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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER
PURSUANT TO RULE 13a-16 OR 15d-16
UNDER THE SECURITIES EXCHANGE ACT OF 1934
For the month of September 2021

Commission File Number: 001-39259

China Liberal Education Holdings Limited

Zhongguancun MOOC Times Building, Room 1618
18 Zhongguancun Street, Haidian District
Beijing, People’s Republic of China 100190
+86-010-6597-8118
(Address of principal executive offices)

Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form
40-F:

Form 20-F Form 40-F O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(1): O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(7): O

In connection with the 2021 Annual General Meeting of Shareholders of China Liberal Education Holdings
Limited, company incorporated under the laws of the Cayman Islands (the “Company”), the Company hereby
furnishes the following documents:

Exhibits

Exhibit  Description

No.

99.1 Notice and Proxy Statement of 2021 Annual General Meeting of Shareholders, dated September 21,
2021, to be mailed to the shareholders of the Company in connection with the 2021 Annual General
Meeting of Shareholders of the Company

99.2 Form of Proxy Card to be mailed to shareholders of the Company for use in connection with the 2021

Annual General Meeting of Shareholders of the Company
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SIGNATURES

Pursuant to the requirements of the Securities 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: September 21, 2021 By: /s/Ngai Ngai Lam
Name:Ngai Ngai Lam
Chief Executive Officer and
Title: Chairperson of the Board of Directors
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EXHIBIT 99.1

China Liberal Education Holdings Limited
(incorporated in the Cayman Islands with limited liability)
(Nasdaq: CLEU)

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Meeting”) of holders of ordinary shares
(the “shareholders™”) of China Liberal Education Holdings Limited (the “Company”) will be held at Room 1618
Zhongguangcun MOOC Times Building, 18 Zhongguangcun Street, Haidian District, Beijing, People’s Republic of
China 100190 on October 18, 2021, at 9:30 a.m., Beijing Time.

The Meeting and any or all adjournments thereof will be held for the following purposes:

1. to re-elect Ngai Ngai Lam, Nan Hu, Alison Tsang, Wandong Chen, and Xinyu Deng as directors of the
Company to hold office until the next annual general meeting;

2. To approve, ratify and confirm the appointment of Friedman LLP as the Company’s independent registered

public accounting firm for the fiscal year ending December 31, 2021, and the authorization by the audit

committee of the board of directors to the board of directors of the Company (the “Board of Directors”) to

fix its remuneration;

to adopt the Company’s annual accounts;

4. to allocate the Company’s net income for the fiscal year ended December 31, 2020 to general corporate
purposes; and

5. to adopt the 2021 Share Incentive Plan of the Company.

W

The Board of Directors has fixed the close of business on July 30, 2021 as the record date (the “Record Date”) for
determining the shareholders entitled to receive notice of and to vote at the Meeting or any adjournment thereof. Only
holders of ordinary shares of the Company on the Record Date are entitled to receive notice of and to vote at the
Meeting or any adjournment thereof.

Shareholders may obtain a copy of the proxy materials, including the Company’s 2020 annual report, from the
Company’s website at https://ir.chinaliberal.com.

Management is soliciting proxies. Shareholders who are unable to attend the Meeting or any adjournment thereof and
who wish to ensure that their ordinary shares will be voted are requested to complete, date and sign the enclosed form
of proxy in accordance with the instructions set out in the form of proxy and in the proxy statement accompanying this
Notice and (i) vote it online at www.proxyvote.com, (ii) vote it by phone at 1-800-690-6903, or (iii) mail it or deposit
it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

For the proxy to be valid, the duly completed and signed form of proxy must be received on or before 11:59 p.m.
Eastern Time the day before the date of Meeting. or any adjournment of the Meeting. A shareholder may appoint as
his, her or its proxy a person other than those named in the enclosed form of proxy.

By Order of the Board of Directors,
/s/ Ngai Ngai Lam

Ngai Ngai Lam
Chairperson of the Board of Directors

Beijing, China

September 21, 2021
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CHINA LIBERAL EDUCATION HOLDINGS LIMITED
ANNUAL GENERAL MEETING OF SHAREHOLDERS
October 18, 2021
9:30 a.m., Beijing Time

PROXY STATEMENT

The board of directors (the “Board of Directors”) of China Liberal Education Holdings Limited (the “Company”)
is soliciting proxies for the annual general meeting of shareholders (the “Meeting”) of the Company to be held on
October 18, 2021, at 9:30 a.m. Beijing Time. The Company will hold the Meeting at Room 1618 Zhongguangcun
MOOC Times Building, 18 Zhongguangcun Street, Haidian District, Beijing, People’s Republic of China 100190.

Only holders of the ordinary shares of the Company of record at the close of business on July 30, 2021 (the “Record
Date”) are entitled to attend and vote at the Meeting or at any adjournment thereof. The shareholders entitled to vote
and present in person or by proxy or (in the case of a shareholder being a corporate entity) by its duly authorized
representative representing not less than one-third in nominal value of the total issued voting shares in the Company
throughout the meeting shall form a quorum.

Any shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote on such
shareholder’s behalf. A proxy need not be a shareholder of the Company. Each holder of the Company’s ordinary
shares shall be entitled to one vote in respect of each ordinary share held by such holder on the Record Date.

PROPOSALS TO BE VOTED ON
At the Meeting, ordinary resolutions will be proposed as follows:

1. to re-elect Ngai Ngai Lam, Nan Hu, Alison Tsang, Wandong Chen, and Xinyu Deng as directors of the
Company to hold office until the next annual general meeting;

2. To approve, ratify and confirm the appointment of Friedman LLP as the Company’s independent registered

public accounting firm for the fiscal year ending December 31, 2021, and the authorization by the audit

committee of the Board of Directors to the Board of Directors to fix its remuneration;

to adopt the Company’s annual accounts;

4. to allocate the Company’s net income for the fiscal year ended December 31, 2020 to general corporate
purposes; and

5. to adopt the 2021 Share Incentive Plan of the Company.

W

The Board of Directors recommends a vote “FOR” each of the Proposals No. 1-5.
VOTING PROCEDURE FOR HOLDERS OF ORDINARY SHARES

Shareholders entitled to vote at the Meeting may do so at the Meeting. Shareholders who are unable to attend the
Meeting or any adjournment thereof and who wish to ensure that their Ordinary Shares will be voted are requested to
complete, date and sign the enclosed form of proxy in accordance with the instructions set out in the form of proxy and
in the proxy statement accompanying this Notice and (i) vote it online at www.proxyvote.com, (ii) vote it by phone
at 1-800-690-6903, or (iii) mail it or deposit it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

ANNUAL REPORT TO SHAREHOLDERS

Pursuant to Nasdaq’s Marketplace Rules which permit companies to make available their annual report to shareholders
on or through the company’s website, the Company posts its annual reports on the Company’s website. The annual
report for the year ended December 31, 2020 (the “2020 Annual Report™) has been filed with the U.S. Securities and
Exchange Commission. The Company adopted this practice to avoid the considerable expense associated with mailing
physical copies of such report to record holders. You may obtain a copy of our 2020 Annual Report to shareholders
by visiting the “SEC Filings” section of the Company’s website at https://ir.chinaliberal.com. If you want to receive
a paper or email copy of the Company’s 2020 Annual Report to shareholders, you must request one. There is no
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charge to you for requesting a copy. Please make your request for a copy to the Investor Relations department of the
Company, at ir@chinaliberal.com.

PROPOSAL NO. 1
RE-ELECTION OF DIRECTORS

The Board of Directors currently consists of five members. All five current directors named below will seek re-
election at the Meeting.

Each director to be elected or re-elected will hold office until the next annual general meeting of shareholders or until
his or her appointment is otherwise terminated in accordance with the amended and restated articles of the Company
currently in effect.

DIRECTOR NOMINEES FOR RE-ELECTION

Ms. Ngai Ngai Lam has served as the Company’s chairperson of the Board of Directors and chief executive officer
since July 2020. Ms. Lam has served as the chairperson of China Liberal Beijing since January 2015. She has over 25
years of experience in business and has led the growth of China Liberal Beijing since 2015, growing it from a company
solely focused on Sino-foreign jointly managed academic programs to one that provides comprehensive educational
services with multiple business lines. Ms. Lam graduated from Shishi City Hanjiang Middle School in Fujian, China
in 1983.

