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Private Placement; Entry into Definitive Agreements

On September 19, 2024, China Liberal Education Holdings Limited, an exempted company formed under the laws of the Cayman Islands (the
“Company”), entered into subscription agreements (the “Subscription Agreements”) with ten individuals (the “Investors”), including Ms. Ngai Ngai Lam,
the chief executive officer and chairperson of the board of directors of the Company, pursuant to which the Investors agreed to subscribe for and purchase,
and the Company agreed to issue and sell to the Investors, an aggregate of 250,000,000 ordinary shares of the Company, par value $0.015 per share, at a
purchase price of $0.28 per ordinary share and an aggregate purchase price of $70.0 million. The Subscription Agreement with Ms. Ngai Ngai Lam and the
transaction contemplated thereby has been approved by the audit committee of the Company’s board of directors, and the Subscription Agreements with
the remaining Investors and the transactions contemplated thereby have been approved by the Company’s board of directors.

The Company expects to receive gross proceeds of approximately $70.0 million from the issuance and expects settlement of the issuance to occur
in accordance with the terms of the Subscription Agreements. The closing of the transactions contemplated by the Subscription Agreements shall take place
on a date mutually agreed by the Company and the Investors.

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

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: October 1, 2024 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").

FAMPRY () SAIEREAL (RIFER) BALEESFNEFTSMEX , SRESE19FEBNARABITR (BRE) THS
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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

WBHY
This Agreement is dated as of , 2024 (the “Execution Date”) by and between China Liberal Education Holdings Limited, a Cayman
Islands exempted company (the “Company”), and (the “Purchaser”).

A iXF20244 B H (“%4%EH”) HChina Liberal Education Holdings Limited, —ZRF & B & /AT (LATF#K<AF ") M
(ATFFRIAN”) BT,

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 (collectively, 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
1 BB RS | ABRARRARE

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 $0.015 (the “Ordinary Shares™), set forth on the signature page herein at a price of US$[ | per
share (collectively, the “Purchase Price”). The Ordinary Shares are sometimes collectively referred to herein as the “Shares.”

11 BB R RANEE . ZHT AP REZRIEMSE , AT RIAMABLME —ERENRENER $0.015 WAREER (AT
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1.2 Closing. The closing of the transactions contemplated hereby shall take place on a date mutually agreed by the Company and the Purchaser in
writing (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 the Company 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 the register of members of the Company .

1.2 2, ARIFPIUTHRRZZNZE] (ATHRATEP) NEATFHAMASTBEFEZE R0 EH TR (AR B R A ag
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2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY
NEIHFRARERIE
The Company represents and warrants to the Purchaser that:
NAEIAMABRAFGRILE :

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, 2023 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).

NARHEG—NFREERE LMD IR TH B RIEARTIERSIRE (APRMNPEN) PR THRRELAT
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2.3 The Shares, upon payment of the Purchase price, 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.

FREEERVRATH, MEBRFFHAMYN , RIZBEAMEITE RNPUEEEM , FFEARZHIT AT RBRIARA/SEAB
ABIRSERSRAR., (SR S AR AR,

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 transactions contemplated hereby or thereby, and/or (ii) could
reasonably be expected to have a material adverse effect on the Company’s operations.

AEEHAMABSHV A RE , KRN T BRI AT e XA T AR SBURFAIAL, AN RS AR S A EANATT
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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.

RANEE (i) EREGEHNEHRE—RK; (i) EREEEEAATERPEA—F UEARRIZIARNSH I 3ZE]
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REEEXN AR SHEAMV T MAEERNRERE. BETK, EENM., BUFTME. (PENASH AN EERRE BT AR REE
M. IEE. AR, B FIR AL,

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 Stock Market LLC) 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 transactions contemplated hereby.

BRATHL T SOAMARFRRMRIERHERRME , AT ATE (1) MIEFRE FEHRBAIRE A T IUHAB A TR R E LM
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2.7 The execution and delivery of this Agreement does not, and the consummation of the transactions 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.

APRNREZBFR R AL IMRIBEA PR TR A SIHEMER T AT SHMRERE. 3%, ARESRSHME G
BLTR, W], R 28R, R, FIR. TES. AL, X3 AERRBIAAR , UASERMIARRHNEY) (TR AEEIEAN
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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.

FEUEFAKHE UL ZIRBIBRE, FraBRRMEARIRESIAR AR 144 50N E L IRBIER.

