPV, PRC residepts aneentiti
required to complete foreign exchange registration wgh3AFE or its local branch. SAFE Circular 37 further provides that option or
sharebased incentive tool holders of a Asted SPV can exercise the options or share incentive tools to become a shareholder of
such noristed SPV, subject to registrationtiSAFE or its local branch.

PRC residents or entities who have contributed legitimate domestic or offshore interests or assets to SPVs but have yet to
obtain SAFE registration before the implementation of the SAFE Circular 37 shall register their qyimeesests or control in such
SPVs with SAFE or its local branch. An amendment to the registration is required if there is a material change in thist&ey,reg
such as any change of basic information (including change of such PRC residents, napegatimhderm), increases or decreases in
investment amount, transfers or exchanges of shares, or mergers or divisions. Failure to comply with the registraties petcedu
forth in SAFE Circular 37, or making misrepresentation on or failure to disctogeollers of foreigrinvested enterprise that is
established through rouftdp investment, may result in restrictions on the foreign exchange activities of the relevantiiovegjad
enterprises, including payment of dividends and other distribytsuth as proceeds from any reduction in capital, share transfer or
liquidation, to its offshore parent or affiliate, and the capital inflow from the offshore parent, and may also subgtutP&EV
residents or entities to penalties under PRC foreighaxge administration regulations. On February 13, 2015, SAFE further
promulgated the Circular on Further Simplifying and Improving the Administration of the Foreign Exchange Concerning Direct
Investment, or SAFE Circular 13, which took effect on Junéd152This SAFE Circular 13 has amended SAFE Circular 37 by
requiring PRC residents or entities to register with qualified banks rather than SAFE or its local branch in connettiein with
establishment or control of an offshore entity established fguuhgose of overseas investment or financing. Jack Jiajia Huang and
Ting Shu, who directly or indirectly hold shares in our Cayman Islands holding company and who are PRC residents haae complet
the initial foreign exchange registrations and amended ringistrations to reflect our corporate restructuring in November 2014, but
have not updated their registrations required in connection with our recent corporate restructuring.

Regulations on Stock Incentive Plans

Pursuant to the Notice on Issues Concegtive Foreign Exchange Administration for Domestic Individuals Participating in
Stock Incentive Plan of Overseas Publicly Listed Company, or SAFE Circular 7, issued by SAFE in February 2012, employees,
directors, supervisors and other senior managemetitipating in any stock incentive plan of an overseas publicly listed company
who are PRC citizens or who are ABRC citizens residing in China for a continuous period of not less than one year, subject to a fev
exceptions, are required to register withFE through a domestic qualified agent, which could be a PRC subsidiaries of such oversea:
listed company, and complete certain other procedures. If we fail to complete the SAFE registrations, such failure may tsubjec
fines and legal sanctions andyradso limit our ability to contribute additional capital into our wholly foregymed subsidiary in
China and |l imit such subsidiaryds ability to distribute di

In addition, the State Administration for Taxation, or the SAT, has issuedrceir@ilars concerning employee share
options or restricted shares. Under these circulars, the employees working in the PRC who exercise share optionseor are grant
restricted shares will be subject to PRC individual income tax. The PRC subsidiariel of/etseas listed company have obligations
to file documents related to employee share options or restricted shares with relevant tax authorities and to withihaddl imobvne
taxes of those employees who exercise their share options. If the emg&leepay or the PRC subsidiaries fail to withhold their
income taxes according to relevant laws and regulations, the PRC subsidiaries may face sanctions imposed by thedaoauthoriti
other PRC government authorities.
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Regulation on Tax
PRC Enterpri® Income Tax Law

The PRC Enterprise Income Tax Law took effect on January 1, 2008 and was amended on February 24, 2017 and Decem
29, 2018. The Implementation Regulation for the Enterprises Income Tax Law of the PRC took effect on January 1, 2008sand was
amended on April 23, 2019. The PRC Enterprise Income Tax Law applies a uniform 25% enterprise income tax rate to both foreign
invested enterprises and domestic enterprises, except where tax incentives are granted to special industries anadderdileets. U
PRC Enterprise Income Tax Law and its implementation regulations, dividends generated from the business of a PRC subsidiaries
after January 1, 2008 and payable to its foreign investor may be subject to a withholding tax rate of 10% if thex®tR@itées
determine that the foreign investor is a fiesident enterprise, unless there is a tax treaty with China that provides for a preferential
withholding tax rate. Distributions of earnings generated before January 1, 2008 are exempt from R&l@ingttax.

Under the PRC Enterprise Income Tax Law, an enterprise
within China is considered a firesident enterpriseormf26% PRC
enterprise income tax rate on its worldwide income. The Notice on Issues Concerning the Determination e08hinelizd
Enterprises Registered Overseas as Resident Enterprises on the Basis of Their Bodies of Actual Management issued by the SAT
April 22, 2009, or SAT Circular 82, which was amended by the SAT respectively in the Announcement of the State Admiaistration
Taxation on Issues concerning the Determination of Resident Enterprises Based on the Standards of Actual Managernest Instituti
on January 29, 2014 and the Decision of the State Administration of Taxation on Issuing the Lists of Invalid and Abalished Ta
Departmental Rules and Taxation Normative Documents on December 29, 2017, clarified that dividends and other income paid by
suchPRC firesident ent er pr-soareesnéomavand subjebt o PRGwitlsholding taxe alirreRtIR & a rate of
10%, when paidtoneRRC ent er pri se shareholders. SAT Circular 82 al s
reportirg requirements with the PRC tax authorities. Under the Implementation Regulations to the PRC Enterprise Income Tax Law
Afde facto management bodyo is defined as a body thatnhas m
business operations, personnel and human resources, finances and properties of an enterprise. In addition, SAT Circular 82 mentio
above specifies that certain PR@ested overseas enterprises controlled by a Chinese enterprise or a Chinese enterpris¢hgroup i
PRC will be classified as PRC resident enterprises if the following are located or resided in the PRC: (i) senior mgpergemasit
and departments that are responsible for daily production, operation and management; (ii) financial and pecgionehdking
bodi es; (iii) key properties, accounting books, thend¢w mpan
half or more of the senior management or directors who have the voting rights.
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Pursuant to the Arrangememttween Mainland China and the Hong Kong Special Administrative Region for the Avoidance
of Double Taxation and Tax Evasion on Income, the withholding tax rate in respect to the payment of dividends by a PRE enterp
to a Hong Kong enterprise may be redd to 5% from a standard rate of 10% if the Hong Kong enterprise directly holds at least 25%
of the PRC enterprise. Pursuant to the Notice on the Issues concerning the Application of the Dividend Clauses of TantsAgreeme
issued by the SAT on February 2009, or SAT Circular 81, a Hong Kong resident enterprise must meet the following conditions,
among others, in order to apply the reduced withholding tax rate: (i) it must be a company; (i) it must directly ownrdtk req
percentage of equity interestad voting rights in the PRC resident enterprise; and (iii) it must have directly owned such required
percentage in the PRC resident enterprise throughout the 12 months prior to receiving the dividends. On August 275 R015, the
promulgated the Adminisitive Measures for NeResident Taxpayers to Enjoy Treatment under Tax Treaties, or SAT Circular 60,
which became effective on November 1, 2015. SAT Circular 60 provides thagsident enterprises are not required to obtain pre
approval from the relevd tax authority in order to enjoy the reduced withholding tax. Insteadresitient enterprises and their
withholding agents may, by sedssessment and on confirmation that the prescribed criteria to enjoy the tax treaty benefits are met,
directly applythe reduced withholding tax rate, and file necessary forms and supporting documents when performing tax filings,
which will be subject to podtx filing examinations by the relevant tax authorities. SAT Circular 60 has been replaced by the
Measures fortte Administrationof Nowm e si dent Taxpayersé Enjoyment of Treaty Be
promulgated by the State Administration of Taxation on October 14,2019 and became effective on January 1, 2020. S/b Circular
provides that Nomesik nt t axpayersd enjoyment of tr eat yasséssemed,fclaim foramsdh al |
enjoyment of treaty benefits, and rresiteatnakpayerrdetayiines tlerdughwsedfnt  ma
assessment thae or she is eligible for treaty benefits, he or she may, when filing tax returns, or when a withholding agent files
withholding returns, enjoy tax treaty benefits, and collect and retain relevant materials for review in accordance noittsitresppf
SAT Circular 35 and accept the folleup administration of tax authorities. Accordingly, COE HK Co | may be able to benefit from
the 5% withholding tax rate for the dividends it receives from Dasheng Online, if it satisfies the conditions prescrib®&Tunde
Circular 81 and other relevant tax rules and regulations. However, according to SAT Circular 81, and SAT Circularrgte\atite
tax authorities consider the transactions or arrangements we have are for the primary purpose of enjoying agavwatrient,
the relevant tax authorities may adjust the favorable withholding tax in the future.

