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Entry into a Definitive Agreement

On February 20, 2022, China Liberal Education Holdings Limited (the “Company”) entered into a subscription agreement (the “Subscription
Agreement”) with Ms. Ngai Ngai Lam, the chief executive officer and chairperson of the board of directors of the Company, pursuant to which Ms. Ngai
Ngai Lam agreed to subscribe for and purchase, and the Company agreed to issue and sell to Ms. Ngai Ngai Lam, 2,000,000 ordinary shares of the
Company, par value $0.001 per share, at a purchase price of $1.50 per ordinary share and an aggregate purchase price of $3.0 million. The Subscription
Agreement and the transaction contemplated thereby have been approved by the audit committee of the Company’s board of directors.

The Company expects to receive gross proceeds of approximately $3.0 million from the issuance and expects settlement of the issuance to occur
in accordance with the terms of the Subscription Agreement. The closing of the transaction contemplated by the Subscription Agreement shall take place

on a date mutually agreed by the Company and Ms. Ngai Ngai Lam.

The foregoing description of the Subscription Agreement is qualified in its entirety by reference to the full text of the Subscription Agreement,
which is filed as Exhibit 10.1 to this Form 6-K and is incorporated herein by reference.

On February 23, 2022, the Company issued a press release announcing the entry into the Subscription Agreement. A copy of the press release is
filed as Exhibit 99.1 to this Form 6-K.
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

China Liberal Education Holdings Limited



Date: February 23, 2022 By: /s/ Ngai Ngai Lam

Ngai Ngai Lam
Chief Executive Officer and Chairperson of the Board
of Directors




EXHIBIT 10.1

THIS SUBSCRIPTION AGREEMENT (THIS “AGREEMENT”) RELATES TO AN OFFER AND SALE OF SECURITIES IN AN
OFFSHORE TRANSACTION TO PERSONS WHO ARE NOT U.S. PERSONS (AS DEFINED HEREIN) PURSUANT TO REGULATION S
(AS DEFINED HEREIN) UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”).
FABIHY (APRY7) SEIEREAL (PRNFPEN) BAREIESNEFXSAX, BIEXE 1933 FESFERHBITR (MEFE") TH
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NONE OF THE SECURITIES TO WHICH THIS SUBSCRIPTION AGREEMENT RELATES HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT, OR ANY U.S. STATE SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR SOLD,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED HEREIN) EXCEPT IN ACCORDANCE
WITH THE PROVISIONS OF REGULATION S UNDER THE SECURITIES ACT, PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN EACH CASE ONLY IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.
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SUBSCRIPTION AGREEMENT
NI

This Agreement is dated as of _February 20 , 2022 (the “Execution Date”) by and between China Liberal Education Holdings Limited, a Cayman
Islands company (the “Company”), and _Lam Ngai Ngai (the “Purchaser”).

AT 20224 2 B 20 H (”%%2EH”) H China Liberal Education Holdings Limited, —3RF £ 3/ 7 (LU TH#HLE”) M_MKZEZF
(LUF#FRIAAN) AT,

WITNESSETH:

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to the provisions of Regulation S (“Regulation S)
promulgated by the U.S. Securities and Exchange Commission (the “SEC”) under the Securities Act, the Company desires to issue and sell to the
Purchaser, and the Purchaser, desires to purchase from the Company, securities of the Company as more fully described in this Agreement (the “Offering”).

NOW, THEREFORE, in consideration of and subject to the mutual agreements, terms and conditions herein contained, the receipt and
sufficiency of which are hereby acknowledged, the Company and the Purchaser agree as follows:
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1. PURCHASE AND SALE OF ORDINARY SHARES, AND RELEVANT RIGHTS
L ETEREWRAGEE | DRI
1.1 Purchase and Sale of Ordinary Shares. Subject to the terms and conditions set forth herein, the Company is offering to the Purchaser the

number of ordinary shares of the Company, par value $0.001 (the “Ordinary Shares”), set forth on the signature page herein at a price of $1.50 per share
(collectively, the “Purchase Price”). The Ordinary Shares are sometimes collectively referred to herein as the “Shares.”

11 AR M RANEE . REITAPNNFRFRMEM , AT RIAMAEL) $E—EHERNREMNER $0.001 KAFEER
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1.2 Closing. The closing of the transaction contemplated hereby shall take place on a date mutually agreed by the Company and the Purchaser
(such closing being called the “Closing” and such date and time being called the “Closing Date ).

(a) At the Closing, subject to Section 2 below, the Purchaser shall pay the Purchase Price by wire transfer of immediately available funds
to a bank account of China Liberal Education Holdings Limited as specified by the Company. All such wire transfer remitted to the Company shall
be accompanied by information identifying the Purchaser, subscription, the Purchaser’s social security or taxpayer identification number and
address; and

(b) At the Closing, the Company shall deliver to the Purchaser its certificates representing its purchase or issue the Shares to the Purchase
in book-entry form.
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(b) FEACEIN | AT N AIAMAE R AR A MERERS AT IR ERRAMAZA TR,
2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

AR FRARARIE

The Company represents and warrants to the Purchaser that:
NAFEIAMABRAFGRILE :

2.1 The Company is duly incorporated in the Cayman Islands and is validly existing in good standing under the laws of the Cayman Islands. The
Company and each of its direct and indirect subsidiaries that have been consolidated with the Company in its audited financial statements for the fiscal year
ended December 31, 2020 or any such entity subsequently acquired (each, a “Subsidiary™) are not in violation of any of the provisions of their respective
articles of incorporation, by-laws or other organizational or charter documents, each as may be amended (the “Internal Documents”). The Company and
each Subsidiary are qualified to transact business as a foreign corporation and are in good standing under the laws of each jurisdiction where the location of
their respective properties or the conduct of their respective business makes such qualification necessary, except where the failure to be so qualified would
not have a material adverse effect on the business, assets, liabilities, results of operations, condition (financial or otherwise), properties or prospects of the
Company on a consolidated basis.
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2.2 Each of the Company and each Subsidiary has all power and authority to conduct its business as presently conducted and as proposed to be
conducted as described in the SEC Reports (as defined herein). The Company has all power and authority to (i) enter into and perform its obligations under
this Agreement and (ii) issue, sell and deliver the Shares. The execution and delivery of this Agreement and the issuance, sale and delivery of the Shares
have been duly authorized by all necessary corporate action. Once executed and delivered, this Agreement will constitute, valid and binding obligations of
the Company, enforceable against the Company in accordance with its terms except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting creditors’ rights generally, including the effect of
statutory and other laws regarding fraudulent conveyances and preferential transfers, and except that no representation is made herein regarding the
enforceability of the Company’s obligations to provide indemnification and contribution remedies under the securities laws and subject to the limitations
imposed by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).
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2.3 The Shares will be duly and validly issued, fully paid and non-assessable, and free from all taxes or liens with respect to the issue thereof and
shall not be subject to preemptive rights, rights of first refusal and/or other similar rights of shareholders of the Company and/or any other person.