2.9 No Directed Selling_Efforts in the U.S. None of the Company, its affiliates, or any person acting on behalf of the Company has made any
directed selling efforts (within the meaning of Regulation S) in the United States in connection with the transactions contemplated hereby.

o A RHKKASEARKABTITERARESAIRTISRRZZHERNERT |, IRBERE T EAEMHES
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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
transactions 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 transactions contemplated by this Agreement.

HERA. AR JREFRXARIBEARGUI TR S AEXT A EM, &R EPREASIRR. STSRMEU TR
TSR RNEMER | St ARARRMNAAEZ TR EAMHTZRI M T AR L AR |, AMASRAIBTE.

2.11 Registration Rights. No Person has any right to cause the Company to effect the registration under the Securities Act of any securities.

TEMATEL. AR TAUE A THRIREFSIEFR S AT R RN & RUES B T M.

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.

RERITBRBEMEZ SN FBREFIMER (EFRUEXSRE") SRR | R EAA B RESREMKE 19344535
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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.

REEATIRBRE BRIRRESIL12 (b) FETRIC , FAEMIARBEATIZLHRS , RARACLEU”. AT , RFE
EARRIVFATIAE AT R AT IR E A S AR S B R B LA E) BB R EAA S LT, AR AR ZE T HHER
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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 U.S. Internal
Revenue Code.

ARMERE , FEAVEIREINHZE , FERA (1) 1940FR BN ERRHABERE L TRREATHE (2) KEBIEMR
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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.

NEA KR —YMLRBELRTS) , NEY AR RERTHNERARITARMIETATAEMESE , UKIE AERG T4
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3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
WA RIRRARFIERUE

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

AL AT R AMRIE :

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

HA, INUARN ASIEHEREXARIEROERALN, BRFENATTRIK, A8, &kElel, BRTEAT , FHIBTEN
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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 the Purchaser and the consummation by it of the transactions 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 the 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 the Purchaser and constitutes, or shall constitute when executed and delivered, a valid and binding
obligation of the Purchaser enforceable against the Purchaser in accordance with the terms hereof.

B, INWABLEZNEITAMIARWRKA N0 HHE BRI RN, IAMASTAYNIEE . KX T
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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.

TELAEAWRK, APRNEIRIBAMAS AT NFR SIAMAZ T, RIEAMAXSAIRINEE | IAWAEHALRRE AR
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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.

IMAZR, INWARMSESHARA—IE , BB BHRELAEMATIR, SREFMER I ESTHR SRR RIRHXE |
FrESRIAE .

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.

REAEIRRES . INWNIEREFFRIEXHRRNMR E A B S NEHRIRR | INUABRENSSFHAIBIERA AN E) KA B RN
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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/shef/it
considers material to its decision to make this investment.

EEEE. INUWACHKIKT AR LMTREEERE , BEELUAM AT SIRESRREC T AR (X L5 8 0 B MMfE R TR
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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.

FLEA . FEHEXIATHIRRNEGEMR |, FRTIERSIRE , IWHAFERRB T LR R 2 SN A EATH Sk iA

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 BRI AR AR A7 AL SR B g S 5hAnLE s HIBTAR.

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.

FOREAEE. IAWAERBUBRE NS  fRIREFERI TN , HRRBIEFERTR—FFERRIN. RIS ER R
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3.10 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.

S5, IAMARMBEEAEX AT S TR REAER TR EMNFH AR T AT SHEEN RAMEFE Z SMYEAEL,

3.11 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).

BB, AMARZEFREFHANERNASER , BETZARARMEAN, ERFEEXERNER , BIMEFR LRt
FHRSHNMUBARINS (RHABERSH) SAUARERN ARSI RSRMEATHNRANS (BHMERSH) SH
EERAMS/ATHIBRNRANS (SHMERSH) .

3.12 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, or that the Shares are registered under the Securities Act and in compliance with the other requirements of applicable laws,
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, or that the Shares are registered under
the Securities Act, and it agrees that any certificates representing the Shares may bear a legend indicating that the resale of such securities is restricted;

M ABSEIX TR ZIRBIAR S RIRES AL E MBS E R BIRIILZN | A AT BRAT ARG B X HAEL SHEX
IR, AKX TR R RS AR H AT RETTIATE(E FRIBR BIHALE RN R K& AR ESR Z aTxf RS TH4HE |, IRIEEERN
IEFEMBEBRTERGFER , BEURRRIREREREEN , FNABA (BHMSAUAZTHRERMA) BT fRiXLL
R PRBIBEIMATT , INMASTETAXBMERBAMAT (AT ARAUMEAARSRTT) | A AT AT RETTAX B ARR 2 T4
£ BIEERMIEREE BRI LI , BEMBRFRRIBEFERBOEN , BEEREETHERNRES LA RIS B4
B IRBIRSZZIR BT,

3.13 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;
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NEVAIBEAERRA T KRR AT S FARIE A TR IR R EMA TN R |, BIEMEMR | MUEXHKR T ERE R
BB, MRGE , REAENAK ) MTTEBE RFSRRRM AT ER BN ARREEBREINEE , B AT EHRIFFRR
&, BOMHTIXEAR SR AT RES I HAERES B E AR , BIEAMA.