Mr. Nan Hu has served as the Company’s director since May 2020. Mr. Hu has been the chief technology officer
of China Liberal Beijing since January 2016. From July 2014 to December 2015, Mr. Hu served as the chief
product officer of Beijing Mishi Technology Co., Ltd., a commercial social media platform based on mobile device
business cards. From May 2011 to June 2014, Mr. Hu was the co-founder and served as the chief technology officer
of Zhimo Network Technology (Beijing) Co., Ltd., an iPhone/Android system platform applications development
company, providing mobile internet product solutions to leading advertisement and marketing company hdtMEDIA
and Weiwang Tonglian Co., Ltd. From April 2008 to October 2010, Mr. Hu served as a research and development
engineer and project manager of SA Penbase in France, a company that first developed mobile application platform
online, providing mobile terminal data management products. Mr. Hu holds a bachelor’s degree and a master’s degree
in Computer Science from Université Montpellier 1.

Ms. Alison Tsang has served as the Company’s independent director since May 2020. Since April 2014, Ms. Tsang
has been the executive director of Good Talent Limited, a Hong Kong-based investment holding company. Since
December 2016, Ms. Tsang has been the independent non-executive director of LKS Holding Group Limited, a
public company listed on the Hong Kong Stock Exchange engaging in interior renovation for residential, industrial
and commercial properties in Hong Kong. Since November 2020, Ms. Tsang has been the company secretary and
chief financial officer with DTXS Silk Road Investment Holdings Company Limited, a public company listed on
the Hong Kong Stock Exchange engaging in auction business, winery, trading, property development and investment
in China and Hong Kong. From July 2017 to April 2019, Ms. Tsang was the company secretary with Zhuoxin
International Holdings Limited, a public company listed on the Hong Kong Stock Exchange engaging in the trading
of electronic hardware components as well as property development and investment. Ms. Tsang has over 20 years
of experience in auditing, accounting, corporate governance monitoring and financial management. Ms. Tsang holds
a bachelor’s degree in Business Administration from Simon Fraser University, a bachelor’s degree in Law from
Tsinghua University, and a master’s degree in Law from the University of Wolverhampton. She is a member of the
American Institute of Certified Public Accountants and also a member of Hong Kong Institute of Certified Public
Accountants.

Mr. Wandong Chen has served as the Company’s independent director since July 2021. Mr. Wandong Chen has over
17 years of experience in accounting and finance. Mr. Chen has served as a partner at Moore Stephens Da Hua CPAs
since December, 2016. Prior to that, Mr. Chen served as the deputy general manager at Beijing De He CPAs from May
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2010 to November 2016. Mr. Chen received his bachelor’s degree in accounting from Harbin University of Commerce
in 2000.

Ms. Xinyu Deng has served as the Company’s independent director since July 2021. Since September 2010, Ms. Deng
has served as the chief general counsel at Baomihua.com, a China-based media company. Prior to that, Ms. Deng
served as a lawyer at Beijing Mingtai Law Firm from May 2009 to August 2010 and a lawyer at Yingke Law Firm
from January 2005 to April 2009. Ms. Deng received her bachelor’s degree in law from Peking University in 2001.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE FOR
RE-ELECTION OF EACH OF THE NOMINEES NAMED ABOVE.

PROPOSAL NO. 2

APPROVAL, RATIFICATION AND CONFIRMATION
OF
THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
AND
THE AUTHORIZATION GIVEN TO THE BOARD OF DIRECTORS TO FIX THEIR REMUNERATION

The Company’s audit committee recommends, and the Board of Directors concurs, that Friedman LLP be appointed
as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2021, and
that the Board of Directors be authorized to fix their remuneration.

THE BOARD OF DIRECTORS RECOMMEND
A VOTE FOR
APPROVAL, RATIFICATION AND CONFIRMATION
OF
THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
AND
THE AUTHORIZATION GIVEN TO THE BOARD OF DIRECTORS TO FIX THEIR REMUNERATION

PROPOSAL NO. 3
ADOPTION OF THE COMPANY’S ANNUAL ACCOUNTS

The Company’s audit committee recommends, and the Board of Directors concurs, that the Company’s annual
accounts be adopted. A copy of the annual accounts can be found in the Company’s Annual Report for the fiscal year
ended December 31, 2020 and accessed through the Company’s website, https:/ir.chinaliberal.com.

THE BOARD OF DIRECTORS RECOMMEND
A VOTE FOR
ADOPTION OF THE COMPANY’S ANNUAL ACCOUNTS
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PROPOSAL NO. 4

ALLOCATION OF THE COMPANY’S NET INCOME FOR THE FISCAL YEAR ENDED DECEMBER 31,
2020 TO GENERAL CORPORATE PURPOSES

The Board of Directors recommends that the Company’s net income for the fiscal year ended December 31, 2020 be
allocated to general corporate purposes.

THE BOARD OF DIRECTORS RECOMMEND
A VOTE FOR
ALLOCATION OF THE COMPANY’S NET INCOME FOR THE FISCAL YEAR ENDED DECEMBER 31,
2020 TO GENERAL CORPORATE PURPOSES

PROPOSAL NO. 5
ADOPTION OF THE 2021 SHARE INCENTIVE PLAN OF THE COMPANY

The Board of Directors recommends that the Company’s 2021 Share Incentive Plan be adopted. A copy of the 2021
Share Incentive Plan of the Company is attached hereto as Annex A.

THE BOARD OF DIRECTORS RECOMMEND
A VOTE FOR
THE ADOPTION OF THE 2021 SHARE INCENTIVE PLAN OF THE COMPANY

OTHER MATTERS

The Board of Directors is not aware of any other matters to be submitted to the Meeting. If any other matters properly
come before the Meeting, it is the intention of the persons named in the enclosed form of proxy to vote the shares they
represent as the Board of Directors may recommend.

By order of the Board of Directors

September 21, 2021 /s/ Ngai Ngai Lam
Ngai Ngai Lam
Chairperson of the Board of Directors

Annex A
CHINA LIBERAL EDUCATION HOLDINGS LIMITED

2021 SHARE INCENTIVE PLAN
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1. Purposes of the Plan. The purposes of this 2021 Share Incentive Plan are to attract and retain the best
available personnel for positions of substantial responsibility, to provide additional incentive to Employees, Directors
and Consultants, and to promote the success of the business of the Company.

The Company intends to use this Plan to grant new Awards to eligible Employees, Directors and Consultants
from time to time, subject to and in accordance with the terms and conditions described herein.

2. Definitions. As used herein, the following definitions shall apply:

(a) “Administrator” means the Board, a Committee or any delegate of the Board or a Committee, in
any case acting in its capacity as administrator of the Plan, as described in Section 5.

(b) “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but
not limited to, any Share Exchange rules or regulations, and the applicable laws, rules or regulations of any jurisdiction
where Awards are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations
shall be in effect from time to time.

(c) “Articles” means the memorandum and articles of association of the Company, as may be
amended from time to time.

(d) “Assumed Award” has the meaning set forth in Section 1.

(e) “Award” means any of the following awards authorized for issuance or grant under the Plan:
Options, share appreciation rights, Share awards, restricted share units, dividend equivalents or other Share-based
awards.

() “Award Agreement” means a written document (which may be in electronic form), the form(s)
of which shall be approved from time to time by the Administrator, reflecting the terms of an Award granted under
the Plan and includes any documents attached to or incorporated into such Award Agreement, including, but not
limited to, a notice of grant, purchase agreement, or exercise notice, as applicable. For the avoidance of doubt,
award agreements previously entered into with respect to Assumed Awards shall constitute Award Agreements for all
purposes hereunder.

(g) “Board” means the Board of Directors of the Company.