On January 9, 2009, the SAT promulgated the Provisional Measures for the Administration of Withholding of Enterprise
Income Tax for Nofresident Enterprisesy the Nonrresident Enterprises Measures, pursuant to which entities that have direct
obligation to make certain payments to a-mesident enterprise shall be the relevant tax withholders for suefesment enterprise.
Further, the Nofresident Entenfises Measures provides that, in case of an equity transfer between tnesittamt enterprises which
occurs outside China, the noesident enterprise which receives the equity transfer payment shall, by itself or engage an agent to, file
tax declaratiorwith the PRC tax authority located at place of the PRC company whose equity has been transferred, and the PRC
company whose equity has been transferred shall assist the tax authorities to collect taxes from the retesétemoenterprise.
On April 30, 2009, the Ministry of Finance and the SAT jointly issued the Notice on Issues Concerning Process of Enterprise Incom
Tax in Enterprise Restructuring Business, or SAT Circular 59. On December 10, 2009, the SAT issued the Notice on Strengthenin
the Admhistration of the Enterprise Income Tax concerning Proceeds from Equity Transfers-bgdittemt Enterprises, or SAT
Circular 698. Both SAT Circular 59 and SAT Circular 698 became effective retroactively as of January 1, 2008. By proranthating
implemerting these two circulars, the PRC tax authorities have enhanced their scrutiny over the direct or indirect transfer of equity
interests in a PRC resident enterprise by anmsident enterprise.

On February 3, 2015, the SAT issued the Announcement otale Administration of Taxation on Several Issues
Concerning the Enterprise Income Tax on Indirect Property Transfer byREsident Enterprises, or SAT Bulletin 7, to supersede
existing provisions in relati oQRirctlao698, whle tiieiothed provisians of SAT Gircdaf e r 0
698 remain in force. SAT Bulletin 7 introduces a new tax regime that is significantly different from that under SAT G UBAT
Bull etin 7 extends its t aixr gecutr itsrda ncstfieornd taos csaeptt ufroer tnho tu nodne |
involving transfer of immovable property in China and assets held under the establishment and place, in China of aripegign co
through the offshore transfer of a foreign interiagzl holding company. SAT Bulletin 7 also addresses transfer of the equity interest
in a foreign intermediate holding company widely. In addition, SAT Bulletin 7 provides clearer criteria than SAT Circalah©98
to assess reasonable commercial purpase introduces safe harbor scenarios applicable to internal group restructurings. However, i
al so brings challenges to both the foreign tr ansa$sessnentona nd
whether the transactiahould be subject to PRC tax and to file or withhold the PRC tax accordingly.
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On October 17, 2017, the SAT issued Announcement of the State Administration of Taxation on Matters Concerning
Withholding of Income Tax of Nonesident Enterprises at Source S&T Announcement 37, which was revised by SAT in the
Announcement of the State Administration of Taxation on Revising Certain Taxation Normative Documents on June 15, 2018.
Pursuant to the SAT Announcement 37, the Iesident Enterprises Measures, SATcGlar 698, and the second paragraph of
Article 8 of the SAT Bulletin 7 shall be repealed from December 1, 2017. According to SAT Announcement 37, the income from
property transfer obtained by noasident enterprise, as stipulated in the second item émtiele 19 of the Law on Enterprise
Income Tax, shall include the income derived from transferring such equity investment assets as stock equity. The vatdmdlding
shall, within seven days of the day on which the withholding obligation occurs, dacthremit the withholding tax to the competent
tax authority at its locality.

Where norresident investors were involved in our private equity financing, if such transactions were determined by the tax
authorities to lack reasonable commercial purposegneieour norresident investors may become at risk of being required to file a
return and taxed under SAT Announcement 37 and/or SAT Bulletin 7 and we may be required to expend valuable resourges to con
with SAT Announcement 37 and/or SAT Bulletin 7torestablish that we should not be held liable for any obligations under SAT
Announcement 37 and/or SAT Bulletin 7.