3.14 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 E T AR RS T RE R E MBS EREIMIGAT (ARARMETARIHRT) .

3.15 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;

NN R AR R R B REIAMERIRE | SRR RAES T REANIEE , AEKREAFER R E LML
SRR, AL FRENREARMERZ MEEPTRENFER.



3.16 Confidential Information. The Purchaser agrees that the 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 the Purchaser
may obtain from the Company pursuant to financial statements, reports and other materials submitted by the Company to the Purchaser pursuant to this
Agreement, unless such information is (i) known to the public through no fault of the 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 the Purchaser in connection with the Purchaser’s investment in the Company, (ii) to any prospective permitted transferee of the
Securities, or (iii) to any general partner or affiliate of the Purchaser, so long as the prospective transferee agrees to be bound by the provisions of this
Section.

REEE. NWARZIAMAMERER, R, AFREXNATRIBHIIR A SRR IMEMHEAAI P ERINREEEH TR
®, BASIE, MEMEAXEE (BRIERATIREAEATFHIRE) | FEXEEER ¢ () ERENAMARK RS FHIER TR
RARFFIBE 5 (i) EARREEUIERNER TRALKRER—EDS 5 (i) EAREAE=ZAEERET I TR TAKEIL T AN ;
& (iv) BSE=AEERAERXMERIEE. BUFRIK, SUEERENERTMHEHE ; B2  AMARTR (i) mERm, St mmHE b
NEREMARMETIWAR , (i) AEAATREREIRFRIBIE SRS TT , 8 (i) FIAMAR—RBES AT BEARREXLER , ART6E
R G R ERE A SRR S,
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3.17 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 &BFARER. INMAABRERERBIFESFESSEEEAM E X EFIFEN , BIREREE XFHIEARBLZE ST
#, B, BIEHTREEN , MERERNSmEEAL (RPNFEN) BE  ERRIFERE TASUEMAERN. SRIRERET
ARG, RAESFFEMMERNIISZN , B EREFMEN TARFEERMNERENB RSN, IAWAIERE , BRmHRMGHHE
HBCEEAR BT RERFAIME S IEF SABIME RIEM BRI . REBRMTIAMAEINXERNRR, RIE. 88, WAFERKNE
SRR BRI 5 B R E A S ARIEH P RERMANAM ARG BERIE LY. MXAmE  AWARRRE | 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:

WMAIEREAL , HAEABMRIIAL ARIBESFIES0L (b) FHMEN) , BINMAMRMBEERhEEALNEMSFR. KB
AL AT HHEE—F4 -

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

EAEXREMBANER ;

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

T RERRALRIWEMEKEL, BRTEAT . ARREHAIILK ;

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

RASSE AL APIT ASRETRARIEA I ;

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

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

T RERSNENARARIEARS X ;

(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;

FARLCASHAORIEATBN , AXKEALRFZEFTRMIFLBERERIK BB, (BRU=2EE)

(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

FMRLCASRHAORIEABAL, AR (RENAN) BRABHSACKSEIK MK, (BT M-85



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

A&kl , AR AT ERFEAMSEK , R

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

ETHTSNEEREAERRL AR ; 7

formed by a U.S. person principally for the purpose of investing in securities not registered under the Securities Act, unless it is
(2) 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.

EE%IkiuiE#i£¢ﬁﬁ$iiﬂﬂEﬂiE%%$¥EE‘] , BRERHIEERA |, U sk{EF e SRR & BRI TS (IRIFIESS
JREES01 (a) &FR) WA SEAMEIAS .

(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.

FELHOTTIATAERLEE B AR RE |, A ATESRERSH.

(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.
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INMAT R, REELAXER | (EMRIAMAANRNERAIERR—EMRNFEEE. Soamip bk, sChfEmzak bkmER T
& WEARRKIETTRER L. IAMAIRE EAER.