FREEFEWAITHN., MBI AMMN , BIFERBNEITEX MRS EEN , FFARZHT AT KRR/ M
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2.4 No action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or its
property is pending or, to the best knowledge of the Company, threatened that (i) could reasonably be expected to have a material adverse effect on the
performance of this Agreement by the Company or the consummation of any of the transaction contemplated hereby or thereby, and/or (ii) could
reasonably be expected to have a material adverse effect on the Company’s operations.

REEEAMATSHEV A RN , KRN T FEKCEINTRES S/AT RIEESBURFIAN ., RN RERIER A
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2.5 The Company is not in (i) violation or default of any provision of its Internal Documents; (ii) default or material violation of the terms of any
indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to



which it is a party or bound or to which its property is subject; and/or (iii) default or material violation of any statute, law, rule, regulation, judgment, order
or decree applicable to the Company of any court, regulatory body, administrative agency, governmental body, arbitrator or other authority having
jurisdiction over the Company or any of its properties, as applicable.
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2.6 Assuming the accuracy of the Purchaser’s representations and warranties set forth in this Agreement, the Company is not required to (i) register
under the Securities Act the offer and sale of the Shares to the Purchaser in the manner contemplated herein and (ii) to obtain any consent, waiver,
authorization or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental authority,
self- regulatory organization (including The Nasdaq Capital Market) or other person in connection with the execution, delivery and performance of this
Agreement, except that, if required by the Nasdaq Listing Rules, the Company will submit a Listing of Additional Shares Notification Form to Nasdaq in
connection with the transaction contemplated hereby.
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HE (i) REUEAIARE SCHAEE. M. ASRERMBUTIME AN (BRATETRAT) 8 TASAPREE | EXH
BATHRMIATREARE , #% , BAEE R , & XMEMEM , SHATEMERIIIMN , iR , nRETAT EHRESK |, AT ¥%E
PEA TR SAYNIR PR AARN BUMNRR ETENF) .

2.7 The execution and delivery of this Agreement does not, and the consummation of the transaction contemplated hereby will not, conflict with,
or result in any violation of, or default under (with or without notice or lapse of time, or both), or give rise to a right of termination, cancellation or
acceleration of any obligation or to a loss of a material benefit under any provision of any mortgage, indenture, lease or other agreement or instrument,
permit, concession, franchise, license, judgment, order, decree, statute, law, ordinance, rule or regulation applicable to the Company or its properties or
assets. Neither the execution and delivery of this Agreement by the Company, nor the consummation of the transaction contemplated hereby, will result in
the imposition of any security interest upon the Shares.

APRXRZEZIEE AR IMBRIRA NS TR A SHEMER TAT SEHVZEIRE. /7%, HARaRSHbEREK
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2.8 Securities Compliance and Restricted Shares. All Shares are restricted securities as defined in Rule 144 promulgated under the Securities Act.
FEEERME AR ZIREIRER. ATA RS ARIEIESR AR AT 144 KAV E LR IREILER.

2.9 No General Solicitation. Neither the Company nor any person acting on behalf of the Company has offered or sold any of the Shares by any
form of general solicitation or general advertising (within the meaning of Regulation D).

I—fNE. ARSIEARRATHINABRERR—BNERLARSE (D KBITEN) HARBLSIHERR.

2.10 Certain Fees. Brokers fees, finder’s fees or financial advisory fees or commissions may be payable by the Company with respect to the
transaction contemplated by this Agreement. The Purchaser shall have no obligation with respect to any fees or with respect to any claims made by or on
behalf of other persons for fees of a type contemplated in this section that may be due in connection with the transaction contemplated by this Agreement.

HEERA. A7 TRER R IRIBAMIREA TR B ARTN M. MEEMAIE BT ASRMA. T S5ATRGIAT
KX SA REMEMER |, 3 R ASARMARMAT TP ZAYEAEN SR MM LR R, IAWAL FFRRTRIE.

2.11 Registration Rights. No Person has any right to cause the Company to effect the registration under the Securities Act of any securities.
AR, A ATAUE ABTARIFUE ST EZE X A B R RN B RRE S 1T

2.12 As of their respective dates, all reports and registration statements (the “SEC Reports™) filed or furnished by the Company with the SEC
complied in all material respects with the requirements of the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
and the rules and regulations of the SEC promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading. The financial statements of the Company included in the SEC Reports comply in all material respects with
applicable accounting requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing and fairly present in all
material respects the financial position of the Company as of and for the dates thereof and the results of operations and cash flows for the periods then
ended, subject, in the case of unaudited statements, to normal, year-end audit adjustments. To the knowledge of the Company, there are no material
outstanding or unresolved comments in comment letters from the staff of the Division of Corporation Finance of the SEC with respect to any of the SEC
Reports as of the date hereof.
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2.13 The Company’s issued and outstanding ordinary shares are registered pursuant to Section 12(b) of the Exchange Act, and are listed for trading
on The Nasdaq Capital Market under the symbol “CLEU”. There is no suit, action, proceeding or investigation pending or, to the knowledge of the
Company, threatened against the Company by The Nasdaq Capital Market or the SEC with respect to any intention by such entity to deregister the ordinary
shares or prohibit or terminate the listing of the ordinary shares on The Nasdaq Capital Market. The Company has taken no action that is designed to
terminate the registration of the ordinary shares under the Exchange Act. Upon the issuance of the Shares, the Company’s issued and outstanding ordinary
shares will continue to be registered pursuant to Section 12(b) of the Exchange Act and will be listed for trading on The Nasdaq Capital Market.

NARRATMRENEBERIRRIESIE 12 (b) KPHTEIC , FEEMTAREAT 5 L35 , REARLA CLEU”, EATIHM , A7
AR RIVTABIRE B4 HA R A TIZSE IR R HAT M E B RESEES A AR BB R AT £, AR AR SE T
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2.14 The Company is not, and immediately after receipt of payment for the Shares, will not be, (i) an “investment company” within the meaning of
the Investment Company Act of 1940, as amended or (ii) a Passive Foreign Investment Company, as defined in Section 1297(a) of the US Internal Revenue
Code.

AFMARRE , FHFEEWBIREIFRZE , REBA (i) 1940 FREATER RABEREL TR REATHE (2) EEBIEMR
1297 (a) & TEXHIBRINER BT

2.15 The Company shall take all necessary or desirable actions required to duly and validly rely on the exemption for foreign private issuers from
applicable rules and regulations of Nasdaq with respect to corporate governance to rely on “home country practice” in connection with the transaction
contemplated hereunder (including an exemption from any Nasdaq rules that would otherwise require seeking shareholder approval in respect of such
transactions), including (i) notifying Nasdaq of its intention to utilize its home country practice by providing Nasdaq a written statement from independent
counsel in its home country prior to the Closing Date, and (ii) disclosing in its next annual report to be filed with the SEC each requirement that it does not
follow and describe the home country practice followed by the Company in lieu of such requirements.