(h) “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another
definition is provided in an applicable Award Agreement, employment agreement or other applicable written
agreement) if the Participant’s Continuous Service Status is terminated for any of the following reasons: (i) any
material breach by Participant of any material written agreement between Participant and any of the Company, its
Parent or Subsidiary, as the case may be, and Participant’s failure to cure such breach within 30 days after receiving
written notice thereof; (ii) any failure by Participant to comply with material written policies or rules of the Company,
its Parent or Subsidiary, as the case may be, as they may be in effect from time to time; (iii) Participant’s repeated
failure to follow reasonable and lawful instructions from the Board or chief executive officer and Participant’s failure
to cure such condition within 30 days after receiving written notice thereof; (iv) Participant’s conviction of, or plea
of guilty or nolo contendere to, any crime that results in, or is reasonably expected to result in, material harm to the
business or reputation of the Company; (v) Participant’s commission of or participation in an act of fraud against the
Company, its Parent or Subsidiary; (vi) Participant’s intentional material damage to the Company’s business, property
or reputation; (vii) Participant’s unauthorized use or disclosure of any proprietary information or trade secrets of the
Company, its Parent or Subsidiary, or any other party to whom the Participant owes an obligation of nondisclosure
as a result of his or her relationship with the Company, its Parent or Subsidiary; or (viii) any breach by Participant
of any non-disclosure undertakings/agreements or non-competition undertakings/agreements between Participant and
the Company, its Parent or Subsidiary. For purposes of clarity, a termination without “Cause” does not include any
termination that occurs as a result of Participant’s death or disability. The determination as to whether a Participant’s
Continuous Service Status has been terminated for Cause shall be made in good faith by the Company and shall be
final and binding on the Participant. The foregoing definition does not in any way limit the Company’s ability to
terminate a Participant’s employment, consulting or other service relationship at any time, and the term “Company”
will be interpreted to include any Parent or Subsidiary, or any successor thereto, if appropriate.
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(i) “Change of Control” means (unless another definition is provided in an applicable Award
Agreement, employment agreement or other applicable written agreement) any of the following transactions,
provided, however, that the Administrator shall determine under (iii) and (iv) whether multiple transactions are related,
and its determination shall be final, binding and conclusive:

(i) an amalgamation, arrangement or consolidation or scheme of arrangement (A) in which
the Company is not the surviving entity, and (B) following which the holders of the voting securities of the Company
do not continue to hold more than 50% of the combined voting power of the voting securities of the surviving entity;

(i1) the sale, transfer or other disposition of all or substantially all of the assets of the
Company;

(iii) a change in the composition of the Board over a period of 24 consecutive months or
less such that a majority of the Board members ceases to be comprised of individuals who either (A) have been
Board members continuously since the beginning of such period (“Incumbent Directors”) or (B) have been elected
or nominated for election as Board members during such period by at least a majority of the Incumbent Directors
who were still in office at the time the Board approved such election or nomination; provided that any individual who
becomes a Board member subsequent to the beginning of such period and whose election or nomination was approved
by two-thirds of the Board members then comprising the Incumbent Directors will be considered an Incumbent
Director;

(iv) any reverse takeover or series of related transactions culminating in a reverse takeover
(including, but not limited to, a tender offer followed by a reverse takeover) in which the Company is the surviving
entity but (A) the Company’s equity securities outstanding immediately prior to such takeover are converted or
exchanged by virtue of the takeover into other property, whether in the form of securities, cash or otherwise, or (B)
in which securities possessing more than 50% of the total combined voting power of the Company’s outstanding
securities are transferred to a person or persons different from those who held such securities immediately prior to
such takeover or the initial transaction culminating in such takeover, but excluding any such transaction or series of
related transactions that the Administrator determines shall not be a Change of Control; or

(v) acquisition in a single or series of related transactions by any person or related group of
persons (other than the Company or by a Company-sponsored employee benefit plan) of beneficial ownership (within
the meaning of Rule 13d-3 of the Exchange Act) of securities possessing more than 50% of the total combined voting
power of the Company’s outstanding securities but excluding any such transaction or series of related transactions that
the Administrator determines shall not be a Change of Control.

(j) “Code” means the United States Internal Revenue Code of 1986, as amended.

(k) “Committee” means one or more committees or subcommittees of the Board consisting of two
or more Directors (or such lesser or greater number of Directors as shall constitute the minimum number permitted
by Applicable Laws to establish a committee or subcommittee of the Board) appointed by the Board to administer the
Plan in accordance with Section 5 below.

(1) “Company” means China Liberal Education Holdings Limited, a company incorporated under

the laws of the Cayman Islands, and any successor company to all or substantially all of the assets or voting shares of
China Liberal Education Holdings Limited.

10

(m) “Consultant” means any individual consultant or advisor who renders services to the Company,
or any Parent or Subsidiary and is compensated for such services, and any director of the Board, or the board of
directors of any Parent or Subsidiary whether compensated for such services or not.
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(n) “Continuous Service Status” means the following:

(i) Continuous Service Status shall have the meaning assigned to such term in the Award
Agreement for the particular Award or in any other agreement incorporated by reference into the Award Agreement
for purposes of defining such term.

(i) In the absence of any other definition of Continuous Service Status in the Award
Agreement for a particular Award (or in any other agreement incorporated by reference into the Award Agreement),
Continuous Service Status means the absence of any interruption or termination of service as an Employee or
Consultant. For purposes of this particular definition of Continuous Service Status, a Participant shall be deemed
to cease Continuous Service Status immediately upon the occurrence of either of the following events: (A) the
Participant no longer performs services as an Employee or Consultant for the Company or any Parent or Subsidiary
or (B) the entity for which the Participant is performing such services ceases to remain a Parent or Subsidiary of
the Company, even though the Participant may subsequently continue to perform services for that entity. Continuous
Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of: (A)
Company approved sick leave; (B) military leave; or (C) any other bona fide leave of absence approved by the
Company, provided that, if an Employee is holding an Incentive Share Option and such leave exceeds 3 months
then, for purposes of Incentive Share Option status only, such Employee’s service as an Employee shall be deemed
terminated on the 1st day following such 3-month period and the Incentive Share Option shall thereafter automatically
become a Nonstatutory Share Option in accordance with Applicable Laws, unless reemployment upon the expiration
of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to a written Company policy.
Except to the extent otherwise required by Applicable Law or expressly authorized by the Administrator or by the
Company’s written policy on leaves of absence, a Participant shall not be deemed to be in Continuous Service Status
for vesting purposes for any period the Participant is on a leave of absence. Continuous Service Status as an Employee
or Consultant shall not be considered interrupted or terminated in the case of a transfer between locations of the
Company or between the Company, its Parents or Subsidiaries, or their respective successors, or a change in status
from an Employee to a Consultant or from a Consultant to an Employee.

(o) “Control” means the power or authority, whether exercised or not, to direct the business,
management and policies of a person, directly or indirectly, or by effective control whether through the ownership
of voting securities, by contract or otherwise, which power or authority shall conclusively be presumed to exist upon
possession of beneficial ownership or power to direct the vote of more than 50% of the votes entitled to be cast at a
meeting of the members or shareholders of such person or power to control the composition of the board of directors
of such person; the terms “Controlled” and “Controlling” have the meaning correlative to the foregoing.

(p) “Director” means a member of the Board.

(q) “Disability” means (unless another definition is provided in an applicable Award Agreement,
employment agreement or other applicable written agreement) that the Participant qualifies to receive long-term
disability payments under the Participant’s employer’s long-term disability insurance program, as it may be amended
from time to time, regardless of whether the Participant is covered by such policy. If the Participant’s employer
does not have a long-term disability plan in place, “Disability” means that a Participant is unable to carry out the
responsibilities and functions of the position held by the Participant by reason of any medically determinable physical
or mental impairment for a period of not less than 90 consecutive days. A Participant will not be considered to have
incurred a Disability unless he or she furnishes proof of such impairment sufficient to satisfy the Administrator in
its discretion. Notwithstanding the foregoing, with respect to any Incentive Share Option, “Disability” shall mean
“disability” within the meaning of Section 22(e)(3) of the Code.

(r) “Employee” means any person employed by the Company, or any Parent or Subsidiary, with
the status of employment determined pursuant to such factors as are deemed appropriate by the Company in its sole
discretion, subject to any requirements of Applicable Laws. The payment by the Company of a director’s fee shall not
be sufficient to constitute “employment” of such director by the Company or any Parent or Subsidiary.

11
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(s) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

(t) “Fair Market Value” means, except as otherwise provided in the applicable Award Agreement,
(i) the closing per Share sales price of the Shares (A) as reported for such date by the stock exchange on which the
Shares are listed or (B) if the Shares (or other securities representing the Shares) are listed on any other national stock
exchange, as reported on the stock exchange composite tape for securities traded on such stock exchange for such date
or, with respect to each of clauses (A) and (B), if there were no sales on such date, on the closest preceding date on
which there were sales of Shares or (ii) in the event there shall be no public market for the Shares on such date, the
fair market value of the Shares as determined in good faith by the Administrator.