(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.

INMARSFEBRITRREEEE G AR (“IREFIR") 79, ERETREREL, HE, BfsBINEL , BOARE A LRI
FEMEELE (BRERRRELEMEREATER) | SRMEHTHAARETSKAIMA R TEL, HE, FufsBINEL,

(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.

ME’JNI%T‘ SRBFIRERE , RIBEFETREMNEHEERR RS , FHRBERRMMSNEIESREBL), HE, FfaEH LR

Z\So

(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.

FEXREPUIREHAT , NWAREXES SEMBERNEZTHETAXRTRENISHILS , BRERRT , HTHK. BRI
5, IR B E #E.

(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.

UM ASHETIERIRRIALTAEE 5 5508 2 SEMERS BES BAXEATNITH , BAMARMEERRRNALERTH
BHTAERIETS S BI BARS) TR,

(viii) The transactions 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.

APGTRINAE SR SERERNMRRESSEEATTERA | IEEES AR E SR RIS RN —H45.

(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.
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N ASAEAEAEARM A TR TR T REA AR TR ENTIIEI. FABOMU=ATA. IAMAREREEMX
FREMT EHIERRRE TR EEEAAIIZFKRY , RRATEAXTRENEN , BRI ESBEERESHFOIFRFRE | FAM
THEFEAREERESHML | FEEERIA LM ANERMIESIE.

(x) The Purchaser has carefully reviewed and completed the investor questionnaire annexed hereto as Exhibit A.
N AEFHAEFFEMTTAR BERAFHITEAREFE.

3.18 No Directed Selling Efforts in the United States. 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.

E8N. WWABUBSIHERT , BRAESASS , AAEXRERNXTRR BEREE” (ASKBIFEN) , B
TE%]H&ZS%EWL E‘]T%EZAEETJH# X ERTIZEIATA ; BRER , INWAFTTRUESIESERA XML T AR T
HHLRE A SR ATNY A BSMTERLE X R TH B AIMEE.

3.19 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.

KHFRZE. INUARBERBT AT SRS AR TR B BAENATRZR. WA NERRBT HRR.

3.20 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.

B, HTRIESHBIT02 ( FAERATEAA W IRE R & WIUIEBES &6 MM S B T, MA , {EmtE
?fﬂli%lil%%ﬂﬂﬂ*]ﬂj%%ﬁﬁé*ﬁ%ﬂﬂﬁ/ﬂio INUARBEEATER A H HERE R ERFRNEBL , RABAMARETAZREEE
(&R)
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4. LEGENDS, ETC.

4.1 Legends. Each certificate (if any) 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:

BRaS. HURIMBREAER (208) MEEUTHREKRESS , MINERABFTSMERFREZRBEHARE |

“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.”
“BEFNEIEREAL (BKESGESNERE1933FIERE (EFE") REBIER) REEL , ZOESRIRESFIASKBIRIERENESF
RHRAREM. 7

“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.”

“BRARFEESFIESHKA, IRIREFEEMAE , SARIETARENR % . MEOLXESE. BRIEFSIEREE , M THHES. »

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.

ABHEEIOIEREAL: B TERER , AR NIBBHEXBEEIALHTEC : (1) HHILSSEABINMEXNEAT 5 (i) &L

FRARESIER MR B EUEMAART ; (i) AELAFAIEREPRENRRAE.

5. MISCELLANEOUS

HAth

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.

TRSETE. BT BERMBRARIE , E—TNBITSISHSME. @0, ST MEREINBRRSHE , U
REMWHRARRINRA), &, £F. TAFPITRIXNHMLSE.



5.2 Representations and Warranties. The representations and warranties of the Company and the Purchaser shall survive the Closing and delivery
of the Shares.

FEASHIE. ATFHAMARIRR SR EF BRI R RAT L.
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5.3 Indemnification.

(i)_The Purchaser shall 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 any breach of, or inaccuracy in, any representation or warranty of the Purchaser, whether contained
in this Agreement or otherwise.

Mz ST VBT EREIN T RS Z ARNFARRIESH A RIS AR, E. REMESE  AMAREAMEHF
RenBEHES, EHEARSAEARTIE.

(i) 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 arising out of (i) any breach of, or inaccuracy in,
any representation or warranty of the Company, whether contained in this Agreement or otherwise 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.