PRCValueadded Tax (AVATO) in |lieu of Business Tax (the AVAT

On January 1, 2012, the Chinese State Council officially laetha pilot VAT reform program, or Pilot Program, applicable
to businesses in selected industries. Businesses in the Pilot Program would pay VAT instead of business tax. Therkigoinindust
Shanghai included industries involving the leasing of tangitdeable property, transportation services, product development and
technical services, information technology services, cultural and creative services, logistics and ancillary servicaspneatiti
consulting services. Revenues generated by adventiy ser vi ces, a type of fcultural and
rate of 6%. According to official announcements made by competent authorities in Beijing and Guangdong province, Befje) laun
the same Pilot Program on September 1,22@nd Guangdong province launched it on November 1, 2012. On May 24, 2013, the
Ministry of Finance and the State Administration of Taxation issued the Circular on Tax Policies in the Nationwide Bdtocoll
Value Added Tax in Lieu of Business Taxthe Transportation Industry and Certain Modern Services Industries, or the Pilot
Collection Circular. The scope of certain modern services industries under the Pilot Collection Circular extends tsitreahclu
radio and television services. On Auglis2013, the Pilot Program was implemented throughout China. On December 12, 2013, the
Ministry of Finance and the SAT issued the Circular on the Inclusion of the Railway Transport Industry and Postal Sestrigenind
the Pilot Collection of Valuadded Tax in Lieu of Business Tax, or the 2013 VAT Circular. Among other things, the 2013 VAT
Circular abolished the Pilot Collection Circular, and refined the policies for the Pilot Program. On April 29, 2014, stvy bfini
Finance and the SAT issued thieaDlar on the Inclusion of Telecommunications Industry in the Pilot Collection of Malded Tax
in Lieu of Business Tax, or the 2014 VAT Circular. On March 23, 2016, the Ministry of Finance and the SAT issued theo@ircular
Comprehensively PromotingetPilot Program of the Collection of Vakaglded Tax in Lieu of Business Tax, pursuant to which 2013
VAT Circular and the 2014 VAT Circular shall be repealed accordingly unless otherwise specified. Effective from Maythg20186,
PRC tax authorities colle®&AT in lieu of Business Tax on a trial basis within the territory of China, and in industries such as
construction industries, real estate industries, financial industries, and living service industries.

On November 19, 2017, State Council promulgatedifden of the State Council on Abolishing the Interim Regulations of
the Peoplebs Republic of China on-ABW=sidn dax TRaexgudrad i Amen dif n
China, deciding to abolish the Interim Regulations of theoPp | e 6s Republ i ¢ of China on Busi n:
been comprehensively cancelled. We currently pay VAT for our services activities, and for any other parts of our btisiress tha
deemed by the local tax authorities to belong taagiy@icable industries. Since January 2020, in accordance with the Announcement
on Tax Policies to Support Prevention and Control of Pneumonia Caused by Novel Coronavirus Infection issued and respectively
amended on May 15, 2020 and March 17, 2021 by Mingdt Finance and SAT, due to the COVID virus, the VAT from
providing specific consumer services were exempted from January 1, 2020 to March 31, 2021.

Regulations Relating to Employment and Social Insurance
We are subject to laws and regulations govegmiur relationship with our employees, including wage and hour

requirements, working and safety conditions, and social insurance, housing funds and other welfare. The compliancdawvith these
and regulations may require substantial resources.
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Pursuanta the PRC Labor Law effective as of January 1, 1995 (as latest amended on December 29, 2018), and the PRC
Labor Contract Law effective as of January 1, 2008 (as amended on December 28, 2012), a written labor contract shialtib®yexecu
an employer and aemployee when the employment relationship is established, and an employer is under an obligation to sign an
unlimitedterm labor contract with any employee who has worked for the employer for ten consecutive years. Further, if an employe
requests or ages to renew a fixeterm labor contract that has already been entered into twice consecutively, the resulting contract
must have an unlimited term, with certain exceptions. The employer must also pay severance to an employee in neadgsll insta
where dabor contract, including a contract with an unlimited term, is terminated or expires. All employers must compensate their
employees equal to at least the local minimum wage standards. All employers are required to establish a system foy kdmbr safe
sanitation, strictly abide by state rules and standards and provide employees with appropriate workplace safety adtfitiam,In
the government has continued to introduce various new-taeted regulations after the Labor Contract Law. Among dtfiegs,
new annual leave requirements mandate that annual leave ranging from 5 to 15 days is available to nearly all emplotfess and fu
require that the employer compensate an employee for any annual leave days the employee is unable to takarihdhéhaaro
times his daily salary, subject to certain exceptions. Moreover, all PRC enterprises are generally required to impémard a st
working time system of eight hours a day and forty hours a week, and if the implementation of such stakdagdimersystem is
not appropriate due to the nature of the job or the characteristics of business operation, the enterprise may impiéntent a fle
working time system or comprehensive working time system after obtaining approvals from the relewaitiegsuth addition,
employers in China are obliged to pay contributions to the social insurance plan and the housing fund plan for theiseamuloyee
such contribution amount payable shall be calculated based on the employee actual salary in avgtrdecelevant regulations.

We have entered into employment agreements with all of outiffudl employees. We currently implement a standard
working time system with regard to all of our employees and a comprehensive working time system to aartaampfoyees work
in sales and/or student services departments. We believe that since 2017 we have fully contributed to the social Busanachtieepl
housing fund plan as required by applicable PRC regulations. However, previously we had not fiiliytedrto the social insurance
plan and the housing fund plan as required by applicable PRC regulations. As of December 31, 2021, with regards toding outsta
contributions to such plans, we made provisions of approximately RMB2.1 million. Whilelierecbe&e have made adequate
provision of such outstanding amounts of contributions to such plans in our audited financial statements, our preddasaiter
sufficient payments to such plans does not fully comply with applicable PRC laws and oagudaiil we may be required to make up
the contributions for such plans as well as to pay late fees and fines. Meanwhile, we began to outsource part of ogiramérketin
sales functions to independent third party suppliers who provide management ancshugsmacing services to us in December
2015. There remains a degree of uncertainty as to whether such service outsourcing arrangement will be deemed labor dispatch
arrangements under current PRC laws and regulations. If the authorities take the véawhimatisourcing arrangements constitute
labor dispatch and violate relevant labor laws, we may be ordered to terminate such outsource arrangement and mayhaesfined or
our business license revoked if the relevant authorities deem such arrangemstittgeanserious violation of the PRC laws and
regulations relating to labor dispatch.

Regulations Relating to Overseas Listing and M&A Rule

The Provisions Regarding Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the M&&rcule, w
jointly adopted by six PRC regulatory authorities, including China Securities Regulatory Commission, or CSRC, on Au@ést 8, 20
and became effective as of September 8, 2006, and were later amended on June 22, 2009. This M&A Rule purports torefuire, am
other things, offshore SPVs, formed for listing purposes through acquisition of PRC domestic companies and controlled by PRC
companies or individuals, to obtain the approval of the CSRC prior to publicly listing their securities on an overseashstogk.
We believe that CSRC approval is not required in the context of our initial public offering as we are not a special ghigd@se v
formed for listing purpose through acquisition of domestic companies that are controlled by our PRC individuald&raras we
acquired contractual control rather than equity interests in our PRC consolidated VIEs.

However, we cannot assure you that the relevant PRC government authority, including the CSRC, would reach the same
conclusion as we do. Ifthe CSRCohe@r PRC regul atory authority subsequently
approval for our initial public offering or if CSRC or any other PRC government authorities will promulgate any interpogtatio
implementing rules before our listinlgat would require CSRC or other governmental approvals for our initial public offering, we may
face sanctions by the CSRC or other PRC regulatory agencies. In such event, these regulatory agencies may imposeaféilies and pe
on our operations in the PR@mit our operating privileges in the PRC, delay or restrict the repatriation of the proceeds from our
initial public offering into the PRC, or take other actions that could have a material adverse effect on our businésiscdindition,
results ofoperations, and prospects, as well as the trading price of our ADSs.
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On December 24, 2021, the CSRC issued a draft of the Provisions of the State Council on the Administration of Overseas
Securities Offering and Listing by Domestic Companies, or the Praftisions, and the CSRC issued a draft of Administration
Measures for the Filing of Overseas Securities Offering and Listing by Domestic Companies, or the Draft Administrati@sMeasur
for public comments.