AT RIR— S BRIELTH) | DIELA IR E AT ANERARAT AR S5 AR ARSI | DURIE A ERG) A
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3.  REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
N FIFRAFRIE

The Purchaser hereby represents and warrants to the Company as follows:

N ATELL AT FRARERIE :

3.1 Organization. The Purchaser is either an individual or an entity, corporate, partnership, limited liability company, duly incorporated or formed,
validly existing and in good standing under the laws of the jurisdiction of its incorporated or formed with full right, or similar power and authority to enter
into and to consummate the transaction contemplated by this Agreement and otherwise to carry out its obligations hereunder and thereunder.

HA, INWAAN ABIEHBEREEXNRIEBCIERIIN , BEFERNEST MK, AR, &4kbidel, ARFMEAT , FHBETE
AIARFISR SR N FRAR L Ze BB TA NP I TRIAL BB TRAEA NS H AN I L5

3.2 Authority. The Purchaser has the requisite power and authority to enter into and perform this Agreement and to purchase the Shares being sold
to it hereunder. The execution, delivery and performance of this Agreement by such Purchaser and the consummation by it of the transaction contemplated
hereby and thereby have been duly authorized by all necessary corporate, partnership or limited liability company action, and no further consent or
authorization of such Purchaser or its Board of Directors, shareholders, partners, members, or managers, as the case may be, is required. This Agreement
has been duly authorized, executed and delivered by such Purchaser and constitutes, or shall constitute when executed and delivered, a valid and binding
obligation of such Purchaser enforceable against such Purchaser in accordance with the terms hereof.

B, IAMABEZMETAMMXAR WREA RN A HHERRRTR FARNAER. IANMAXIAYRNAEE . EXMEITH
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3.3 Purchase Entirely for Own Account. This Agreement is made with Purchaser in reliance upon the Purchaser’s representation to the Company,
which by the Purchaser’s execution of this Agreement, the Purchaser hereby confirms that the Shares to be acquired by the Purchaser will be acquired for
investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that the
Purchaser has no present intention of selling, granting any participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser
further represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement with any Person to sell, transfer or grant
participations to such Person or to any third Person, with respect to any of the Shares.

TELABAME, AYPRNZIRIEAMAST AT RFR SIAMAZETH, R FAMASSANINEE | IAMATEASALRRRIA
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3.4 Experience of the Purchaser. The Purchaser, either alone or together with its representatives, has such knowledge, sophistication and
experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Shares, and has so
evaluated the merits and risks of such investment.

IANMALL . IAMA RS SEARRA—IE , FEBRELAERENR. EREMERPIFEXT AR RA SRR RAKRFK
&, FEFREMEITEE,

3.5 Ability to Bear Risk. The Purchaser understands and agrees that purchase of the Shares is a high-risk investment and the Purchaser is able to
afford and bear an investment in a speculative venture having the risks and objectives of the Company, including a risk of total loss of such investment. The
Purchaser must bear the substantial economic risks of the investment in the Shares indefinitely because none of the Shares may be sold, hypothecated or
otherwise disposed of unless subsequently registered under the Securities Act and applicable state securities laws or an exemption from such registration(s)
are available. The Purchaser represents that it is able to bear the economic risk of an investment in the Shares and is able to afford a complete loss of such
investment.

REpAdREEN. IAMNIERFRESEBRMURERASNRARE , IAMARRENSIIIHABIERAARRT R B AR
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3.6 Disclosure of Information. The Purchaser has been given access to full and complete information regarding the Company and has utilized such
access to the Purchaser’s satisfaction for the purpose of obtaining such information regarding the Company as the Purchaser has reasonably requested. In
particular, the Purchaser: (i) has received and thoroughly read and evaluated all the disclosures contained in this Agreement; and (ii) has been given a
reasonable opportunity to review such documents as the Purchaser has requested and to ask questions of, and to receive answers from, representatives of
the Company concerning the terms and conditions of the Shares and the business and affairs of the Company and to obtain any additional information
concerning the Company’s business to the extent reasonably available so as to understand more fully the nature of this investment and to verify the
accuracy of the information supplied. The Purchaser is satisfied that it has received adequate information with respect to all matters which he/she/it
considers material to its decision to make this investment.

EEEE. IANWAERBXT AT BN TENEERE , AELUAMA TR SRR T AR KX L= E A B WMER T X
R, FAEABA 0 (1) SWEGFTRBREREAIEE T AN RTERE ; 3 (i) FEISERIS I SERAMA SRR IR
AT BEREFFMFMHUR AT REENFSARNE B |, IAUWACARTRFALFE) T XLRBRRE , SRR EES £
RXTRREERIOMEE. INMABRIRXLASMEE R AR R At BASEIKE SR T — SRR, IAMARR
HEgws 7 HAAS REREFENKANTAEEEA XNEBER.

3.7 No other documents. In evaluating the suitability of an investment in the Company, the Purchaser has not relied upon any representation or
other information (oral or written) other than the SEC Reports or as stated in this Agreement.

FTHA . A ATIRBENEEMR |, RTIERSIRE | INWAFR KBTI A 2 SMOE AT A SKekPm R
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3.8 Use of Purchase Price. The Purchaser understands, acknowledges and agrees that management of the Company shall have sole and absolute
discretion concerning the use of the Purchase Price as well as the timing of its expenditures.

3K - INWAIER, ANFHEEAT) B ENA fEAMROHE A AR B SR ANLERT FIBTAR.

3.9 Restricted Securities. The Purchaser understands that the Shares have not been registered under the Securities Act, by reason of a specific
exemption from the registration provisions of the Securities Act, which depends upon, among other things, the bona fide nature of the investment intent and
the accuracy of the Purchaser’s representations as expressed herein. The Purchaser understands that the Shares are “restricted securities” under applicable
U.S. federal and state securities laws and that, pursuant to these laws, the Purchaser must hold the Shares indefinitely unless they are registered with the
SEC and qualified by state authorities, or an exemption from such registration and qualification requirements is available. Except as otherwise provided
herein, the Purchaser acknowledges that the Company has no obligation to register or qualify the Shares. The Purchaser further acknowledges that if an



exemption from registration or qualification is available, it may be conditioned on various requirements including, but not limited to, the time and manner
of sale, the holding period for the Shares, and on requirements relating to the Company that are outside of the Purchaser’s control, and which the Company
is under no obligation and may not be able to satisfy.
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ETHRBRES , BARIEX LR |, M ALIRTT BRI E R B2 IR R R ENE S 5 RS MR RARAT] |,
BARRMEMNEFEZERT ARG FRGFE. BRIFERNS A RAH BERIEM RWRN , AR T B R ERE TS iE I &
NS . NN~ AR KA ELZR TR RFHFE , FERRFTBUS RIS f , BHRERRT , FHER
AR, RREFEHHNSATERERZAUAL FINER | ARIEHENFHETRETUA B XLTK,

3.10 No General Solicitation. The Purchaser is not purchasing the Shares as a result of any advertisement, article, notice or other communication
regarding the Shares published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any seminar or any other
general solicitation or general advertisement.