NENYTEFEAFRTEENTAMEIREAMA | NWAREEAR , EF , REBEARER , 8—MAMAREZEHIA (GEXFE
ISFRIE LB ZIFR205FMEN) , URHFAEFIAKNEEAR , #F , AVEARER , BE—VHK , &7l , 1F , TfE, #8 (8
HERRT AERORINTE) |, URAEMBELN B ASRETUATERNER (1) MEEAEINF | HAXEFT AFEAMRERE R
BAERMIRR |, (i) BEXSRE (RENELTRTTRBAEZLHTTIRE ) PHENN EEFE M A SRR S TEFRIAET
FA , REFDRRTPIERRREAFTSRLRNEE. , HHTRS.

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 EIT. HRNEHPREMRETIRN RS, BT, E%, BHRALL | BRIEg ERSEhni— A UABEERRE.

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.

ZRRRARB S HAAREL, APNXFRSHANUESEIER | AR RMET I ATHY AR E SRS HARIRE,

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 transactions 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
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY
AS TO THIS WAIVER.
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EREAE ; FEEER; BGIERAE Y. TOAAMIEENFEERNRNEMAE , ANLZEERLMMPIEREREIRE
ALPHINPIERATHRRS | REBISHIARER RN, AR R st R AN AN AR EA ARt T AR LT RE
& USRS AR AU TR A8 REE AR APIU TR AM S HERMEMVFR, 1730, FFEFIR. SEMEEF
VA, ATENEARFFA RAAAEFE R S AT PR R T8 SAPRXALE A BRI IR R A A YRNE T, AURYE TR ATt
RIEAMUSEEGSHEMEZEFR, THSRFRAEREN , HREHFFPURRIEZIER. APNE AR R tRsT I A
RO, (THSFEFHER PR KRR, FFRTRESSRGT X TSSO AR AT SRR, ITIEAE
B PRI ENK. FONETIBRGTAESF N A TR B A AR S R R VRAT ZSREaFE B E 2t
FTHFIERMEMATAR | I B APRIE IR ERA YRR A TAIAE S =4 A A3 Sy S (SRR e B A TR .

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.




BIA, AURNAREZEZGBRIE , I —HRIFELEZN RN AE—BES , FIBRIASIEALRMRE—HEES.

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 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:

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

China Liberal Education Holdings Limited
7th Floor, Building 5, No. 2 Zhenxing Road
Changping District, Beijing

People’s Republic of China 102299

Attn: Ngai Ngai Lam, Chief Executive Officer
E-Mail: ngai.lam@chinaliberal.com
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BA., AR TR BMSEMABEMIRAPEER | FERUTARGREFMAERE L , BEEERsiRdiESE , 2Rk
&, PR , BB ER 5%, MR T W AFTERNX TF6RaIE , BXREAEREN TR Y X , BT FFomREEE , NEXFBEAT
—ANITEH :

() MIBETABA :
ZF AR,
(b)  HNIBHIAT]

China Liberal Education Holdings Limited
ERH EFXIRNE2S |, 5SSHTE
e AREFE 102299

HEZ2K

FA,FHB%8: ngai.lam@chinaliberal.com

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.

ARPR ., AXRFRSIRITARHEIEN | IEERRA, BEE, TEFREERLRTN.

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.

FEEPRN. PR (BAERF) M MEERE TR PN 2 AT A | (EAH AT S M E AR
AIBEERA KERREEARSEUH.

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, MAPRXEASRR. AE. RASIRBSUHTREREEEREREATN. FFE. SARTHIT , APRIHA
K. ME. RASREERIFTLHN , HARMRAEEAARLZEEE, FIRSER. T R RHER E&IRKEE N3R5
BRAR , DEUSHIMRIE AR SRR, AE. BASIREXZIKMERZR AT S HEEMLER.
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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.

. BERSMEAPRNEIE R FRARMEEREEEEZS  INUANRTEBBURIEL PRUSEWFE BT, HNTE
EEBREETRETUEAN RERAMB NI R X FERMIRK I TR BRI | HEEES BT TR BREHTE TG EET
VAP ESKEFE BT,



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.

fi#%e. PRCRNAEERAM/EHEBREMEFEHFEIABEITIERN. R, SIS B A AR AR — et
AN ERT ARSI EAETTRRERE.

5.14 Further 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.

PEBRIE. PRI REARERHARIE S T ESK | ATTRATNIFTLAE , A EEERT , REE—SATA St —5 T
B 2R, PRSI RERSIT RSB TR B RN PRI

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, PRUEHT—AXATREHEMSRR, FMASREREOETR NN WPk , SOSHAEMRRR, FEE
K. BT ERSRAER TAYNFHHEAARR |, REXFHAFFEZ SRR TIEE A LR E.