(u) “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-
in-law, or sister-in-law (including adoptive relationships) of the Participant, any person sharing the Participant’s
household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than 50% of
the beneficial interest, a foundation in which these persons (or the Participant) control the management of assets, and
any other entity in which these persons (or the Participant) own more than 50% of the voting interests.

(v) “Incentive Share Option” means an Option intended to, and which does, in fact, qualify as an
incentive share option within the meaning of Section 422 of the Code.

(w) “Nonstatutory Share Option” means an Option that is not intended to, or does not, in fact,
qualify as an Incentive Share Option.

(x) “Option” means a share option granted pursuant to the Plan.

(y) “Optioned Shares” means Shares that are subject to an Option or that were issued pursuant to
the exercise of an Option.

(z) “Optionee” means an Employee or Consultant who receives an Option.

(aa) “Parent” means any corporation (other than the Company) in an unbroken chain of corporations
ending with the Company if each of the corporations other than the Company owns shares possessing 50% or more of
the total combined voting power of all classes of shares in one of the other corporations in such chain.

(bb) “Participant” means any holder of one or more Awards or Shares issued pursuant to an Award.

(cc) “Plan” means this 2021 Share Incentive Plan.

(dd) “Plan Effective Date” has the meaning set forth in Section 7.

(ee) “PRC” means People’s Republic of China, excluding, for the purposes of this Plan, the Award
Agreement and any Award granted pursuant to this Plan, Hong Kong, the Macau Special Administrative Region and

the island of Taiwan.

(ff) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to
time, or any successor provision.

(gg) “Share” means the Company’s ordinary shares, as may be adjusted in accordance with Section
17 below.

(hh) “Share Exchange” means any share exchange or consolidated share price reporting system on
which prices for the Shares are quoted at any given time.

(i1) “Subsidiary” means any corporation or other entity (i) of which a majority of the outstanding
voting shares or voting power is owned or directed directly or indirectly by the Company, or (ii) that is Controlled
by or under common Control with the Company. Notwithstanding the foregoing, with respect to any Incentive Share
Option, “Subsidiary” shall mean any corporation (other than the Company) in an unbroken chain of corporations
beginning with the Company if each of the corporations other than the last corporation in the unbroken chain owns
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shares possessing 50% or more of the total combined voting power of all classes of shares in one of the other
corporations in such chain.
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(jj) “Ten Percent Holder” means a person who owns shares (as determined under Code Section
424(d)) representing more than 10% of the voting power of all classes of shares of the Company or any Parent or
Subsidiary measured as of an Award’s date of grant.

(kk) “Withholding Taxes” shall mean the applicable federal, state, local and foreign income and
employment withholding taxes and other payments to which the holder of an Award under the Plan may become
subject in connection with the issuance, exercise, vesting or settlement of that Award.

3. Awards. Awards under the Plan may consist of (i) Options, (ii) share appreciation rights, (iii) share awards,
(iv) restricted share units, (iv) dividend equivalents and (v) other share-based awards.

4. Shares Subject to the Plan.

(a) Subject to the provisions of Section 17 below, the maximum aggregate number of Shares that
may be issued under the Plan shall be 1,500,000 Shares, proportionally adjusted to reflect any share dividends, share
splits, or similar transactions. The Shares issued under the Plan may be authorized, but unissued, or reacquired Shares
(subject to Applicable Laws), including Shares repurchased by the Company on the open market.

(b) If an Award (including an Assumed Award) should expire, terminate, be forfeited or cancelled or
become unexercisable for any reason without having been exercised in full, or is surrendered pursuant to Section 14,
the unissued Shares that were subject thereto shall, unless the Plan shall have been terminated, continue to be available
under the Plan for issuance pursuant to future Awards. In addition, any Shares that are retained by the Company, and
any Shares tendered by the Participant, in either case, upon exercise of an Award (including an Assumed Award) in
order to satisfy the exercise or purchase price for such Award, and Shares withheld by the Company or tendered by
the Participant in payment of the withholding taxes relating to an Award (including an Assumed Award), shall be
treated as not issued and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares
issued under the Plan (including an Assumed Award) and later forfeited to the Company due to the failure to vest or
repurchased by the Company at the original purchase price paid to the Company for the Shares (including, without
limitation, upon forfeiture to or repurchase by the Company in connection with the termination of a Participant’s
Continuous Service Status) shall again be available for future grant under the Plan. Upon the exercise of any share
appreciation right under the Plan, the number of Shares available for issuance under the Plan shall be reduced only by
the net number of Shares actually issued by the Company upon such exercise.

(c) Outstanding Awards granted pursuant to the Plan shall in no way effect the right of the Company
to adjust, reclassify, reorganize or otherwise change its capital or business structure or to merge, consolidate, dissolve,
liquidate or sell or transfer all or any part of its business or assets.

(d) Substitute Awards (as defined below) shall not reduce the Shares authorized for issuance under
the Plan, nor shall Shares subject to a terminated, cancelled or forfeited Substitute Award be added to the Shares
available for issuance under the Plan as provided above. Additionally, in the event that a company acquired by the
Company or any Subsidiary (or Parent) or with which the Company or any Subsidiary (or Parent) combines has shares
available under a pre-existing plan approved by shareholders and not adopted in contemplation of such acquisition or
combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent
appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or
combination to determine the consideration payable to the holders of shares of the entities party to such acquisition or
combination) may be used for Awards under the Plan and shall not reduce the Shares authorized for issuance under
the Plan (and Shares subject to such Awards shall not be added to the Shares available for issuance under the Plan as
provided above), provided that Awards using such available Shares shall not be made after the date awards or grants
could have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be
made to individuals who were not Employees or Consultants prior to such acquisition or combination. For purposes of
this section, “Substitute Awards” shall mean Awards granted or Shares issued by the Company in assumption of, or in
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substitution or exchange for, awards previously granted, or the right or obligation to make future awards, in each case
by a company acquired by the Company or any Subsidiary (or Parent) or with which the Company or any Subsidiary
(or Parent) combines, which shall not include the Assumed Awards.

13

5. Administration of the Plan.

(a) General. The Plan shall be administered by the Board, a Committee appointed by the Board, or
any combination thereof, as determined by the Board in accordance with Applicable Laws and the Articles. The Plan
may be administered by different Committees (that may be different administrative bodies) with respect to different
classes of Participants, as determined by the Board and as may be required by Applicable Laws. If permitted by
Applicable Laws, the Board may authorize one or more officers of the Company to make Awards under the Plan to
Employees, Directors and Consultants (who are not subject to Section 16 of the Exchange Act) within parameters
specified by the Board. The Board may, at any time, terminate the functions of any Committee or officer under the Plan
and resume all powers and authority previously delegated to such Committee or officer. Decisions of the Administrator
shall be final and binding on all parties who have an interest in the Plan or any Award thereunder.

(b) Committee Composition. If a Committee has been appointed pursuant to this Section 5, such
Committee shall continue to serve in its designated capacity until otherwise directed by the Board. From time to time
the Board may increase the size of any Committee and appoint additional members thereof, remove members (with
or without cause) and appoint new members in substitution therefor, fill vacancies (however caused) and dissolve a
Committee and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case
of a Committee administering the Plan in accordance with the requirements of Rule 16b-3, to the extent permitted or
required by such provision.