T—HIE. IANUWAWREBRRHAEFAEFAAEEARK, FESHE G LR RSN % HE RIS L
PRAR S, XE, B Hthx TR E RS H  t— oA — i &.

3.11 Exculpation. The Purchaser acknowledges that it is not relying upon any Person, other than the Company and its officers and directors, in
making its investment or decision to invest in the Company.

ST, INWAFBEHTE AR B TR R ST RER FH AR T AT 2 HEHEA RAEE 2 SNYEM R,

3.12 Residence. The Purchaser is presently a bona fide resident of the country represented on the signature page hereof and has no present
intention of becoming a resident of any other state, country, or jurisdiction, and the address and Social Security Number/National Insurance Number (or
other applicable number) or Employer Identification Number/Corporate Tax Reference Number (or other applicable number) set forth on the signature page
hereof are the Purchaser’s true and correct residential or business address and Social Security Number/National Insurance Number (or other applicable
number) or Employer Identification Number/Corporate Tax Reference Number (or other applicable number).

EB, AMAREF R EFANERNAXER , BERIZA AR EAH, ERRERXERIER , HIMEFR LR
AR STMEPRNIR 1S (EEMEASH) BIAWARERNASFEBIEAA R STAMEANHAIR 515 (SHEHMEHAS) &
HETRMNS/ATMBRARANS (SHEEASH) .
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3.13 The Purchaser has been independently advised as to the restrictions with respect to trading the Shares and with respect to the resale
restrictions imposed by applicable securities laws, confirms that no representation has been made to it by or on behalf of the Company with respect thereto,
acknowledges the risks relating to an investment therein and of the fact that it may not be able to resell the Shares except in accordance with limited
exemptions under applicable securities legislation and regulatory policy until expiry of the applicable restriction period and compliance with the other
requirements of applicable law, that the Purchaser (or others for whom it is contracting hereunder) is solely responsible to find out what these restrictions
are and the Purchaser is solely responsible (and neither the Company is not in any way responsible) for compliance with applicable resale restrictions and
the Purchaser is aware that it may not be able to resell the Shares except in accordance with limited exemptions under applicable securities laws, and it
agrees that any certificates representing the Shares may bear a legend indicating that the resale of such securities is restricted;

N ABAFR)R T LRI SR FILL B i FRRIE 3R A AL A B BRI AOSRSEIX , BARBISA T AR HIEL SR
REBRA | FGART AR AR AR H T RETTIAAE(E MR BIRALE TR AN E HAE AR R ATxT IR R TH4E | RIEfDER
FRESALFAE EBERT AR RFK , FHNAMA (3 Rt SIAMALZTRXSRKIA) SIhed T XLz SREIAMBATT |, IAWAXTE
STAXEMHERBISEIMGTT (ARRMEMARIIIRTT) | INWARBEEATRET IR THME | RIRERES LB BRI
R, BHEEEMILR RORRIED LR e A RANIES B ERBIKA ARBRRA.

3.14 The Company may complete additional financings, including project financing, in the future in order to develop the business of the Company
and to fund its ongoing development; there is no assurance that such financings or project financings will be available and, if available, on reasonable
terms; failure to obtain sufficient additional funds by way of debt or equity financings or through joint ventures will prevent the continued development of
the business of the Company and any such future financings may have a dilutive effect on current security holders, including the Purchaser;

NEAJREIER AT R RAT M FAAHIE TR R REMIAHT BONLE , BEREME | ARDXAFRR SR B &
BRATFE  MRFE , & BEENA; MUEE MR RM TS FRRNARRE ZBHRIINEE | BRpiT AT SRR
BRI, AIMEMXAARIR T A BES I IAERRES TR BT AR , BiFAWA.

3.15 The Purchaser is solely responsible (and the Company is not responsible in any way) for compliance with all applicable hold periods and
resale restrictions under which the Shares are subject;

NS ET AR EZ ST @R A M B ERTMSIAR (ARAMEFARISRT) .

11

3.16 The Purchaser understands that the purchase of the Shares is a highly speculative investment and that an investment in the Shares is suitable
only for sophisticated investors and requires the financial ability and willingness to accept the possibility of the loss of all or substantially all of such



investment as well as the risks and lack of liquidity inherent in an investment in the Company;

N NERURHE R EABRSTIMEMRE | MHRRORRRES TERMRRE | BERREAFER AL LML
FLEMRE., EANT TR BRREARSMERZ FERENMER.

3.17 Confidential Information. The Purchaser agrees that such Purchaser and its employees, agents and representatives will keep confidential and
will not disclose, divulge or use (other than for purposes of monitoring its investment in the Company) any confidential information which such Purchaser
may obtain from the Company pursuant to financial statements, reports and other materials submitted by the Company to such Purchaser pursuant to this
Agreement, unless such information is (i) known to the public through no fault of such Purchaser or his or its employees or representatives; (ii) becomes
part of the public domain other than by a breach of this Agreement; (iii) becomes known by the action of a third party not in breach of a duty of confidence;
or (iv) is required to be disclosed to a third party pursuant to any applicable law, government resolution, or decision of any court or tribunal of competent
jurisdiction; provided, however, that the Purchaser may disclose such information (i) to its attorneys, accountants and other professionals in connection
with their representation of such Purchaser in connection with such Purchaser’s investment in the Company, (ii) to any prospective permitted transferee of
the Securities, or (iii) to any general partner or affiliate of such Purchaser, so long as the prospective transferee agrees to be bound by the provisions of this
Section.

REEE. WMAREAMAMEER, RHE, AR AATIRBHIGRAN MikeE, MEME A PEIINRERER
BATRE , BRI, MEAERILE B BREAERATIRERAEATFTIRE) | BEIEEER 1 () ERENAMARE BR
TERIER T ARRTHE ; (i) EARRESHIMERBRL TRAREAWEN— 885 5 (i) EAERAB=AESRERERTH
ITHARBEL T AARH ; & (iv) B S=AEEREREXOEREE, BUFRN, SUEERENERTMHIRE ; B2 , AW A7

(i) MEERM, SN AT REARMEWAR , (i) EEAATRE WEEIRVFRGESNAZ 5T , 8 (i) EIAMAK—
REUASHBERFRZILER , RABTRNRGAREREIAFRHMRS.,
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3.18 Regulation S Exemption. The Purchaser acknowledges and agrees that none of the Shares have been registered under the Securities Act, or
under any state securities or “blue sky” laws of any state of the United States, and are being offered only in a transaction not involving any public offering
within the meaning of the Securities Act, and, unless so registered, may not be offered or sold in the United States or to U.S. Persons (as defined herein),
except pursuant to an effective registration statement under the Securities Act, or pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act, and in each case only in accordance with applicable state and provincial securities laws. The Purchaser
understands that the Shares are being offered and sold to him, her or it in reliance on an exemption from the registration requirements of United States
federal and state securities laws under Regulation S promulgated under the Securities Act and that the Company is relying upon the truth and accuracy of
the representations, warranties, agreements, acknowledgments and understandings of the Purchaser set forth herein in order to determine the applicability
of such exemptions and the suitability of the Purchaser to acquire the Shares. In this regard, the Purchaser represents, warrants and agrees that:

S ZBIEARARR. INWAA B RS ERERRIRESFESREETMM ERESRE T, BNIBESEATE XFRIEARBLR ST
24, B, BERHTSEEN , MAEXRERNSREEAL (APRFEX) HE , EERIBESSETEREN B, SURIREsRET
ATRHSRN. SARIENEIMMENIZ AN , B ER FFMERL T SHRMNESRENEIRRSN. IAMAIER , BEmHEROTHE
B BERARBT REBRFAMUESIEF S KEMEREMERNH % ABBEKRBT AMAEIRNERFE, RIE. &8, WANERK
EXRMAAERME N ERASRS BARERRARERTRERMEAAMARGERELY. MXRME AW AFKR , REHEE

(i) The Purchaser is not a U.S. Person and is not an affiliate (as defined in Rule 501(b) under the Securities Act) of the Company and is not
acquiring the Shares for the account or benefit of a U.S. Person. A “U.S. Person” means any one of the following:

INBMAIEREAL , HAFRTMRIKAL (RIEIESRIA 501 (b) KFINEN) , BINWAMRNEZAAZEALHBRESFE. “XE
AL B XA TFIIFHHE B—Fh

(A) any natural person resident in the United States of America;

EMEXERBANER ;

(B) any partnership, limited liability company, corporation or other entity organized or incorporated under the laws of the United States of
America;

ETREFPARSRIMEAE kN, BIRTERT) . AT SEHMIIEK ;

(C) any estate of which any executor or administrator is a U.S. Person;

RARE AL APIT ASER N RY I ;

(D) any trust of which any trustee is a U.S. Person;

RIEAREEALHHEAHEE ;

(E) any agency or branch of a foreign entity located in the United States of America;

AT RERSNENMRARIEARA X ;
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(F) any non-discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary for the benefit or
account of a U.S. person;

ML ABRHAARITEATER , AKEANTHFIZAT SHIELARERK P MK (RM8EE)



(G) any discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary organized, incorporated or
(if an individual) resident in the United States of America; and

EARLCASRHAMARIEABLL, AR (IRENA) ERABHSAKER FSEEMK, (BT M85 1)

(H) any partnership, company, corporation or other entity if:

EAEkY , AR AT SHAMIKE , MRH

(1) organized or incorporated under the laws of any foreign jurisdiction; and

ETHEMSNE ERRARTERR ISR, ; 1

(2) formed by a U.S. person principally for the purpose of investing in securities not registered under the Securities Act, unless it is
organized or incorporated, and owned, by accredited investors (as defined in Rule 501(a) under the Securities Act) who are not
natural persons, estates or trusts.

BAXEALRUESHEFREREMIAESAE BEK , RIERBIEERA | W= simEH) MRS RIIRRE (IRIFLES
RSB 501 (a) FK) WALBEAREIAE .

(ii) At the time of the origination of contact concerning this Agreement and the date of the execution and delivery of this Agreement, the Purchaser
was outside of the United States.

TEMHRIFIATAEMEEE B AR BE | A AIESRESSh.
(iii) The Purchaser realizes that the basis for the exemption may not be present if, notwithstanding such representations, the Purchaser has in mind

merely acquiring the Shares for a fixed or determinable period in the future, or for a market rise, or for sale if the market does not rise. The
Purchaser does not have any such intention.

INMATH , REEHEXERE | ERIAMNABLEEATERR—EHENE BRE. SCATH LK, SCATETHR LIKgER T
& WRRKKIERTRERTE 1E. IAMASB LAEHE.
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(iv) The Purchaser will not, during the period commencing on the date of issuance of the Shares and ending six months after such date (the
“Restricted Period”), offer, sell, pledge or otherwise transfer the Shares in the United States, or to a U.S. Person for the account or for the benefit
of a U.S. Person, unless such Shares have been registered for resale pursuant to the Securities Act, or otherwise in a manner that is not in
compliance with Regulation S.

INMARRIEBZATRRBAEHSE 6 MAMEN (CRZIREPIR") M, EXET RENEBL, HE. FfBMAL , SCakE AL
HEBMEEAEL (BREFR RELLEEEETER) | SRMEMHEMAARET S KA TEL, & &, FfskAsMNEL.

(v) The Purchaser will, after expiration of the Restricted Period, offer, sell, pledge or otherwise transfer the Shares only pursuant to registration
under the Securities Act or an available exemption therefrom and, in accordance with all applicable state and foreign securities laws.

INMARERREBIRERE | IRIMESFEPREMNESEERR I, FHK REBEMASNEESEBL), HE, FifesELR

ZISo

(vi) The Purchaser was not in the United States engaged in, and prior to the expiration of the Restricted Period will not engage in, any short selling
of or any hedging transaction with respect to the Shares, including without limitation, any put, call or other option transaction, option writing or
equity swap.

EXBREPIREHRT , NMAKREXRES SEARENITREEMRTRRMS 45, AFEERRT , EMAEK, BRSHME
2, IR B R A .

(vii) Neither the Purchaser nor or any person acting on its, his or her behalf has engaged, nor will engage, in any directed selling efforts to a U.S.
Person with respect to the Shares and the Purchaser and any person acting on its, his or her behalf have complied and will comply with the
“offering restrictions” requirements of Regulation S under the Securities Act.

W ASFETERHARMALTEE S 55065 SEMEREREHEAXEA 070 , BNBATHETENEAROALERTH
BRTPESIAT S SB180 BRI TR,

(viii) The transaction contemplated by this Agreement have not been pre-arranged with a buyer located in the United States or with a U.S. Person,
and are not part of a plan or scheme to evade the registration requirements of the Securities Act.

AR PR SERERNNRRAESSEEALIERH , HARBLESS: IR IR SRR RFR—E5.
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(ix) Neither the Purchaser nor any person acting on its, his or her behalf has undertaken or carried out any activity for the purpose of, or that could
reasonably be expected to have the effect of, conditioning the market in the United States, its territories or possessions, for any of the Shares. The



Purchaser agrees not to cause any advertisement of the Shares to be published in any newspaper or periodical or posted in any public place and not
to issue any circular relating to the Shares, except such advertisements that include the statements required by Regulation S under the Securities
Act, and only offshore and not in the U.S. or its territories, and only in compliance with any local applicable securities laws.

INWASAEAHEAFEARM A RS TERES T REAH SRR TRIBREN T S50, HABMU TR, INWARERMEEAX
THRZEMT & HIERRR EHTREEEARILDARY , REATEMXTRENERN , BRI EBEES /& S KEITRMRE , 3R
T EFEREEESHAT , HHEEREIA L] ERMESE.