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 the Purchaser to the Company
provided, that no such assignment or obligation shall affect the obligations of the 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.
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AN, EIRBREIMNXSE—FIRABEREMBERT , PRNEE—HRRER NG THAL. (ERREBFIMMAESIE
FAEUMXTFERRAEAERT , IANBWARRLEHEARM X FLMEEFA 0L (1) WAMALIBERL TS HGH 2 EAERE AR
REE=AEK (i) AMARTEER, EREEIARRATSH NS SHBLKIAMAR R BERE | BAMANELRR
Bl AIERANEA , MRS T RIAMAREA NS , ERUEAPEREZRFERTAMARXTHEOEFRR&R.
W RSRRELER T HARI T EEIRE MR AMZLTT ., AP IRAE AT S R A T BT IR T S AR ALk
ENMZALF SN L AR RHEAAR], W5, NFBRME , BRI AR AmILE.

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.

BEEVE, AYNXIESONF RS . Y CSHRIPCARRNT A, AESTRCHE.

[Signature Pages Follow]
[TIABFT]
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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.

T EF AEME—RATR AREZE AN , DAR(ET.
Company:
China Liberal Education Holdings Limited

By:
B

Name (#44)  Ngai Ngai Lam
Title (BR{sZ) Chief Executive Officer

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOR PURCHASER FOLLOWS]



[FTFFEAMFEET , FRANINZEFIT]

CHINA LIBERAL EDUCATION HOLDINGS LIMITED
PURCHASER SIGNATURE PAGE TO
SUBSCRIPTION AGREEMENT

NP GAA LT R

The Purchaser hereby elects to purchase Ordinary Shares for a total purchase price of US$
I AZEBLBRTE A ETTHE SR BEER.
Date (NOTE: To be completed by the Purchaser): , 2024

B (F: BAMARE) 20245 A_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:

BAAMAANTA , BEMEELRBR , SAEABRIEEA
DB ANSKELB UMK

Print Name(s) ID#(s) (Passport/ID/Social Security Number)
"4 WS (FRSURES/ALRST)
Signature(s) of the Purchaser Address

WHEAET it

Date City, State, Zip, Country

B3 Wi, M, BB , ER

E-mail address

T HpRes
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If the Purchaser is a PARTNERSHIP, CORPORATION, LIMITED LIABILITY COMPANY or TRUST:
BAAMNAGKEIE, AT, BRTERATHET :

Name of Partnership, Identification Number
Corporation, Limited
Liability Company or Trust

EikEll, AT, BRTEAR avilles
HASFERFR
By:
B :
Name (#4Z) : Jurisdiction of Organization
Title (BR{SE) : RO EEX
Date Address
B ok
24
Exhibit A

MRA



INVESTOR SUITABILITY QUESTIONNAIRE
FOR NON-U.S. INVESTORS AS DEFINED IN RULE 902 OF REGULATION S
BRAERERE
(S&AI023 AN TIEEER &)

CONFIDENTIAL
RE

China Liberal Education Holdings Limited (the “Company”) will use the responses to this questionnaire to qualify prospective investors for purposes of
federal and state securities laws.

China Liberal Education Holdings Limited (“/A8])”) ¥ AL T XYIR)E MBS KSR BE B BAEBFTAMNESE T 1Es.

BRRZEK. £F. FHERFEIRSMRENM: , B HiTarEnt A= E

Ngai Ngai Lam, Chief Executive Officer
E-Mail: ngai.lam@chinaliberal.com
Address: China Liberal Education Holdings Limited
7th Floor, Building 5, No. 2 Zhenxing Road
Changping District, Beijing
People’s Republic of China 102299

IName:

4
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(EXACT NAME AS IT SHOULD APPEAR ON SECURITIES)
(BRFEUESE EANMERIEE )

1. Please indicate the country in which you maintain your principal residence and how long you have maintained your principal residence in that
country.

HES ST R EBHER R EEAEHERNAE,

Country:

E :
Duration:
HAME
Address:

ot -

Email Address:
FEF MR

You agree that the Company may present this questionnaire to such parties as the Company deems appropriate to establish the availability of exemptions
from registration under federal and state securities laws. You represent that the information furnished in this questionnaire is true and correct and you
acknowledge that the Company and its counsel are relying on the truth and accuracy of such information to comply with federal and state securities laws.
You agree to notify the Company promptly of any changes in the foregoing information that may occur prior to the investment.