The Draft Provisions and the Draft AdministoatiMeasures propose to establish a new fibaged regime to regulate
overseas offerings and listings by domestic companies. According to the Draft Provisions and the Draft Administratios, Measure
overseas offering and listing by a domestic compatmgther directly or indirectly, shall be filed with the CSRC. Specifically, the
examination and determination of an indirect offering and listing will be conducted on a sulmstarioem basis, and an offering
and listing shall be considered as an indita@rseas offering and listing by a domestic company if the issuer meets the following
conditions: (i) the operating income, gross profit, total assets, or net assets of the domestic enterprise in the rfissalrgeantvas
more than 50% oftherelavnt | i ne item in the issuero6s audited consolida
management personnel responsible for business operations and management are mostly PRC citizens or are ordinaritheesident in
PRC, and the main placé business is in the PRC or carried out in the PRC. According to the Draft Administration Measures, the
issuer or its affiliated domestic company, as the case may be, shall file with the CSRC for its initial public offesimgnrfaffering
and other gquivalent offing activities. Particularly, the issuer shall submit the filing with respect to its initial public offeritigtand
within three business days after its initial filing of the listing application, and submit the filing with respedbliowson offering
within three business days after completion of the followoffering. Failure to comply with the filing requirements may result in
fines to the relevant domestic companies, suspension of their businesses, revocation of their bassesatid operation permits
and fines on the controlling shareholder and other responsible persons. The Draft Administration Measures also s&mforth cer
regulatory red lines for overseas offerings and listings by domestic enterprises.

As of the datef this annual report, the Draft Provisions and the Draft Administration Measures were released for public
comment only. There are uncertainties as to whether the Draft Provisions and the Draft Administration Measures woed be furth
amended, revised opdated. Substantial uncertainties exist with respect to the enactment timetable and final content of the Draft
Provisions and the Draft Administration Measures. As the CSRC may formulate and publish guidelines for filings in thieefuture,
Draft Administiation Measures does not provide for detailed requirements of the substance and form of the filing documents. In a
Q&A released on its official website, the respondent CSRC official indicated that the proposed new filing requiremant wiilh st
new compnies and the existing companies seeking to carry out activities like folidimancing. As for the filings for the existing
companies, the regulator will grant adequate transition period and apply separate arrangements. The Q&A also addressed the
contractual arrangements and pointed out that if relevant domestic laws and regulations have been observed, companies with
compliant VIE structure may seek overseas listing after completion of the CSRC filings. Nevertheless, it does not spgcififwha
as ompliant VIE structures and what relevant domestic laws and regulations are required to be complied with. Given thal substanti
uncertainties surrounding the latest CSRC filing requirements at this stage, we cannot assure you that we will be pld tineom
filings and fully comply with the relevant new rules on a timely basis, if at all.

Philippine Regulations

This section sets forth a summary of the most significant rules and regulations that affect our business activities in the
Philippines.

Regulatons on Tax

On January 1, 1998, Republic Act No. 8424, otherwise ki
effect. Since NIRC came into effect, numerous laws have been passed to amend the various provisions within the NIRC.

On March 262021, the Corporate Recovery and Tax Incentives for Enterprises (CREATE) was signed into law as Republic
Act No. 11534 and took effect on 11 April 2021 . Under this law, the corporate income tax rates for domestic and resigent for
corporations was redad from thirty percent (30%) to twentiye percent (25%).

However, there are instances wherein corporations are not subject to thefive(®$%) corporate income tax rate for a
certain amount of time. One example is entities registered with thipgdhie Economic Zone Authority, or PEZA.
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Under the CREATE law, such entities are entitled to fiscal incentives including income tax holiday or 100% exemption fron
corporate income tax for a period of four (4) to seven (7) years. After such time, ther@fi&Ared corporation shall be enjoy a
special corporate income tax rate of 5% on gross income earned in lieu of all national and local taxes, or enhancedoddgaction
(5) to ten (10) years. PEZA entities also will also enjoy tax and duty free tatiporof raw materials, capital equipment, machineries,
spare part or accessories.

The number of years an entity is entitled to the incentives is determined by the location of the entity and the tymessf busin
or activity it is engaged in.

PhilippineEconomi ¢ Zone Authority (APEZAOQ)

PEZA is an attached agency to the Department of Trade and Industry. It is tasked to promote investments, extend assistar
register, grant incentives to, and facilitate the business operations of investors iroeigndtl manufacturing and service facilities
located inside selected areas throughout the Philippines proclaimed by the President of the Philippines as PEZA Speaial Econo
Zones. The PEZA oversees and administers incentives to developers/operators arglihoe&nA Special Economic Zones.

On December 19, 2014, Philippines Co Il was registered with the PEZA as an Ecozone IT Enterprise. As an IT Enterprise
within the PEZA jurisdiction, seventy percent (70%) of the total revenues derived by Philippines @ tlome from clients outside
the Philippine jurisdiction.

According to the CREATE law, those granted an income tax holiday prior to the effectivity of the law and are entitled to 5%
tax on gross income earned shall be allowed to continue to avail afehgefcent (5%) gross income earned incentive for ten (10)
years while those availing of the five percent (5%) tax on gross income earned prior the effectivity of the law shakbteallo
continue availing the said incentive for ten (10) years.

Howeve, after such time, PEZA registered entities will be levied the same tax rate (i.e. 25% corporate income tax) as other
Philippine corporations.
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C.

Organizational Structure

The following diagram illustrates our current corporate structure, whathdas our significant subsidiaries and consolidated

affiliated entities as of the date of this annual report:
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@)

)

©)

Each of Ting Shu, Huiru Yuan, Jennifer Que, Luzviminda Castro, Samuel Celestino, Xing Liu and Wei Li holds 0.000001% of
the equityinterest in Philippines Co Il. Each of Ting Shu, Huiru Yuan, Jennifer Que, Luzviminda Castro, and Samuel Celestino i
a director of Philippines Co Il. Each of Xing Liu and Wei Li is a beneficial owner of us. We entered into contractuaheamésge
withthese i ndi vidual sharehol ders which provide us an excl u:
interests in Philippines Co Il and the power to exercise their shareholder rights.

Each of Min Xu, Frank Lin, Rommel Quozon, Luzvimin8antos Castro and Anna Marie Rivera holds 0.0002% of the equity
interest in Philippines Co Ill. Each of Min Xu, Frank Lin, Rommel Quozon, Luzviminda Santos Castro and Anna Marie Rivera is
a director of Philippines Co Ill. We entered into contractual agamants with these individual shareholders which provide us
with an exclusive option to purchase all of the inaividu
exercise their respective shareholder rights.