(x) The Purchaser has carefully reviewed and completed the investor questionnaire annexed hereto as Exhibit A.
INWA PR BER A PRIREARESHE.

3.19 No Advertisements or Direct Selling Effort. The Purchaser is not subscribing for the Shares as a result of or subsequent to any advertisement,
article, notice or other communication published in any newspaper, magazine, or similar media or broadcast over television or radio or via the Internet, or
presented at any seminar or meeting. The Purchaser has not acquired the Shares as a result of, and will not itself, himself or herself engage in, any “directed
selling efforts” (as defined in Regulation S) in the United States in respect of any of the Shares which would include any activities undertaken for the
purpose of, or that could reasonably be expected to have the effect of, conditioning the market in the United States for the resale of any of the Shares;
provided, however, that the Purchaser may sell or otherwise dispose of any of the Shares pursuant to registration of any of the Shares pursuant to the
Securities Act and any applicable state securities laws or under an exemption from such registration requirements and as otherwise provided herein.

I EREHRHE. WWANSBRTIU S, X, BASHEMEEMRE, RS, SETSMUEASEE A S B XM kE
AT RSN EA Y REEFABEE. AWARUWEZIERT , BRESASS , HAEXER AXTRE EEHE (L
SHBIFEN) , BIFAREFREMA TR K ESER TRINXERNTIAMEITA ; BFE4HE  IAMARTUBIESFARARMNESRE T
AR MRS TIEMALE R S orN T AIMNTEALE S RS THH B S5 AL E.

3.20 Economic Considerations. The Purchaser is not relying on the Company, or its affiliates or agents with respect to economic considerations
involved in this investment. The Purchaser has relied solely on his or her own advisors.

SFRE, INUARBRBT AT SH KRS AR TR TP BIENATRER, IAWA SR HPRE,
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3.21 Compliance with Laws. Any resale of the Shares during the “distribution compliance period” as defined in Rule 902(f) to Regulation S shall
only be made in compliance with exemptions from registration afforded by Regulation S. Further, any such sale of the Shares in any jurisdiction outside of
the United States will be made in compliance with the securities laws of such jurisdiction. The Purchaser will not offer to sell or sell the Shares in any
jurisdiction unless the Purchaser obtains all required consents, if any.

BTAE, EAIRE S BT 902 (f) FRIERATEMHT NELRMEEIRINAE B S KB T IEMB S AFANERAT. TH , {HAkk
REFREEBNGE BEEERONER. NUANEEAERIA L HESE HERRIEL | iF PAMAREIAZREEE
(&R .

4. LEGENDS, ETC.

4.1 Legends. Each certificate representing the Shares shall be endorsed with the following legends, in addition to any other legend required to be
placed thereon by applicable federal or state securities laws:

a5, HTRIBEAERNSEUTRABTANEST , MINERBF

3T BREEHNG

“THESE SECURITIES ARE BEING OFFERED TO INVESTORS WHO ARE NOT U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (“THE SECURITIES ACT”)) AND WITHOUT REGISTRATION WITH THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT IN RELIANCE UPON REGULATION S PROMULGATED
UNDER THE SECURITIES ACT.”
“BIEFMAEIEREAL (BAEESNERE 1933 FiEssiE (ESFE") BHEE ER) RE#L | TESFRIRESE S KAEIRIEXREE
FXHERRIEM.

“TRANSFER OF THESE SECURITIES IS PROHIBITED, EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF REGULATION S
PROMULGATED UNDER THE SECURITIES ACT, PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT, OR PURSUANT TO
AVAILABLE EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE
WITH THE SECURITIES ACT.”

“BRIEFEUESRIEL S 6], RIRESFFINE , SURETRRENR R , M3 IBRES. BIEFSESENE  AMFH TS,

4.2 Company’s Refusal to Register Transfer of Shares. The Company shall refuse to register any transfer of the Shares not made in accordance with (i) the
provisions of Regulation S, (ii) pursuant to an effective registration statement filed under the Securities Act, or (iii) pursuant to an available exemption
from the registration requirements of the Securities Act.
AEHEERICIRERREE: M TERAR | AT MAREAXIRERLHITEIC © () RS S FAIMXABARR ; (i) &FLR
IRAIRESER MR BE EMARART ; (i) AL AFEIESFEP AR RAE.

5. MISCELLANEOUS

HAh



5.1 Fees and Expenses. Except as expressly set forth in this Agreement to the contrary, each party shall pay the fees and expenses of its advisers,
counsel, accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and
performance of this Agreement.

TRSHE, RPN ERBRIARAE , TRE—ANBTHE SE. 20, SHmAHMEREXNERSEE
AR SUEERMARRINR S, W, £F . AMPITHRRMHEALE.
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5.2 Representations and Warranties. The representations and warranties of the Company and the Purchaser shall survive the Closing and delivery
of the Shares.

BER SR, ARFMAMARRR SR BRI RS Rk AT R,
5.3 Indemnification.

(i) The Purchaser agrees to indemnify and hold harmless the Company and each director, officer or agent thereof from and against any and all
losses, damages, liabilities and expenses arising out of or in connection with any breach of, or inaccuracy in, any representation or warranty of the
undersigned, whether contained in this Agreement or otherwise.

MR, ST YR TEREPNTFRES Z RRFRSRIESH A AR MERIHRKL, RF, {FMNERE  AUAREHME
HReNTEHES, 1 ARSREANTIE.

(ii) The Company shall indemnify and hold harmless the Purchaser, the officers, directors, agents and employees of the Purchaser, each person who
controls the Purchaser (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers, directors,
agents and employees of each such controlling person, to the fullest extent permitted by applicable law, from and against any and all losses, claims,
damages, liabilities, costs (including, without limitation, reasonable attorneys’ fees) and expenses that arise out of or are based upon (i) any breach
of, or inaccuracy in, any representation or warranty of the undersigned, whether contained in this Agreement and (ii) any untrue or alleged untrue
statement of a material fact contained in the SEC Reports (or any reports filed or furnished by the Company with the SEC hereafter), or arising out
of or relating to any omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein
not misleading.

RN YBEERAFRTEERNTR2AMEFRBANA | NVAREEAR , 5, AEARER , 8—DAMAREHIA (GES
7% 15 FINENFERL S 20 FHEX) , URHFAHTHIARNEEREAR , &F , REARER , BE—YRKL , &, fiF  "E, 4%
(BFEERRTEIRMEINE) |, DRAEMBLTERL™ £SETUTEANER (i) MEEBERIMXT | EASEF AFRRIMRIE
B IERBA IR | (i) BERARE (REREATIRITSRMEMIER SN EMiRE) PR ERFE MR KRR TIEIETR
KASKRR | REFERRS FIEREREAERIDENES , HHTRF.