TEE , AR RER RIS L R H R AT RUEBRARRAATERF I MMIESE FHRSRAMAT LOEREICH R, ERRAMEHEENAESRIEEER
KRIERE , BEA7EAR REAFRBKHEENESHEMIEE TR FFMIERAE. KRE  ERRMTREE T sed BT ahié & E
pIYNSIR

(Signature)
(&)

Title or capacity of signing party if the Purchaser is
partnership, corporation, trust or other non-individual

entity
BFAREHFRSIEH (RAWFREK. A7,
{EHEEHABIEAN ASRAE)

Date:

=E
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I. INDIVIDUAL INVESTORS:




BIRSY PARRTT -

(Investors other than individuals should turn to Part II)

AR A RBEE$2805))

INDICATE IN EACH BOX TRUE OR FALSE OR COMPLETE, AS APPROPRIATE
ESMENTN-R AR, BEIERTRE

Disclosure of Foreign Citizenship.

SMNE|EFEE R
1. You are a citizen of a country other than the United States.
True False HBRRIEEEANR
Xt 4
2. If the answer to the preceding question is true, specify the country of which you are a citizen.

R _E—TRRANE AN , EEAEEWERNAR.

Verification of Status as a Non-“U.S. Person” under Regulation S.

HRIERENE AR egulations SEHATE“KE AL 54

3. You are a natural person resident in the United States.

True False BR—NBEEEENBAA
xF &8

PLEASE PROVIDE COPIES OF THE IDENFICATION DOCUMENTS ISSUED BY THE COUNTRY OF WHICH YOU ARE A CITIZEN.

PLEASE TURN TO PART III AND SIGN AND DATE THIS QUESTIONNAIRE
EREIE 1 BAHERRER LELFEHEN
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II. NON-INDIVIDUAL INVESTORS:*

SRS A NIRWETT

(Please answer Part II only if the purchase is proposed to be undertaken by a corporation, partnership, trust or other entity)

(RIERRAAAT), Atk SRS AbSHAR RS —H#5)

If the investment will be made by more than one affiliated entity, please complete a copy of this questionnaire for EACH entity.

WREEL T —MRRRMEHTIRE |, FAE—DREE TR —HIEE

PLEASE PROVIDE COPIES OF THE FORMATION DOCUMENTS ISSUED BY THE COUNTRY IN WHICH YOU WERE FORMED.

INDICATE IN EACH BOX TRUE OR FALSE
EFMERNN B "R B

Disclosure of Foreign Ownership.

1. You are an entity organized under the laws of a jurisdiction other than those of the United States or any state,
True False territory or possession of the United States (a "Foreign Entity").
6 A A NAFSEEEE AR ER NS ATE RN AEEEREA T RALASIK (— N SNESK”)

2. You are a corporation of which, in the aggregate, more than one-fourth of the capital stock is owned of record
True False or voted by Foreign Citizens, Foreign Entities, Foreign Corporations (as defined below) or Foreign
i & partnerships (as defined below) (a "Foreign Corporation")

AR —MELRE NS —KRRSRREBSNE AR, SNEKIK, SNELAT] (TREN) BSHNES
fk (FREX) FBRHAT] (— P shE)

3. You are a general or limited partnership of which any general or limited partner is a Foreign Citizen, Foreign
True False Entity, Foreign Government, Foreign Corporation or Foreign Partnership (as defined below) (a "Foreign
X = Partnership")

RAR—N—BEBRAEK , HPEHA—BIBREUARINELR, SNEKEK, SMNEBF. SMNERF]
BHNEGK (FREX) (—MsMEELK”)

4. You are a representative of, or entity controlled by, any of the entities listed in items 1 through 3 above.
True False 272 PR TE SRS MSURARA . SBEFTRHIRSLE,
Xt 4




28

Verification of Status as a Non-“U.S. Person” under Regulation S.

IRIEERENESRIARegulations SEHIAIE“EEA LS4

True False

Xt &

True False

o 6

You are a partnership or corporation organized or incorporated under the laws of the United States.

REREEEE ARSI S IKERAT).