Jack Jiajia Huang hod99.90% of the equity interest in Philippines Co I; Kei Hattori holds 0.02% of the equity interest in

Philippines Co I; Nelson Tan holds 0.06% of the equity interest in Philippines Co | and Frank Lin holds 0.02% of the equity
interest in Philippines Co Each of Mr. Hattori, Nelson and Mr. Lin is a director of Philippines Co I.
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(4) Jack Jiajia Huang, our founder, chairman and chief executive officer, holds 72.2750% of the equity interest in Dashgng Zhixin
Ting Shu, our cdounder, director and senior vipeesident, holds 25.7250% of the equity interest in Dasheng Zhixing, and
Caijian Jia, an employee of us, holds 2.0000% of the equity interest in Dasheng Zhixing.

(5) In December 2016, Shanghai Zhixing HelloWorld Information Consulting Co., Ltd., or ShangkiaigZvas incorporated as a
wholly-owned subsidiary of Dasheng Zhixing to conduct our business operations in Shanghai.

(6) In January 2017, Wuhan Houdezaiwu Online Technology Co., Ltd., or Houdezaiwu Online, was incorporated asoavwbad|ly
subsidiary of Daheng Zhixing to conduct our business operations in Wuhan.

(7) Jack Jiajia Huang holds 80% of the equity interest in Shenzhen Dasheng Zhiyun Technology Co., Ltd., or Dasheng Zhiyun, Mr.
Caijian Jia, an employee of us, holds 10% of the equity interest in Dp&hémun, and Mr. Jing Chen, an employee of us, holds
10% of the equity interest in Dasheng Zhiyun.

(8) In July, 2018, HelloWorld Online Education Group, or HelloWorld Online Cayman, was incorporated as aowimaity
subsidiary of China Online Educati@roup.

(9) In August 2018, HelloWorld Online Education Group (HK) limited, or HelloWorld Online HK, was incorporated as awholly
owned subsidiary of HelloWorld Online.

(10)In September 2018, Beijing HelloWorld Online Technology Co., Ltd., or HelloWorld Onlineinsaiporated as a whoHy
owned subsidiary of HelloWorld Online HK.

(11)Jack Jiajia Huang holds 100% of the equity interest in Beijing Dasheng HelloWorld Technology Co., Ltd., or Dasheng
HelloWorld.

(12)In January 2021, Hainan Dasheng International Technology€b, or Hainan Dasheng, was incorporated as a wimilged
subsidiary company of COE HK Co | in Hainan.

(13)In February 2021, Dasheng Zhixing (Tianjin) Training School Co., Ltd., or Tianjin Zhixing, was incorporated as sowheltly
subsidiary of Dasheng £ting.

(14)In March 2021, Guangzhou Dasheng Zhixing Education Technology Co., Ltd., or Guangzhou Zhixing, was incorporated as a
wholly-owned subsidiary of Dasheng Zhixing.

(15)In April 2021, Shenzhen Dasheng Zhixing Education Technology Co., Ltd., or ShenzharyZivixs incorporated as a whally
owned subsidiary of Dasheng Zhixing to conduct our business operations in Guangzhou.

Due to PRC legal restrictions on foreign ownership and investment in theaddee telecommunications market, we
operate our online piorm through Dasheng Zhixing, Dasheng HelloWorld, Dasheng Zhiyun, our PRC consolidated VIEs. Dasheng
Zhixing and its subsidiary company, Shenzhen Zhixing hold our ICP licenses necessary to operate our online platfornoium China,
domain names, includifg1t al k. com and 3 of our registered software copy
in PRC. Dasheng Zhixing had 929 staff, including 129 employees and 801 outsourced personnel, and leased six offies fafcilities
December 31, 22 We rely on a series of contractual arrangements among our WFOEs, our PRC consolidated VIEs and their
respective shareholders to operate our online and mobile platforms in China. These contractual arrangements enable us to:

1 exercise effective control oveur PRC consolidated VIES;

1 receive substantially all of the economic benefits of our PRC consolidated VIEs in consideration for the services provided k
us; and

1 have an exclusive option to purchase all of the equity interests in our PRC consolidatedh®ihEand to the extent
permitted under PRC law.
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We do not have equity interests in our PRC consolidated VIEs. However, as a result of these contractual arrangements, we
are the primary beneficiary of Dasheng Zhixing, Dasheng HelloWorld and Dasheng Zhiytneat them as our consolidated VIEs
under U.S. GAAP.

Contractual Arrangement with Our PRC consolidated VIEs and Its Shareholders

The following is a summary of (i) the contracts by and among our subsidiary Dasheng Online, our PRC consolidated VIE
Dasheg Zhixing, and the shareholders of Dasheng Zhixing; (ii) the contracts by and among our subsidiary Helloworld Online, our
PRC consolidated VIE Dasheng HelloWorld, and the shareholders of Dasheng HelloWorld; (iii) the contracts by and among our
subsidiaryDasheng Online, our PRC consolidated VIE Dasheng Zhiyun, and the shareholders of Dasheng Zhiyun; (iv) the contracts
by and among our subsidiary Beijing Xiangyue, our PRC consolidated VIEs Tianjin Xiangyue and the shareholders of Tianjin
Xiangyue; (v) the antracts by and among our subsidiary Beijing Xiangyue, our PRC consolidated VIE Beijing Kaola and the
shareholders of Beijing Kaola; (vi) the contracts by and among our subsidiary COE HK Co |, our consolidated VIE Philiphines C
and the shareholders Bhilippines Co I; (vii) the contracts by and among COE, Philippines Co Il, and the shareholders of Philippines
Co ll; and (viii) contracts by and among COE, Philippines Co IIl and the shareholders of Philippines Co Ill, each ofauhiehtiy
in full force and effect.

Amended and Restated Exclusive Business Cooperation Agreement

Under the amended and restated exclusive business cooperation agreement between Dasheng Online and Dasheng Zhixi
Dasheng Online has the exclusive right to provide or to datdgany third party to provide, among other things, technical support,
consulting services and other services to Dasheng Zhixing, and Dasheng Zhixing agrees to accept all the consultaticesand serv
provided by Dasheng Online or any third party serpicevider designated by Dasheng Online. The agreement also states that without
Dasheng Onlinebd6s prior written consent, Dasheng Zhipovisdeg i s
same or any similar services under this agrent or establishing similar relationship with any third party regarding the matters
contemplated by this agreement. In addition, Dasheng Online has exclusive and proprietary ownership, rights and artgrasts in
all intellectual properties arisingubof or created during the performance of this agreement. Dasheng Zhixing agrees to pay a monthl
service fee to Dasheng Online at an amount determined at the sole discretion of Dasheng Online after taking into acsount fact
including the complexity andifficulty of the services provided, the title of and time consumed by employees of Dasheng Online or
third party service providers designated by Dasheng Online providing the services, the content and value of servicemprtheded
market price of theame type of services. The original exclusive business cooperation agreement was entered into and made effecti
on June 18, 2013, which was subsequently amended and restated in its entirety on December 14, 2015. This agreement will remai
effective unles terminated in accordance with its provisions or terminated in writing by Dasheng Online. Unless otherwise required
by applicable laws, Dasheng Zhixing does not have any right to terminate this agreement in any event. Dasheng Ontigathas the
terminate this agreement and/or require Dasheng Zhixing to indemnify all damages in the event of any material breach of any term
this agreement by Dasheng Zhixing. Dasheng Zhixing agrees to indemnify and hold harmless Dasheng Online from any losses,
injuries, obligations or expenses caused by any lawsuits, claims or other demands against Dasheng Online arising from or caused |
the services provided by Dasheng Online to Dasheng Zhixing pursuant to this agreement, except where such losses, injuries,
obligatiors or expenses arise from the gross negligence or willful misconduct of Dasheng Online.