(c) Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a
Committee, the specific duties delegated by the Board to such Committee, the Administrator shall have the authority,
in its sole discretion:

(i) to determine the Fair Market Value in accordance with the Plan, provided that such
determination shall be applied consistently with respect to Participants under the Plan;

(i1) to select the Employees, Directors and Consultants to whom Awards may from time to
time be granted and the time or times when those Awards are to be made;

(iii) to determine whether and to what extent Awards are granted hereunder;

(iv) to determine the number of Shares or the amount of other consideration to be covered by
each Award granted hereunder, except that the Administrator may reduce the number of Shares covered by any Award
prior to the execution of any Award Agreement;

(v) to prescribe the form of each Award Agreement, which need not be identical for each
Participant;

(vi) to determine the terms and conditions, not inconsistent with the terms of the Plan, of
any Award granted hereunder, which terms and conditions include but are not limited to the exercise or purchase
price, the time or times when Awards may vest and/or be exercised (which may be based on performance criteria), the
circumstances (if any) when vesting will be accelerated or forfeiture restrictions will be waived, the maximum term
for which an Award is to remain outstanding, the cash consideration (if any) payable for the Shares under an Award,
the form (cash or Shares) in which the Award is to be settled, the status of a granted Option as either an Incentive Share
Option or Nonstatutory Share Option, and any restriction or limitation regarding any Award, or Optioned Shares;

(vii) to amend any outstanding Award or agreement related to any Optioned Shares or Award,

including any amendment adjusting vesting (e.g., in connection with a change in the terms or conditions under which
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such person is providing services to the Company), provided that no amendment shall be made that would materially
and adversely affect the rights of any Participant without his or her consent;
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(viii) subject to Applicable Laws, to implement a repricing program, as set forth in Section
14, and establish the terms and conditions of such program without consent of the holders of capital shares of the
Company, provided that no amendment or adjustment to an Option or SAR that would materially and adversely affect
the rights of any Participant shall be made without his or her consent;

(ix) to approve addenda pursuant to Section 24 below or to grant Awards to, or to modify
the terms of, any outstanding Award Agreement or any agreement related to any Optioned Shares or Award held
by Participants who are foreign nationals or employed outside of the PRC with such terms and conditions as the
Administrator deems necessary or appropriate to accommodate differences in local law, tax policy or custom which
deviate from the terms and conditions set forth in this Plan to the extent necessary or appropriate to accommodate such
differences;

(x) implement any procedures, steps, additional or different requirements as may be
necessary to comply with any laws of the PRC or any other country that may be applicable to the Plan, any Award or
any related documents, including but not limited to foreign exchange laws, tax laws and securities laws of the PRC or
any other applicable country; and

(xi) to construe and interpret the terms of the Plan, any Award Agreement, and any agreement
related to any Optioned Shares or Awards, which constructions, interpretations and decisions shall be final and binding
on all Participants.

(d) Indemnification. To the maximum extent permitted by Applicable Laws, each member of the
Committee (including officers of the Company, if applicable), and of the Board, and any delegate of the Board or
a Committee, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss,
cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or
resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may
be involved by reason of any action taken or failure to act under the Plan or pursuant to the terms and conditions
of any Award except for actions taken in bad faith or failures to act in good faith, and (ii) any and all amounts
paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any
judgment in any such claim, action, suit, or proceeding against him or her, provided that such member shall give the
Company an opportunity, at its own expense, to handle and defend any such claim, action, suit or proceeding before
he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall
not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s
Memorandum and Articles of Association, as amended from time to time, by contract, as a matter of law, or otherwise,
or under any other power that the Company may have to indemnify or hold harmless each such person.

6. Eligibility.

(a) Recipients of Grants. Employees, Directors and Consultants are eligible to participate in the
Plan. An Employee, Director or Consultant who has been granted an Award may, if otherwise eligible, be granted
additional Awards.

(b) No Employment or Service Rights. Neither the Plan nor any Award shall confer upon any
Employee or Consultant any right with respect to continuation of an employment, consulting or other service
relationship with the Company (any Parent or Subsidiary), nor shall it interfere in any way with such Employee’s or
Consultant’s right or the Company’s (Parent’s or Subsidiary’s) right to terminate his or her employment, consulting or
other service relationship at any time, with or without Cause.

7. Term of Plan. The Plan became effective upon the date hereof (the “Plan Effective Date”) and shall
continue in effect for a term of ten (10) years after the Plan Effective Date unless sooner terminated under Section 21
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below. All Awards outstanding at the time of the termination of the Plan shall continue to have full force and effect in
accordance with the provisions of the documents evidencing those Awards.
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8. Options.

(a) Authority. The Administrator shall have full power and authority, exercisable in its sole
discretion, to grant Options evidenced by an Award Agreement in the form approved by the Administrator.

(b) Type of Option. Each Option shall be designated in the Award Agreement as either an Incentive
Share Option or a Nonstatutory Share Option. Nonstatutory Share Options may be granted to Employees, Directors
and Consultants. Incentive Share Options may be granted only to Employees.

(c) Term of Option. The term of each Option shall be the term stated in the Award Agreement;
provided that the term shall be no more than 10 years from the date of grant thereof or such shorter term as may be
provided in the Award Agreement and provided further that, in the case of an Incentive Share Option granted to a
person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be 5 years from the date of
grant thereof or such shorter term as may be provided in the Award Agreement.

(d) Option Exercise Price and Consideration.

(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the
exercise of an Option shall be such price as is determined by the Administrator and set forth in the Award Agreement,
but shall be subject to the following:

(1) In the case of an Incentive Share Option

a. granted to an Employee who at the time of grant is a Ten Percent Holder,
the per Share exercise price shall be no less than 110% of the Fair Market Value on the date of grant; and

b. granted to any other Employee, the per Share exercise price shall be no
less than 100% of the Fair Market Value on the date of grant.

(2) Except as provided in subsection (3) below, in the case of a Nonstatutory Share
Option the per Share exercise price shall be such price as is determined by the Administrator, and may be a fixed or
variable price, provided that, if the per Share exercise price is or could be less than 100% of the Fair Market Value on
the date of grant, it shall otherwise comply with all Applicable Laws, and provided further that the per Share exercise
price of an Option granted to a U.S. taxpayer shall not be less than 100% of the Fair Market Value of a Share on the
date of grant of the Option; and

(3) Notwithstanding the foregoing, Options may be granted with a per Share
exercise price other than as required above pursuant to a merger or other corporate transaction.

(i) Permissible Consideration. The consideration to be paid for the Shares to be issued
upon exercise of an Option, including the method of payment, shall be determined by the Administrator (and, in the
case of an Incentive Share Option and to the extent required by Applicable Laws, shall be determined at the time of
grant) and may consist entirely of any of the following forms of consideration, to the extent permitted under, and in
accordance with, Applicable Laws:

(1) cash or check denominated in U.S. dollars, Chinese Renminbi or any other local
currencys;

(2) other previously owned Shares (whether delivered in the form of actual stock
certificates or through attestation of ownership) that have a Fair Market Value on the date of surrender equal to the
aggregate exercise price of the Shares as to which the Option is exercised, provided that such Shares must have been
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previously held for any minimum duration required to avoid financial accounting charges under applicable accounting
guidance;

(3) Shares otherwise issuable under the Option but withheld by the Company in
satisfaction of the exercise price, with such withheld Shares to be valued at Fair Market Value on the exercise date;

(4) to the extent the Option is exercised for vested Shares, through a special sale
and remittance procedure pursuant to which the Optionee shall concurrently provide instructions to (A) a brokerage
firm (reasonably satisfactory to the Company for purposes of administering such procedure in compliance with the
Company’s pre-clearance/pre-notification policies) to effect the immediate sale of the purchased shares and remit to
the Company, out of the sale proceeds available on the settlement date, sufficient funds to cover the aggregate exercise
price payable for the purchased Shares plus all applicable income and employment taxes required to be withheld by
the Company by reason of such exercise and (B) the Company to deliver the certificates for the purchased Shares
directly to such brokerage firm on such settlement date in order to complete the sale.
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(5) such other consideration and method of payment permitted under Applicable
Laws; or

(6) any combination of the foregoing methods of payment. In making its
determination as to the type of consideration to accept, the Administrator shall consider if acceptance of such
consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole discretion,
refuse to accept a particular form of consideration at the time of any Option exercise.

(e) Exercise of Option.

(i) General.

(1) Exercisability. Any Option granted hereunder shall be exercisable at such times
and under such conditions as determined by the Administrator, consistent with the terms of the Plan and reflected in
the Award Agreement, including vesting requirements and/or performance criteria with respect to the Company, and
Parent or Subsidiary, and/or the Optionee. Notwithstanding the foregoing, unless otherwise approved by the Board,
any Option granted hereunder shall vest in accordance with the vesting schedule as stated in the Award Agreement.

(2) Minimum Exercise Requirements. An Option may not be exercised for a
fraction of a Share. The Administrator may require that an Option be exercised as to a minimum number of Shares,
provided that such requirement shall not prevent an Optionee from exercising the full number of Shares as to
which the Option is then exercisable. Further, the Administrator may impose on any Optionee, or all Optionees,
reasonable limitations on the number of requested exercises during any monthly or weekly period as determined by
the Administrator.