You are an estate of which any executor or administrator is a U.S. Person. If the preceding sentence is true, but
the executor or administrator who is a U.S. Person is a professional fiduciary and (i) there is another executor
or administrator who is a non-U.S. Person who has shared or sole investment discretion with respect to the
assets of the estate; and (ii) the estate is governed by foreign law, you may answer “False.”
RAFRIPITAREEARKEA. WRATRAR" , EEXERNOPITAREEAR BRI
FHEAR (1) BF—RIEXREBOPITAREEAKLBSHE A AERIRETRE ; B (2) 7
SHNEEELAR | BRIER.
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True False

Xt 4

True False

Xt 4

True False

Xt &

True False

Xt 4

True False

Xt &

You are a trust of which any trustee is a U.S. Person. If the preceding sentence is true, but the trustee who is a
U.S. Person is a professional fiduciary and (i) there is another trustee who is a non-U.S. Person who has shared
or sole investment discretion with respect to the trust assets; and (ii) no beneficiary of the trust is a U.S.
Person, you may answer “False.”

RA|AZFEAREEALEE. WRETRAR , EREEHNZIEARIRUMEHEAR (1) §5
—ZIFXEHNEALRZIREMEEETEERERE , B (2) TEEHNETEZEA , EE

)
ZB,

You are an agency or branch of a foreign entity located in the United States.

AR T RERSNE SRR RN .

You are a non-discretionary or similar account (other than an estate or trust) held by a dealer or fiduciary for
the benefit or account of a U.S. Person.

A BIESFLL AR THEHEAAEEANIK A SEAE A IR ESAR MK, (BRI
) .

You are a discretionary account or similar account (other than an estate or trust) held by a dealer or other
fiduciary organized or incorporated, or (if an individual) resident in the United States. If the preceding
sentence is true, but such account is held by a dealer or other professional fiduciary organized or incorporated,
or resident in the United States for the benefit or account of a non-U.S. Person, you may answer “False.”

A BRERMIESFALLCASHAALRMIL, SEE RIEDAN) KEEFFARE2AKREK.
WMRATRAR” , BRIK FAXERNAESFELASHMALR. B, SEEMRIRLEERIEEE
AWK FEHFEEFARK S, FEEE.

You are a partnership or corporation that was organized under the laws of any foreign jurisdiction by a U.S.
Person principally for the purpose of investing in securities not registered under the Securities Act not
organized or incorporated. If the preceding sentence is true, but you were organized or incorporated and are
owned by accredited investors (as defined in rule 501(a) of Regulation D) who are not natural persons, estates
or trusts, you may answer “False.”

RAEREE AEEMINEBERUER T B ARSIESEEMANEFIRE EIKERAT] . NRATR
AR, BEEHARBIREE FBAAN. FREIETE) FBOEEILBRAA (DFEBITS01 (a)

MEX) , BEEE.
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True False

Xt &

True False

o 6

You are an employee benefit plan established and administered in accordance with the law and customary
practices and documentation of a country other than the United States.

TR B IRAF SR E A E RN AR IR B EAI S AT E IR IR T AR,

You are an agency or branch of a U.S. Person located outside the United States that is (i) operated for valid
business reasons; (ii) engaged in the business of insurance or banking; and (iii) subject to substantive
insurance or banking regulation, respectively, where located.

RABERETSMOEEATORIEARA I (1) AERUFEELE ; (2) S5REIERITLS ;
B (3) RAEtARRRERITAELR,

You are the International Monetary Fund, the International Bank for Reconstruction and Development, the



True False Inter-American Development Bank, the Asian Development Bank, the African Development Bank, the United
X = Nations, or one of their agencies, affiliates or pension plans.

RERERETES, AERSARMOERRT. RERNARRIT. WHARRIT, IEMERRIT.
XA E I —RE . KBATIRETR.
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111. SIGNATURE
S KF

You agree that the Company may disclose this questionnaire to such parties as the Company deems appropriate to establish the availability of exemptions
from registration under federal and state securities laws. You represent that the information furnished in this questionnaire is true, complete and correct and
you acknowledge that the Company and its counsel are relying on the truth and accuracy of such information to comply with U.S. federal and state
securities laws. You agree to notify the Company promptly of any changes in the foregoing information that may occur prior to the investment.

BRE , AT JREEILRIEE TRAE K AT LUERATIAATERFSMMNESE FHRRAWRT UEREICH . BRRENLRENAEREEER
SKRIERR) , BEMEA QT RARRERIESNESHEREETHFMMNERAR., CRE , FERITHATAEE ] sE LIRSk &
BHALNT,

FOR INDIVIDUALS:
HMAIABRRE

(Signature)
(%4)

Date:
HHA -

FOR ENTITIES:
xR RE

Name of Entity:
AV ZFR

(Signature)
(&%)

Name of Signing Party:
BFNES

Title of Signing Party:
& NI

Date:
HHA -
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