COE HK Co | and Philippines Co | also entered into an exclusive business cooperation agreement on July 21, 2014, where
COE HK Co | has the exclusive right to providepong other things, technical support, consulting services and other services to
Philippines Co | and Philippines Co | agreed to accept all the consultation and services provided by COE HK Co I. Withiiat COE
Co 1 6s prior writt dsprobiad Fanrdirectly & imdirécily gmpagimegasy thra party to provide same or any
similar services under this agreement or establishing similar relationship with any third party regarding the mattersi@mhtgmp
this agreement. Philippines Cagrees to pay a monthly service fee to COE HK Co | at an amount determined by COE HK Co | and
Philippines Co | through negotiation after taking into account factors including the complexity and difficulty of thes qmowaded,
the title of and timea@nsumed by employees of COE HK Co | providing the services, the content and value of services provided, the
market price of the same type of services. The agreement shall remain effective unless terminated in accordance idibrtkeoprov
this agreemetror terminated in writing by COE HK Co I. Unless otherwise required by applicable laws, Philippines Co | does not
have any right to terminate this agreement in any event.
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Exclusive Business Cooperation Agreement

Under the exclusive business cooperatiorament between HelloWorld Online and Dasheng Helloworld, Helloworld
Online has the exclusive right to provide or to designate any third party to provide, among other things, technicai@ustintg
services and other services to Dasheng HelloWarld,Dasheng HelloWorld agrees to accept all the consultation and services
provided by HelloWorld Online or any third party service provider designated by HelloWorld Online. The agreement atbatstates
without Hell oWor |l d Onl ashemgdislloVorld isgprohibitad framtdieently ar mdirecty erigaginddany third
party to provide same or any similar services under this agreement or establishing similar corporation relationshiphwittparty
regarding the matters contemplated kg igreement. In addition, HelloWorld Online has exclusive and proprietary ownership, rights
and interests in any and all intellectual properties arising out of or created during the performance of this agreeemmt. Dash
HelloWorld agrees to pay a yeadgrvice fee to HelloWorld Online. The service fee shall consist of 100% of the total consolidated
profit of Dasheng HelloWorld, after the deduction of any accumulated deficit of Dasheng HelloWorld and its affiliatedirentitie
respect of the preceding éincial year(s), operating costs, expenses, taxes and other statutory contributions and reasonable operatio
profit as determined in accordance with the principle of tax law and tax practice in the PRC.

Under the exclusive business cooperation agreememebptDasheng Online and Dasheng Zhiyun, Dasheng Online has the
exclusive right to provide or to designate any third party to provide, among other things, technical support, considéagadrv
other services to Dasheng Zhiyun, and Dasheng Zhiyun atgreesept all the consultation and services provided by Dasheng Online
or any third party service provider designated by Darsheng
written consent, Dasheng Zhiyun is prohibited from diyeor indirectly engaging any third party to provide same or any similar
services under this agreement or establishing similar corporation relationship with any third party regarding the niatgiatech
by this agreement. In addition, Dasheng Onhias exclusive and proprietary ownership, rights and interests in any and all intellectual
properties arising out of or created during the performance of this agreement. Dasheng Zhiyun agrees to pay a yebadytservice
Dasheng Online. The service feabltonsist of 100% of the total consolidated profit of Dasheng Zhiyun, after the deduction of any
accumulated deficit of Dasheng Zhiyun and its affiliated entities in respect of the preceding financial year(s), opsisting co
expenses, taxes and othttstory contributions and reasonable operation profit as determined in accordance with the principle of tax
law and tax practice in the PRC.

Under the exclusive business cooperation agreement between Beijing Xiangyue and Tianjin Xiangyue, Beijing Xéangyue
the exclusive right to provide or to designate any third party to provide services thereof and Tianjin Xiangyue agregtsaib acc
services or other matters thereof provided by Beijing Xiangyue or any third party service provider designateddi(iBegiyue.

The agreement also states that without Beijing Xianagyueobs
indirectly engaging any third party to provide same or any similar services under this agreement or estatvliEtriogrporation
relationship with any third party regarding the matters contemplated by this agreement. In addition, Beijing Xiangyueshas exc
and proprietary ownership, rights and interests in any and all intellectual properties arising aueafest during the performance of
this agreement. Tianjin Xiangyue agrees to pay a monthly service fee to Beijing Xiangyue. The service fee shall cdi¥isifof 10
the net profit of Tianjin Xiangyue where the rate of service fees and payment arrangameatadjusted in accordance with the
operational needs of Tianjin Xiangyue after a prior written consent of Beijing Xiangyue.

Under the exclusive business cooperation agreement between Beijing Xiangyue and Beijing Kaola, Beijing Xiangyue has tl
exclusiveright to provide or to designate any third party to provide services thereof and Beijing Kaola agrees to accept atirservices
other matters thereof provided by Beijing Xiangyue or any third party service provider designated by Beijing Xiangyue. The
agre ment also states that without Beijing Xiangyueds tlgrior
engaging any third party to provide same or any similar services under this agreement or establishing similar corpdicatitniprel
with any third party regarding the matters contemplated by this agreement. In addition, Beijing Xiangyue has exclusive and
proprietary ownership, rights and interests in any and all intellectual properties arising out of or created during ttenperéd this
agreement. Beijing Kaola agrees to pay a monthly service fee to Beijing Xiangyue. The service fee shall consist of &0@% of th
profit of Beijing Kaola where the rate of service fees and payment arrangement can be adjusted in acdtindheagperational
needs of Beijing Kaola after a prior written consent of Beijing Xiangyue.
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Powers of Attorney

Pursuant to the powers of attorney which were first executed by the then shareholders of Dasheng Zhixing on June 18, 20:
and subsequentlmended and restated by the then shareholders on June 3, 2019, and the present shareholders on August 5, 2021
shareholders of Dasheng Zhixing each irrevocably authorized Dasheng Online to act on his/her respective behalf agextlusive a
and attorng-in-fact with respect to all matters concerning all equity interests held by each of them now and in the future in Dasheng
Zhi xing, including but not | imited to attend shar edtimgl der s o
rights that each of them is entitled to under the relevant PRC laws and Dasheng Zhixing Articles of Association (in¢tlnding bu
limited to the sale, transfer, pledge, or disposition of all equity interests held in part or in whole), and designgieistrahapeir
respective behalf the legal representative, directors, supervisors, chief executive officer and other senior managemeof membe
Dasheng Zhixing. Dasheng Online is entitled t@u¢horize or assign its rights under this appointment ta#rer person or entity at
its sole discretion and without giving prior notice to the shareholders of Dasheng Zhixing or obtaining their consentvé&ach p
attorney will remain in force until the shareholder ceases to hold any equity interest indZkhaémg. During the term of the
powers of attorney, the shareholders waive all the rights associated with the equity interests held by them, whichaateriwszh
to Dasheng Online through this power of attorney, and would not exercise suchyitgigsiselves. The power of attorney shall
remain effective until the shareholder ceases to hold any equity interest in Dasheng Zhixing.