(3) Procedures for and Results of Exercise. Unless otherwise set forth in the
Award Agreement, an Option shall be deemed exercised when written notice of such exercise has been received by
the Company in accordance with the terms of the Award Agreement by the person entitled to exercise the Option and
the Company has received full payment for the Shares with respect to which the Option is exercised and has paid, or
made arrangements to satisfy, any applicable taxes, withholding, required deductions or other required payments in
accordance with Section 16 below. The exercise of an Option shall result in a decrease in the number of Shares that
thereafter may be available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to
which the Option is exercised.

(i) Termination of Continuous Service Status. The Administrator shall establish and set
forth in the applicable Award Agreement the terms and conditions upon which an Option shall remain exercisable,
if at all, following termination of an Optionee’s Continuous Service Status. During the applicable post-Continuous
Service Status exercise period (as set forth in the Award Agreement), the Option may not be exercised for more than
the number of vested Optioned Shares for which the Option is at the time exercisable. No additional Optioned Shares
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shall vest under the Option following the Optionee’s cessation of Continuous Service Status except to the extent (if
any) specifically authorized by the Administrator in its sole discretion pursuant to an express written agreement with
the Optionee. Upon the expiration of the applicable exercise period or (if earlier) upon the expiration of the Option
term, the Option shall terminate and cease to be outstanding for any Optioned Shares for which the Option has not
been exercised. Notwithstanding the foregoing, the Administrator shall have complete discretion, exercisable either
at the time an Option is granted or at any time while the Option remains outstanding, to: (A) extend the period of
time for which the Option is to remain exercisable following the Optionee’s cessation of Continuous Service Status
from the limited exercise period otherwise in effect for that Option to such greater period of time as the Administrator
shall deem appropriate, but in no event beyond the expiration of the Option term; and/or (B) permit the Option to be
exercised, during the applicable post-Continuous Service Status exercise period, not only with respect to the number
of vested Optioned Shares for which such Option is exercisable at the time of the Optionee’s cessation of Continuous
Service Status but also with respect to one or more additional installments in which the Optionee would have vested
had the Optionee continued in Continuous Service Status.
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(iii)) Option Exercise by PRC Participants. The Administrator may take all actions
necessary to alter the method of Option exercise and the exchange and transmittal of proceeds with respect to
Participants that are PRC citizens or resident in PRC in order to comply with applicable PRC foreign exchange and
tax regulations and any other applicable PRC laws and regulations.

(f) ISO $100.000 Limitation. Notwithstanding any designation under Section 8(b) above, to the
extent that the aggregate Fair Market Value of Shares with respect to which one or more options designated as
incentive share options are exercisable for the first time by any Optionee during any calendar year (under all plans of
the Company or any Parent or Subsidiary) exceeds $100,000, such excess portion of the options shall be treated as
nonstatutory share options. For purposes of this Section 8(f), incentive share options shall be taken into account in the
order in which they were granted, and the Fair Market Value of the Shares subject to an incentive share option shall
be determined as of the date of the grant of such option.

9. Share Appreciation Rights. A share appreciation right or “SAR” is a right to receive a payment, in cash
and/or Shares, equal to the excess of the Fair Market Value of a specified number of Shares on the date the SAR is
exercised over the “base price” of the Award, which base price shall be determined by the Administrator and set forth
in the applicable Award Agreement; provided, however, that the base price of a SAR granted to a U.S. taxpayer shall
not be less than 100% of the fair market value of an Share on the date of grant of the SAR. The maximum term of
a SAR shall be 10 years. The terms and conditions of a SAR shall be evidence by an Award Agreement in the form
approved by the Administrator.

10. Share Awards.

(a) Share Awards. A share award is an award of Shares issued for such cash or other valid
consideration as determined by the Administrator.

(b) Authority. The Administrator shall have full power and authority, exercisable in its sole
discretion, to grant share awards either as vested or unvested Shares, through direct and immediate issuances. Each
share award shall be evidenced by an Award Agreement in the form approved by the Administrator, provided,
however, that the terms of each such Award Agreement shall not be inconsistent with the terms specified below.

(c) Consideration. Shares may be issued under a share award for any of the following items of
consideration, which the Administrator may deem appropriate in each individual instance:

(i) cash or check made payable to the Company;

(i1) past services rendered to the Company (or any Parent or Subsidiary); or
(iii) any other valid consideration, as determined in accordance with Applicable Laws.

(d) Vesting Provisions.
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(i) Share awards may, in the discretion of the Administrator, be fully and immediately vested
upon issuance as a bonus for service rendered or may vest in one or more installments over the Participant’s period
of Continuous Service Status and/or upon the attainment of specified performance objectives. The elements of the
vesting schedule applicable to any share award shall be determined by the Administrator and incorporated into the
Award Agreement.

(i) The Administrator shall also have the discretionary authority to structure one or more
share awards so that the Shares subject to those Awards shall vest upon the achievement of pre-established
performance objectives based on one or more performance goals and measured over the performance period specified
by the Administrator at the time of the grant of the Award.
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(iii) Should the Participant cease to remain in Continuous Service Status while holding one
or more unvested Shares issued under a share award or should the performance objectives not be attained with
respect to one or more such unvested Shares, then those Shares shall be immediately surrendered to the Company for
cancellation, and the Participant shall have no further shareholder rights with respect to those Shares. To the extent
the surrendered Shares were previously issued to the Participant for consideration paid in cash or cash equivalent, the
Company shall repay to the Participant the Jower of (i) the cash consideration paid for the surrendered Shares or (ii)
the Fair Market Value of those Shares at the time of cancellation.

(iv) The Administrator may in its discretion waive the surrender and cancellation of one or
more unvested Shares which would otherwise occur upon the cessation of the Participant’s Continuous Service Status
or the non-attainment of the performance objectives applicable to those shares. Any such waiver shall result in the
immediate vesting of the Participant’s interest in the Shares as to which the waiver applies.

11. Restricted Share Units.

(a) RSUs. A restricted share unit or “RSU” is a right to receive a Share (or an amount based on the
value of the Share) upon vesting or upon the expiration of a designated time period following the vesting of the Award.

(b) Authority. The Administrator shall have the full power and authority, exercisable in its sole
discretion, to grant RSUs evidenced by an Award Agreement in the form approved by the Administrator, provided,
however, that the terms of each such Award Agreement shall not be inconsistent with the terms specified below.

(c) Terms. Each RSU Award shall entitle the Participant to receive the Shares underlying that Award
(or an amount based on the value of the Shares) upon vesting or upon the expiration of a designated time period
following the vesting of those Awards. Payment of Shares underlying a RSU Award (or any amount based on the value
of the Shares) may be deferred for a period specified by the Administrator at the time the RSU is initially granted or (to
the extent permitted by the Administrator) designated by the Participant pursuant to a timely deferral election made in
accordance with the requirements of Applicable Laws (including Code Section 409A). RSUs subject to performance
vesting may also be structured so that the underlying Shares are convertible into Shares (or a payment based on the
value of the Shares), but the rate at which each share is to so convert shall be based on the attained level of performance
for each applicable performance objective.

(d) Vesting Provisions.

(i) RSUs may, in the discretion of the Administrator, vest in one or more installments over
the Participant’s period of Continuous Service Status or upon the attainment of specified performance objectives.

(i) The Administrator shall also have the discretionary authority to structure one or more
RSU Awards so that the Shares subject to those Awards shall vest (or vest and become issuable) upon the achievement
of pre-established performance objectives based on one or more performance goals and measured over the
performance period specified by the Administrator at the time of the grant of the Award.
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(iii) Outstanding RSUs shall automatically terminate without any payment if the designated
performance goals or Continuous Service Status requirements established for those Awards are not attained or
satisfied. The Administrator, however, shall have the discretionary authority to make a payment under one or more
outstanding Awards of RSUs as to which the designated performance goals or Continuous Service Status requirements
have not been attained or satisfied.

(iv) Payment. RSUs that vest may be settled in (i) cash, (ii) Shares valued at Fair Market

Value on the payment date or (iii) a combination of cash and Shares, as determined by the Administrator in its sole
discretion.
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12. Dividend Equivalents.

(a) Authority. The Administrator shall have full power and authority, exercisable in its sole
discretion, to grant dividend equivalent rights evidenced by an Award Agreement in the form approved by the
Administrator, provided however, that the terms of each such Award Agreement shall not be inconsistent with the
terms specified below.