5.4 Waiver, Amendment. Neither this Agreement nor any provisions hereof shall be waived, modified, changed, discharged or terminated except
by an instrument in writing signed by the party against whom any waiver, modification, change, discharge or termination is sought.

B BT, RNEHPREMAETRN RS, BT, B3 86 AL, BRIEg L3t —AUBEEAEE.
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5.5 Section and Other Headings. The section headings contained in this Agreement are for reference purposes only and shall not affect in any way
the meaning or interpretation of this Agreement.

SRS HANARIR . APRNTFERIREIFBE SRR |, R AEA T REARA PRI AT NS Hfifie.

5.6 Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed by, and construed in accordance with, the
internal laws of the State of New York without regard to the choice of law principles thereof. Each of the parties hereto irrevocably submits to the exclusive
jurisdiction of the courts of the State of New York located in New York County and the United States District Court for the Southern District of New York
for the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and the transaction contemplated hereby. Service of
process in connection with any such suit, action or proceeding may be served on each party hereto anywhere in the world by the same methods as are
specified for the giving of notices under this Agreement. Each of the parties hereto irrevocably consents to the jurisdiction of any such court in any such
suit, action or proceeding and to the laying of venue in such court. Each party hereto irrevocably waives any objection to the laying of venue of any such
suit, action or proceeding brought in such courts and irrevocably waives any claim that any such suit, action or proceeding brought in any such court has
been brought in an inconvenient forum. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY
LITIGATION WITH RESPECT TO THIS AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS ARISING OUT OF THE
TRANSACTION CONTEMPLATED HEREBY AND THEREBY AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY
AS TO THIS WAIVER.

EREE ; FIERIEEEX ; BEIEEEES. TTCANMEEINEEE FRENEFAE , AN ZE)EEALMKPIED
EENEREIMRIRZORR TR, X TMAYRSHREA UG TR AR S BRAAMEAVFA . RRFEFIR | AURNIE—
AT RIS A T T AL ERA LM AR BLOBX KERFGARNE BERE. SXEVRA. FRFSFIRE RMFRFHISEX
AT URRRA TN BN ED /S H AR AT SR A TR HEMRARAERSEAN. AR TRSS RS AR MR A L%
FRAE) R E R E . PR TEAR AT R E AT L SR ARE Frep_EIRTARR A B F Pt X B AT X T A FR e




LR TRIB A EMN A, PRORATEA FAEEAA R ARIE PRGN T I B TS S VRA T R B
R HIIARE | HFRORERSTAR RIS RIS 5.

5.7 Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be deemed
to be an original and all of which together shall be deemed to be one and the same agreement.

BlE, AURNATRNEZZRRIE , EA—HRIFELEZNARNE —HEAR , FIARASEARLRMAR—HERE.
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5.8 Notices. All notices and other communications provided for herein shall be in writing and shall be deemed to have been duly given if delivered
personally or sent by registered or certified mail, return receipt requested, postage prepaid or if delivered by facsimile or electronic transmission, on the
business day of such delivery if sent by 6:00 p.m. in the time zone of the recipient, or if sent after that time, on the next succeeding business day (as
evidenced by the printed confirmation of delivery generated by the sending party’s telecopier machine):

(a) if to the Purchaser:
The address included on the signature page.
(b) if to the Company:

China Liberal Education Holdings Limited

Room 1618 Zhongguangcun MOOC Times Building,
18 Zhongguangcun Street, Haidian District, Beijing
People’s Republic of China 100190

Attn: Linda Ding, Secretary

E-Mail:

BA. APRTRFAEEMSHEMBEARAPERN , FERUTH EEFRAERRE , B EsEdESE , K
Wi, BRI, BB RS FEE. MRTRAEAMENXTS 6 RATAE , EAMEARENTERYSX , AT T F 6 mfaikk , X
BRI F—AIER (IR FEREREM AR XA MA A )

(@ MBEHARIA :
ZF AP EURRHIL
(b)  BEERF] :

China Liberal Education Holdings Limited
PEACEREX S R KA 18 SEERMBEAFT/OKE 1618 = THHU
FHFHRAA:

5.9 Binding Effect. The provisions of this Agreement shall be binding upon and accrue to the benefit of the parties hereto and their respective heirs,
legal representatives, permitted successors and assigns.

ARHR. AMXRFFITINNFTURHBAN | FERRA, WEE. BEERAGERAEN.
5.10 Entire Agreement. This Agreement (including the Exhibit hereto) constitute the full and entire understanding and agreement between the

parties with respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties
are expressly canceled.

ZEEPRN. PR (BIERTH) M AHEREEOA RTINS SN2 B AR | EMHEMAERNTIE R ST
RGP TEIER A S ERMCGRELER THEIH.
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5.11 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal,
void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall in no
way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts to find and employ an alternative means to
achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared
to be the intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such
that may be hereafter declared invalid, illegal, void or unenforceable.

ANEM, NATHXEEMSR. AE. RASIRBBEANARIEERE RERREATH. IFE SARTHIT , APREHE
fisgk, ME. ARG FRIFTLBW , FRRUAEEM AR LRI, SRSER. PCARRHE b EEIRMNIREIFHR
WEAAR , MBUSIMRERERENRR. AE. 2L SIRBIEZINAERS KBRS HERKLER.

5.12 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, the Purchaser
and the Company will be entitled to specific performance under this Agreement. The parties agree that monetary damages may not be adequate



compensation for any loss incurred by reason of any breach of obligations contained in this Agreement and hereby agree to waive and not to assert in any
action for specific performance of any such obligation the defense that a remedy at law would be adequate.

. ARSI EARR TR SIS S 2 5 , A MARVARE S AURIBHI SRS R BT, PN
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5.13 Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an opportunity to revise this
Agreement and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of this Agreement or any amendments thereto.

g%, PRRARERANEHEBNEITEHFAFEI BTN, Fik , SIS USSR EARFR AR —M
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5.14 Eurther Assurances: Each party hereto shall from time to time at the request of the other party hereto do such further acts and execute and

deliver such further instruments, deeds and documents as shall be reasonably required in order to fully perform and carry out the provisions of this
Agreement. The parties hereto agree to act honestly and in good faith in the performance of their respective obligations hereunder.

P ARIE. PR AN ARHARIES FIESK | ATTRATRNFARE , EFASHEERT , REA ST (Tt —HH T
B 2. PR EREWSSTRIBE TR B RN PRI 5.
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5.15 Waivers. No waiver by any party of any default with respect to any provision, condition or requirement of this Agreement shall be deemed to
be a continuing waiver in the future or a waiver of any other provisions, condition or requirement hereof and thereof, nor shall any delay or omission of any
party to exercise any right hereunder and thereunder in any manner impair the exercise of any such right accruing to it thereafter.