On July 21, 2014, August 31, 2015 and February 1, 2016, the individual shareholders of each of Philippines Cane$>hilipp
Co Il and Philippines Co lll, have also each executed an irrevocable power of attorney appointing COE HK Co | and GOE, as the
attorneyin-fact to vote on their behalf on all matters requiring shareholder approval, with terms substantially sthelqoteers of
attorney executed by the shareholders of Dasheng Zhixing described above.

On September 18, 2018, Mr. Jack Jiajia Huang, the sole shareholder of Dasheng HelloWorld has also executed an irrevoc
power of attorney appointing HelloWorld Ordiras his attornein-fact to vote on his behalf on all matters requiring shareholder
approval, with terms substantially similar to the powers of attorney executed by the shareholders of Dasheng Zhixinhatesaibe

On July 19, 2019, Mr. Jack Jiajia Hhgg Mr. Caijian Jia and Mr. Jing Chen, the shareholders of Dasheng Zhiyun have also
each executed an irrevocable power of attorney appointing Dasheng Online as his-attéaoeip vote on his behalf on all matters
requiring shareholder approval, wigrins substantially similar to the powers of attorney executed by the shareholders of Dasheng
Zhixing described above.

On July 28, 2020, Mr. Zichun Zhao and Ms. Yu Deng, the shareholders of Tianjin Xiangyue have also executed an
irrevocable power of attorgeappointing Beijing Xiangyue as his/her attorrieyfact to vote on his/her behalf on all matters requiring
shareholder approval, with terms substantially similar to the powers of attorney executed by the shareholders of Dasigeng Zhix
described above.

On July 28, 2020, Mr. Zichun Zhao, the sole shareholder of Beijing Kaola has also executed an irrevocable power of attorn

appointing Beijing Xiangyue as his attorrigyfact to vote on his behalf on all matters requiring shareholder approval, with terms
substantially similar to the powers of attorney executed by the shareholders of Dasheng Zhixing described above.
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Equity Interest Pledge Agreements

Under the equity interest pledge agreements between Dasheng Online, the shareholders of Dasheng Zhisingnand Da
Zhixing, the shareholders pledged all of their equity interests in Dasheng Zhixing to Dasheng Online as security fonpeiddrma
the obligations of Dasheng Zhixing and its shareholders under the amended and restated exclusive business agogaEratitn
exclusive option agreements, the powers of attorney and the equity interest pledge agreements. Dasheng Online ieatitted to
dividends distributed by the pledged equity interests during the term of the pledge. Dasheng Zhixing magivatazids distributed
only with prior written consent of Dasheng Online. If any event of default as provided in the contractual arrangements occurs
Dasheng Online may exercise the right to enforce the pledge after issuing a notice of default to Ddsimgnimy Zccordance with
the equity interest pledge agreements. Dasheng Online may exercise any remedy measure under applicable PRC laws, the amenc
and restated exclusive business cooperation agreement, the exclusive option agreements, the powerg ahdtthe equity interest
pledge agreements, including but not limited to being paid in priority with the equity interest based on monetary \eluatioh t
equity interest is converted into or from the proceeds from auction or sale of the etguégtinThe shareholders of Dasheng Zhixing
and Dasheng Zhixing do not have the right to assign or delegate their rights and obligations under the amended andlusstated e
business cooperation agreement, the exclusive option agreements, the p@attera®f and the equity interest pledge agreements
without Dasheng Onlinebs prior written consent. Dasheng On
agreements to its designee(s) at any time. The agreements are bindinghanethelders of Dasheng Zhixing and their successors
and permitted assignees and shall be valid with respect to Dasheng Online and each of its successors and assignesswilhe pledg
remain binding until the fulfillment of all obligations and the fullypeent under the equity interest pledge agreements.

On September 18, 2018, Mr. Jack Jiajia Huang, the sole shareholder of Dasheng HelloWorld has also executed an equity
interest pledge to HelloWorld Online, with terms substantially similar to the equétesitpledge agreement executed by the
shareholders of Dasheng Zhixing described above.

On July 19, 2019, Mr. Jack Jiajia Huang, Mr. Caijian Jia and Mr. Jing Chen, the shareholders of Dasheng Zhiyun have alsc
each executed an equity interest pledge to BaglOnline, with terms substantially similar to the equity interest pledge agreement
executed by the shareholders of Dasheng Zhixing described above.

On July 28, 2020, Mr. Zichun Zhao and Ms. Yu Deng, the shareholders of Tianjin Xiangyue have also exeegtety
interest pledge to Beijing Xiangyue, with terms substantially similar to the equity interest pledge agreement executed by the
shareholders of Dasheng Zhixing described above.

On July 28, 2020, Mr. Zichun Zhao, the sole shareholder of Beijindpdeas also executed an equity interest pledge to
Beijing Xiangyue, with terms substantially similar to the equity interest pledge agreement executed by the sharehoktersgf Da
Zhixing described above.
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Exclusive Option Agreements

Under the exclusiveption agreements by and among Dasheng Online, each of the shareholders of Dasheng Zhixing and
Dasheng Zhixing, in consideration of the payment of RMB10 by Dasheng Online, each of the shareholders irrevocably granted
Dasheng Online a binding and exclusiight to purchase or designate one or more persons to purchase, equity interests in Dasheng
Zhi xing then held by each shareholder at once or ahbhd multiop
absolute discretion to the extenrmétted by PRC law and at the price of RMB10 (or such minimum price decided by PRC law higher
than RMB10). Wi thout Dasheng Onlineds prior written egansen
otherwise dispose in any manrary material assets of Dasheng Zhixing or legal or beneficial interest in the material business or
revenues of Dasheng Zhixing in an amount exceeding RMB500,000, or allow the encumbrance thereon of any security interests; of
cause Dasheng Zhixing to exéew@any contract with a price exceeding RMB500,000, except the contracts in the ordinary course of
business. Unless otherwise required by PRC law, Dasheng Zhixing shall not be dissolved or liquidated without priorngstien co
by Dasheng Online. The sledwolders of Dasheng Zhixing waive their rights of first refusal in regard to the transfer of equity interest
by any other shareholder of Dasheng Zhixing to Dasheng Online (if any), give consents to the execution by each othagrsifarehol
Dasheng Zhixingvith Dasheng Online and Dasheng Zhixing the exclusive option agreements, the equity interest pledge agreement:
and the powers of attorney, and accept not to take any actions in conflict with such documents executed by other shEneholders
shareholdersf Dasheng Zhixing agree to promptly donate any profits, interests, dividends, or proceeds of liquidation to Dasheng
Online or any other person designated by Dasheng Online to the extent permitted under the applicable PRC laws. Thetse agreeme
shall reman in effect until all equity interests in Dasheng Zhixing held by the shareholders have been transferred or assigned to
Dasheng Online and/or any other person designed by Dasheng Online in accordance with this agreement. The shareholders of
Dasheng Zhixingnd Dasheng Zhixing do not have any right to terminate the exclusive option agreements in any event unless
otherwise required by the applicable laws.