(b) Terms. The dividend equivalent rights may be granted as stand-alone awards or in tandem with
other Awards made under the Plan, except dividend equivalent rights shall not be granted in connection with an
Option, share appreciation right or cash incentive award. The term of each dividend equivalent right award shall be
established by the Administrator at the time of grant, but no such award shall have a term in excess of 10 years.

(c) Entitlement. Each dividend equivalent right shall represent the right to receive the economic
equivalent of each dividend or distribution, whether in cash, securities or other property (other than Shares), which is
made per issued and outstanding Share during the term the dividend equivalent right remains outstanding. A special
account on the books of the Company shall be maintained for each Participant to whom a dividend equivalent right is
granted, and that account shall be credited per dividend equivalent right with each such dividend or distribution made
per issued and outstanding Share during the term of that dividend equivalent right remains outstanding.

(d) Timing of Payment. Payment of the amounts credited to such book account may be made to the
Participant either concurrently with the actual dividend or may be subject to vesting and become payable to the same
extent as the Shares subject to the Award, subject to the requirements of Applicable Laws (including Code Section
409A).

(e) Form of Payment. Payment of the amounts due with respect to dividend equivalent rights may
be made in (i) cash, (ii) Shares or (iii) a combination of cash and Shares, as determined by the Administrator in its
sole discretion and set forth in the Award Agreement. If payment is to be made in the form of Shares, the number of
Shares into which the cash dividend or distribution amounts are to be converted for purposes of the Participant’s book
account may be based on the Fair Market Value per Share on the date of conversion, a prior date or an average of the
Fair Market Value per Share over a designated period, as determined by the Administrator in its sole discretion.

13. Other Share-Based Awards. The other types of awards that may be granted under this Plan include: (a)
phantom shares or similar rights to purchase or acquire Shares, whether at a fixed or variable price or ratio related to
the Shares, upon the passage of time, the occurrence of one or more events, or the satisfaction of performance criteria
or other conditions, or any combination thereof; (b) any similar securities with a value derived from the value of or
related to the Shares and/or returns thereon; or (c) cash awards.

14. Repricing Programs. The Administrator shall have the discretionary authority to (i) implement
cancellation/regrant programs pursuant to which outstanding Options or SARs under the Plan are cancelled and new
Options or SARs are granted in replacement with a lower exercise or base price per Share, (ii) cancel outstanding
Options or SARs under the Plan with exercise or base prices per Share in excess of the then current Fair Market Value
per Share for consideration payable in cash, other Awards, or in equity securities of the Company (except in the event
of a Change of Control) or (iii) reduce the exercise or base price in effect for outstanding Options or SARs under the
Plan, in any case without shareholder approval.
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15. Rights as Holder of Capital Share. A Participant shall not have any of the rights of a shareholder with
respect to Shares covered by an Award until the Participant becomes the holder of record of such Shares. However,
a Participant may be granted the right to receive dividend equivalents under Section 12 with respect to one or more
outstanding Awards.

16. Taxes.

(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case
of the Participant’s death or a permitted transferee, the person holding or exercising the Award) shall make such
arrangements as the Administrator may require for the satisfaction of any applicable tax, withholding, and any other
required deductions or payments that may arise in connection with such Award. The Company shall not be required to
issue any Shares under the Plan until such obligations are satisfied.
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(b) The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or
in the case of the Participant’s death or a permitted transferee, the person holding or exercising the Award) to use
Shares in satisfaction of all or part of the Withholding Taxes to which such holders may become subject in
connection with the issuance, exercise, vesting or settlement of those Awards or the issuance of Shares thereunder.
Such right may be provided to any such individual in either or both of the following formats:

(1) Share Withholding: The election to have the Company withhold, from the Shares
otherwise issuable upon the issuance, exercise, vesting or settlement of such Award or the issuance of Shares
thereunder, a portion of those Shares with an aggregate Fair Market Value at the time of delivery equal to the
percentage of the Withholding Taxes based on the minimum required tax withholding rate for the Participant, or such
other rate as determined by the Administrator.

(ii) Share Delivery: The election to deliver to the Company, at the time of the issuance,
exercise, vesting or settlement of such Award, one or more Shares previously acquired by such individual (other than
in connection with the exercise, share issuance or share vesting triggering the Withholding Taxes) with an aggregate
Fair Market Value equal to the percentage of the Withholding Taxes (not to exceed 100%) designated by the individual.

Shares withheld or delivered under this subsection (b) shall be limited to avoid financial accounting
charges under applicable accounting guidance and any such surrendered Shares must have been previously held
for any minimum duration required to avoid financial accounting charges under applicable accounting guidance, as
determined by the Administrator. Any payment of Withholding Taxes by surrendering Shares to the Company may be
subject to restrictions, including, but not limited to, any restrictions required by rules of the United States Securities
and Exchange Commission.

17. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the holders
of capital shares of the Company, should any change be made to the Shares by reason of any share split, reverse share
split, share dividend, combination, consolidation, reclassification of the Shares, subdivision of the Shares, increase
or decrease in the number of issued Shares effected without receipt of consideration by the Company, a declaration
of an extraordinary dividend with respect to the Shares payable in a form other than Shares in an amount that has a
material effect on the Fair Market Value, a recapitalization (including a recapitalization through a large nonrecurring
cash dividend), a rights offering, a reorganization, merger, a spin-off, split-up, change in corporate structure or a
similar occurrence, the Administrator shall make equitable adjustments, in its discretion, in one or more of (i) the
numbers and class of Shares or other shares or securities: (x) available for future Awards under Section 4 above
(including as Incentive Share Options) and (y) covered by each outstanding Award, (ii) the exercise price per Share of
each outstanding Option and (iii) any repurchase price per Share applicable to Shares issued pursuant to any Award.
Any such adjustment by the Administrator under this Section 17(a) shall be made in the Administrator’s sole and
absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no issuance by
the Company of shares of any class, or securities convertible into shares of any class, shall affect, and no adjustment
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by reason thereof shall be made with respect to, the number or price of Shares subject to an Award. If, by reason of
a transaction described in this Section 17(a) or an adjustment pursuant to this Section 17(a), a Participant’s Award
Agreement or agreement related to any Optioned Shares or Award covers additional or different shares or securities,
then such additional or different shares, and the Award Agreement or agreement related to the Optioned Shares or
Award in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the
Award or Optioned Shares prior to such adjustment.

(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each

Award will terminate immediately prior to the consummation of such action, unless otherwise determined by the
Administrator.
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(c) Change of Control. In the event of a Change of Control, each outstanding Award (vested or
unvested) will be treated as the Administrator determines, which determination may be made without the consent
of any Participant and need not treat all outstanding Awards (or portion thereof) in an identical manner. Such
determination, without the consent of any Participant, may provide (without limitation) for one or more of the
following in the event of a Change of Control: (A) the continuation of such outstanding Awards by the Company (if the
Company is the surviving corporation); (B) the assumption of such outstanding Awards by the surviving corporation
or its parent; (C) the substitution by the surviving corporation or its parent of new options or equity awards for such
Awards; (D) the cancellation of such Awards in exchange for a payment to the Participants equal to the excess of (1)
the Fair Market Value of the Shares subject to such Awards as of the closing date of such Change of Control over (2)
the exercise price or purchase price paid or to be paid for the Shares subject to the Awards; or (E) the cancellation of
any outstanding Award for no consideration. Notwithstanding anything herein, under this Plan, any Award Agreement
or otherwise, any escrow, holdback, earn-out or similar provisions agreed to pursuant to, or in connection with, a
Change of Control shall, unless otherwise determined by the Administrator, apply to any payment or other right a
Participant may be entitled to under this Plan, if any, to the same extent and in the same manner as such provisions
apply generally to the holders of the Company’s Shares with respect to the Change of Control, but only to extent
permitted by Applicable Law, including (without limitation), Section 409A of the Code.

18. Non-Transferability of Awards.

(a) General. Except as set forth in this Section 18, Awards (or any rights of such Awards) may not be
sold, pledged, encumbered, assigned, hypothecated, or disposed of or otherwise transferred in any manner other than
by will or by the laws of descent or distribution. The designation of a beneficiary by a Participant will not constitute
a transfer. An Option may be exercised, during the lifetime of the holder of the Option, only by such holder or a
transferee permitted by this Section 18.