B, MUEM—FAPRNEHEMHRR, FSEREEMHARIORE B ROFEMR &, SSHAEARR, KO
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5.16 Successors and Assigns. This Agreement may not be assigned by a party hereto without the prior written consent of the Company or the
Purchaser, as applicable, provided, however, that, subject to federal and state securities laws and as otherwise provided in this Agreement, the Purchaser
may assign its rights and delegate its duties hereunder in whole or in part (i) to a third party acquiring all or substantially all of its Shares in a private
transaction or (ii) to an affiliate, in each case, without the prior written consent of the Company, after notice duly given by such Purchaser to the Company
provided, that no such assignment or obligation shall affect the obligations of such Purchaser hereunder and that such assignee agrees in writing to be
bound, with respect to the transferred securities, by the provisions hereof that apply to the Purchaser. The provisions of this Agreement shall inure to the
benefit of and be binding upon the respective permitted successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to
confer upon any party other than the parties hereto or their respective successors and assigns any rights, remedies, obligations or liabilities under or by
reason of this Agreement, except as expressly provided in this Agreement.

YR ANMEELL, ERBREIMXA—ARATBEREMERT , PRNKE —FRReR IR TEAL, (BRARIEEFBAIMAESS
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5.17 Choice of Language. This Agreement is written in English and Chinese. If there is any inconsistency between the Chinese and English
version, the English version shall prevail.

BEIHE. AMNIABRSANTIRE . SPXSEINIIARNBA B, IESCCAHE.

[Signature Pages Follow]
[FHCAZFI]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first written above and agree to be bound by the terms and
conditions hereof.

AT ST A E— T B AR, LA .
Company:
China Liberal Education Holdings Limited
By:  /s/ Wenhuai Zhuang

g Wenhuai Zhuang %)

Name



Tide £ H;‘:iChiefFinancial Officer fir 3

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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CHINA LIBERAL EDUCATION HOLDINGS LIMITED
PURCHASER SIGNATURE PAGE TO
SUBSCRIBTION AGREEMENT

VAT AR AR o T

The Purchaser hereby elects to purchase 2,000,000 Ordinary Shares for a total purchase price of $3,000,000 .
PA S AFE I e BL 3,000,000 38 56 F) SR 3 2,000,000 15 5 1 .

Date (NOTE: To be completed by the Purchaser): _February 20 , 2022
H G BAMAAS) ¢ 202246 2 H 20 H.

If the Purchaser is an INDIVIDUAL, and if purchased with a SPOUSE, or as JOINT
TENANTS, as TENANTS IN COMMON, or as COMMUNITY PROPERTY:

A A RN, BAERRMEILER L, sl Mt N,
TR A AR ZE S T 3K

Lam Ngai Ngai
Print Name(s) Number) ID#(s) (Passport/ID/Social Security
k7 WEAESiS (PR SHHIE S /AR 54D

H A%

AN LA Ta
Signature(s) of the Purchaser Address
A A S Mt
2022 - 02 -20 Hong Kong
Date City, State, Zip, Country
H Wi, M, ihgE, M
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Exhibit A
=% A

INVESTOR SUITABILITY QUESTIONNAIRE
FOR NON-U.S. INVESTORS AS DEFINED IN RULE 902 OF REGULATION S

REFEREAE
(S %51 902 AR FARKER % H)

25




EXHIBIT 99.1
China Liberal Education Holdings Limited Announces US$3 Million Private Placement

BEIJING, CHINA, February 23, 2022 -- China Liberal Education Holdings Limited (Nasdaq: CLEU) (“China Liberal”, or the “Company”, or “we”),
a China-based company that provides smart campus solutions and other educational services, today announced that on February 20, 2022, it entered into a
definitive subscription agreement (the “Agreement”) with Ms. Ngai Ngai Lam, Chairperson and CEO of China Liberal, pursuant to which Ms. Ngai Ngai
Lam agreed to subscribe for and purchase, and the Company agreed to issue and sell, 2,000,000 ordinary shares of the Company, par value $0.001 per
share, for an aggregate purchase price of US$3.0 million. The Agreement and the transaction contemplated thereby have been approved by the audit
committee of the Company’s board of directors.

Pursuant to the Agreement, the Company agreed to sell 2,000,000 shares of its ordinary shares, par value $0.001 per share, at a purchase price of $1.50 per
share. The Company intends to use the proceeds for its working capital and general corporate purposes.

The ordinary shares sold in the private placement have not been registered under the Securities Act of 1933, as amended, and may not be offered or sold in
the United States absent registration with the U.S. Securities and Exchange Commission (“SEC”) or an applicable exemption from such registration
requirements. The offer and sale of the Company’s ordinary shares under the Agreement was made as part of an “offshore transaction” and there was no
“directed selling efforts” in the United States and, as such, such offer and sale falls under an exemption provided under Regulation S from the Section 5
registration requirements of the Securities Act of 1933, as amended.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such state or
jurisdiction.

For further details of this transaction, please see the Form 6-K filed with the SEC on February 23, 2022.

About China Liberal Education Holdings Limited

China Liberal, headquartered in Beijing, is an educational services provider in China. It provides a wide range of services, including those under sino-
foreign jointly managed academic programs; overseas study consulting services; technological consulting services for Chinese universities to improve their
campus information and data management system and to optimize their teaching, operating and management environment, creating a "smart campus"; and
tailored job readiness training to graduating students. For more information, please visit the company's website at ir.chinaliberal.com.

Forward-Looking Statements

This document contains forward-looking statements. These forward-looking statements involve known and unknown risks and uncertainties and are based
on the Company’s expectations and projections about future events, which the Company derives from the information currently available to the Company.
Such forward-looking statements relate to future events or our future performance, including: our financial performance and projections; our growth in
revenue and earnings; and our business prospects and opportunities. You can identify forward-looking statements by those that are not historical in nature,
particularly those that use terminology such as "may," "should," "expects," "anticipates,” "contemplates," "estimates," "believes," "plans," "projected,"
"predicts," "potential," or "hopes" or the negative of these or similar terms. In evaluating these forward-looking statements, you should consider various
factors, including: our ability to change the direction of the Company; our ability to keep pace with new technology and changing market needs; and the
competitive environment of our business. These and other factors may cause our actual results to differ materially from any forward-looking statement.
Forward-looking statements are only predictions. The forward-looking events discussed in this press release and other statements made from time to time
by us or our representatives, may not occur, and actual events and results may differ materially and are subject to risks, uncertainties and assumptions about
us. The Company undertakes no obligation to update forward-looking statements to reflect subsequent occurring events or circumstances, or changes in its
expectations, except as may be required by law. Although the Company believes that the expectations expressed in these forward-looking statements are
reasonable, it cannot assure you that such expectations will turn out to be correct, and the Company cautions investors that actual results may differ
materially from the anticipated results and encourages investors to review risk factors that may affect its future results in the Company's registration
statement and in its other filings with the U.S. Securities and Exchange Commission.

non non non

Investor Relations Contact

China Liberal Education Holdings Limited
Email:ir@chinaliberal.com

Ascent Investor Relations LL.C
Ms. Tina Xiao
Email:tina.xiao@ascent-ir.com
Tel: +1 917 609 0333