COE HK Co |, Philippines Co | and the individual shareholders of Philippines Co | entered into exapigineagreements
on July 21, 2014 and August 31, 2015. COE, Philippines Co Il and the individual shareholders of Philippines Co Il entered int
exclusive option agreements on August 31, 2015. COE, Philippines Co IIl and the individual shareholddppoféhio Il
entered into exclusive option agreements on February 1, 2016. Such exclusive option agreements contain terms subystantally si
the exclusive option agreements described above.

On September 18, 2018, Mr. Jack Jiajia Huang, the sotetstider of Dasheng HelloWorld has also entered into an
exclusive option agreement with HelloWorld Online. The total purchase price for the purchase shall be the lowest priiteeds per
by the applicable PRC laws at the time of the transfer. Other smmubstantially similar to the exclusive option agreements
described above.

On July 29, 2019, Mr. Jack Jiajia Huang, Mr. Caijian Jia and Mr. Jing Chen, the shareholders of Dasheng Zhiyun have alsc
entered into an exclusive option agreement with Dasheriged The total purchase price for the purchase shall be the lowest price as
permitted by the applicable PRC laws at the time of the transfer. Other terms are substantially similar to the exabusive opti
agreements described above.

On July 28, 2020, MiZichun Zhao and Ms. Yu Deng, the shareholders of Tianjin Xiangyue have also entered into an
exclusive option agreement with Beijing Xiangyue. The total purchase price for the purchase shall be RMBL1 or the loagst price
permitted by the applicable PRC Iaat the time of the transfer. Other terms are substantially similar to the exclusive option
agreements described above.

On July 28, 2020, Mr. Zichun Zhao, the sole shareholder of Beijing Kaola has also entered into an exclusive option
agreement with Beijig Xiangyue. The total purchase price for the purchase shall be RMB1 or the lowest price as permitted by the
applicable PRC laws at the time of the transfer. Other terms are substantially similar to the exclusive option agreerieas des
above.
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SpousalConsent Letters

Pursuant to the spousal consent letters executed by the spouses of the shareholders of Dasheng Zhixing, the spouse of ez
shareholder of Dasheng Zhixing agreed to the execution of the equity interest pledge agreement, the exclusigeeeptimt and
the powers of attorney by the respective shareholder. The spouse of each shareholder of Dasheng Zhixing further unttertakes no
make any assertions in connection with the equity interests of Dasheng Zhixing held by the respective sharehbidber
confirms in the spousal consent letters that the respective shareholder can perform the relevant transaction docubezhthdescri
and further amend or terminate such transaction documents without the authorization or consent franThiengpeuse of each
shareholder agrees and undertakes that if he/she obtain any equity interests of Dasheng Zhixing held by the respedtige fehareh
any reasons, he/she would be bound by the transaction documents described above and the amesiadeldaextiusive business
cooperation agreement between Dasheng Online and Dasheng Zhixing, and have would comply with the obligations thereunder as
shareholder of Dasheng Zhixing. Mr. Jack Jiajia Huang, Ms. Ting Shu and Ms. Yanchun Li as thecftbesespective
shareholders of Dasheng Zhixing have each executed and delivered a spousal consent letter on August 5, 2021, respectively.

On September 18, 2018, Ms. Ting Shu, the spouse of Mr. Jack Jiajia Huang who is the sole shareholder of Dasheng
HelloWorld has also executed a consent letter, with terms substantially similar to the consent letters executed by tbé spouses
shareholders of Dasheng Zhixing described above.

On July 19, 2019, Ms. Ting Shu, the spouse of Mr. Jack Jiajia Huang whosisatteolder of Dasheng Zhiyun, Ms.
Yanchun Li, the spouse of Mr. Caijian Jia who is the shareholder of Dasheng Zhiyun, and Ms. Xiaohua Lian, the spousg of Mr. J
Chen who is the shareholder of Dasheng Zhiyun, have also each executed a consenthegemsasiubstantially similar to the
consent letter executed by the spouses of shareholders of Dasheng Zhixing described above.

In the opinion of our PRC legal counsel, Shihui Partners, the contractual agreements among Dasheng Online, Dasheng
Zhixing and ts shareholders, among Dasheng Online, Dasheng Zhiyun and its shareholders, among Helloworld Online, Dasheng
HelloWorld and its shareholder, among Beijing Xiangyue, Tianjin Xiangyue and its shareholders, as well as among Beijing,Xiang
Beijing Kaola andts shareholder are valid, binding and enforceable under current PRC law. Notwithstanding the foregoing, Beijing
Xiangyue is in the process of deregistration procedures. Upon the completion of such deregistration, the VIE agreegtkimttoenter
by Beijing Xiangyue will no longer be legally binding. However, these contractual agreements may not be as effective in providing
control as direct ownership. There are substantial uncertainties regarding the interpretation and application of citmrerf? RCf
| aws and regul ations. For a description of the ri&aghkRiskrel at
Factord Ri sks Rel ated to Our Corporate Structure. o

In the opinion of our Philippines counsel, Lee Yu Rigets Law, the adnabarrangements in respect of Philippines Co |,
Philippines Co Il and Philippines Co Il are valid, binding and enforceable under current laws of the Philippines.

D. Property, Plants and Equipment

Our current principal executive offices areaed at Room 607, Yuemeite Building, No.1 Gaoxin SolitRdad, Hightech
Zone, Yuehai Street, Nanshan District, Shenzhen, Guaywgdong
accommodate our management headquarters, as vpattasf our sales and marketing. We also maintain offices in Beijing, China,
with an aggregate of 4,760 square meters. These facilities currently accommodate part of our sales and marketing, product
development and general and administrative activitiesaMfe maintain offices in Shanghai, China, with an aggregate of 1,670 square
meters, offices in Wuhan and Shijiazhuang, China, with an aggregate of 2,350 square meters, to support our sales and marketin
activities. In addition.

In addition to our facilitgs in China, we also maintain offices in Pasig City, Philippines and Hong Kong with an aggregate of
249 square meters.

We lease all of the facilities that we currently occupy from independent third parties.
We believe that the facilities that we currerdtgse are adequate to meet our needs for the foreseeable future, and we believe

that we will be able to obtain adequate facilities, principally through leasing of additional properties, to accommdalate our
expansion plans.
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