(b) Limited Transferability Rights. Notwithstanding anything else in this Section 18, the
Administrator may in its sole discretion provide that any Award (other than an Incentive Share Option) may be
transferred (i) by instrument to an inter vivos or testamentary trust in which the Award is to be passed to beneficiaries
upon the death of the trustor (settlor) or (ii) to a Family Member through a gift or domestic relations order.

(c) Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries
with respect to an Award by timely filing the prescribed form with the Company. A beneficiary designation may
be changed by filing the prescribed form with the Company at any time before the Participant’s death. Except
as otherwise provided in an Award Agreement, if no beneficiary was designated or if no designated beneficiary
survives the Participant, then after a Participant’s death any vested Award(s) shall be transferred or distributed to the
Participant’s estate or to any person who has the right to acquire the Award by bequest or inheritance.

19. Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on which
the Administrator completes the action authorizing the grant of the Award to a Participant or such other later date as
is determined by the Administrator.

20. Recoupment. Participants shall be subject to any clawback, recoupment or other similar policy required
by law or regulations or adopted by the Board as in effect from time to time and Awards and any cash, Shares or other
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property or amounts due, paid or issued to a Participant shall be subject to the terms of such policy, as in effect from
time to time.

21. Amendment, Suspension or Termination of the Plan. The Board may at any time amend, suspend,
or terminate the Plan; provided, however, that no amendment, suspension or termination shall be made that would

materially and adversely affect the rights of any Participant under any outstanding Award, without his or her consent.
In addition, to the extent necessary and desirable to comply with Applicable Laws, the Company shall obtain the
approval of holders of capital shares with respect to any Plan amendment in such a manner and to such a degree as
required. During any suspension of the Plan or after termination of the Plan, no Award may be granted.

22. Reservation of Shares. The Company, during the term of the Plan, will at all times reserve such number
of Shares as shall be sufficient to satisfy the Company’s obligations to deliver Shares pursuant to the requirements
of the Plan. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder,
shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite
authority shall not have been obtained.
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23. Legending Share Certificates. In order to enforce any restrictions imposed upon Shares issued upon
the exercise of Awards, the Administrator may cause a legend or legends to be placed on any share certificates
representing the Shares, which legend or legends shall make appropriate reference to the restrictions, including,
without limitation, a restriction against sale of the Shares for any period as may be required by Applicable Laws.

24. Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement
entered into by the Company pursuant to the Plan, the Company shall not be obligated, and shall have no liability for
failure, to issue or deliver any Shares under the Plan unless such issuance or delivery would comply with Applicable
Laws, including without limitation all applicable securities laws and all applicable listing requirements of any Share
Exchange on which the Shares are then listed for trading, with such compliance determined by the Company in
consultation with its legal counsel.

25. No Effect on Retirement and Other Benefit Plans. Except as specifically provided in a retirement or
other benefit plan of the Company, its Parent or Subsidiary, Awards shall not be deemed compensation for purposes of
computing benefits or contributions under any retirement plan of the Company, its Parent or Subsidiary, and shall not
affect any benefits under any other benefit plan of any kind or any benefit plan subsequently instituted under which
the availability or amount of benefits is related to level of compensation.

26. Approval of Holders of Capital Shares. If required by Applicable Laws, continuance of the Plan shall
be subject to approval by the holders of capital shares of the Company within 12 months before or after the date the
Plan is adopted or, to the extent required by Applicable Laws, any date the Plan is amended. Such approval shall be
obtained in the manner and to the degree required under Applicable Laws.

27. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or
appropriate for the purpose of granting Awards to Employees or Consultants, which Awards may contain such terms
and conditions as the Administrator deems necessary or appropriate to accommodate differences in local law, tax
policy or custom, which may deviate from the terms and conditions set forth in this Plan. The terms of any such
addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall not
otherwise affect the terms of the Plan as in effect for any other purpose.

28. Foreign Currency. A Participant may be required to provide evidence that any currency used to pay
the exercise or purchase price of any Award was acquired and taken out of the jurisdiction in which the Participant
resides in accordance with Applicable Laws, including foreign exchange control laws and regulations. In the event the
Company permits payment of the exercise or purchase price for an Award in currency other than as provided by the
applicable Award Agreement, the amount payable will be determined by conversion from the currency provided by
the applicable Award Agreement to the other currency based on the exchange rate selected by the Company, in its sole
discretion, on the date of exercise. Notwithstanding anything stated herein, the Company shall not be responsible for
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any fluctuation in applicable exchange rates, or by the selection of any exchange rate, that in either case may affect
the value of the Award or any taxes or other amounts related thereto.
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EXHIBIT 99.2

VOTE BY INTERNET - www_proxyvote.com

Use the Intemet to transmit your voting instructions and for electronic delivery of
mformation. Viote by 11:58 P.M. ET on 10V17/2021. Have your proxy card in hand when
you access fhe web site and follow the instructions o obtain your records and to create

an electronic voting instruction form.
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
A S S Emrgsugnnlfas LI'HEEE‘ If you would like to reduce the costs mcumed by our company in mailing proxy materials,
18 ST.. HAIDIAN DISTRICT You can consent fo iving all future prowy proxy cands and annual reports
BEIJING, PRC 100190 edectronically via e-maid or the Intemet. To sign up for electronic defivery, please follow

CHINA the instructions abowe to vote using the Intemet and, when prompted, indicate that you

agree bo receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-630-6903

Use any touch-tone telephone o transmit your voting instructions. Vote by 11:50 P M. ET
on 10M772021. Have your proxy cand in hand when you call and then follow the

. -

VOTE BY MAIL

Mark, sign and date your provey card and retumi it in the postage-paid envelope we have
provided or retum it to Viote Processing, ofo Broadridge, 51 Mercedes Way, Edgewood,
NY 11717,

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

e e e e s e e e e S e e, e e et e e e e e e e e s e st N 58 ARCHL O P P EECORCDS,

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.  DETACH AND RETURN THIS PORTION ONLY

The Board of Directors recommends you vote FOR
the following:

1. To re-elect Directors of the Company to hold
office until the next Annual General Meeting:

Nowinees
For  Against Abstain For  Against Abstain
1a. Ngai Ngai Lam 0 0 3] 3. To adopt the Company's annual accounts; )] ] 0
1b. Nan Hu 4. To allocate the Company's net income for the
D D D fiscal year ended December 31, 2020 to general D D D
corporate purposes; and
ic. Alison Tsang B 0 B
1d. Wandong Chen 3] O 0 5. To adopt tho 2021 Share Incentive Plan of the m] 0 1]
Company .
1e. Xinyu Deng NOTE: Such other business as may properly come
D D D before the meeting or any adjournment thereof.
The Board of Directors recommends you vote FOR
proposals 2 through 5. Against  Abstain
2. To approve, ratify and confirm the appointment 8] 0 ]
of Friedman LLP as the Coq)arr;'s independent
registerad public accounting firm for the
fiscal year ending December 31. 2021. and the
authorization by the audit committee of the
Board of Directors to the Beard of Directors of
the Company to fix its remuneration;
Please sign exactly as your name(s) appear(s) herson. When signing as
attorney . executor. administrator. or other fiduciar{. please give full
title as such. Joint owners should each sign personally. A1l holders must
sign. If a corporation or partmership. please sign in full corporate or
partnership name by authorized officer.
Sigrature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual General Meeting:
The Notice and P!'DX}‘ Statement and Form 10-K are available at m_grmggte_com

CHINA LIBERAL EDUCATION HOLDINGS LIMITED
Annual General Meeting of Shareholders
October 18, 2021 9:30 a.m., Beijing Time

This proxy is solicited by the Board of Directors

The shareholder(s) hereby appoint(s) Ngal Ngai Lam and Linda Ding, or either of them, as proxies, each with the power to
appoint her substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot,
all of the ordinary shares of CHINA LIBERAL EDUCATION HOLDINGS LIMITED that the shareholder(s) is/are entitied to vote
at the Annual General Meeting of Shareholders to be held at 9:30 am., Beijing Time on October 18, 2021, at Room 1618,
Zhongguangeun MOOC Times Building, 18 Zhongguangcun Street, Haidian District, Beijing, People’s Republic of China
100190, and any adjoumment or postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors’ recommendations.

Continued and to be signed on reverse side
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