SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 6)

ChinaEdu Corporation
(Name of Issuer)

Ordinary shares, par value US$0.01
(Title of Class of Securities)

16945L107(*)
(CUSIP Number)

David Stafford
McGraw-Hill Global Education Intermediate Holdind4,C
2 Pennsylvania Plaza #6, New York, NY 10121
(212) 904-2000
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

December 31, 2013
(Date of Event Which Requires Filing of This Stats)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wisdhe subject of this Schedule 13D, anc
is filing this schedule because of Rule 13d-1(8y-1(f) or 13d-1(g), check the following box1

Note: Schedules filed in paper format shall includsgmed original and five copies of the scheduleluiding all exhibits. SeeRule 13d7
for other parties to whom copies are to be sent.

The remainder of this cover page shall be filletifoua reporting person’s initial filing on thisrm with respect to the subject class of
securities, and for any subsequent amendment oimganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18 of the
Securities Exchange Act of 1934 or otherwise suliethe liabilities of that section of the Act ahtall be subject to all other provisions of the
Act (howeverseetheNotes).

(**) This CUSIP number applies to the Issuer’'s Ainan Depositary shares, each representing threéeaoydshares. No CUSIP has been
assigned to the ordinary shares.
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CUSIP No. 16945L107 Page 2 of 27
NAME OF REPORTING PERSON
1 I.LR.S. IDENTIFICATION OF ABOVE PERSON
McGraw-Hill Global Education Intermediate Holdindg4,C
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a0
(b)O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB{RED PURSUANT TO ITEMS 2(d) OR 2(e) O
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OV\IIEI\,IAEC% BY 18,500,962 shares of Ordinary Shares (See lte®s4and 5)
REPORTING 9 SOLE DISPOSITIVE POWER
PERSON
WITH SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@s®and 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem B
TYPE OF REPORTING PERSON
14
00

I=

[[\N]

The Reporting Person beneficially owns 1,590,07&eflssuer’'s American Depositary Shares (* ApSepresenting 4,770,234 underlying
Ordinary Shares, and 2 Ordinary Shares. As fudescribed in Items 2 and 4, the Reporting Persaylme deemed to beneficially own the
Issuer’s Ordinary Shares beneficially owned byRbander Parties, the Existing Shareholders anddlutional Consortium Members.

The calculation is based on 25,440,012 Ordinarye&thas of December 6, 2013, 233,172 Ordinary Shiare$o employee option exercise
after September 17 through to the date hereof,4e8itb,160 Ordinary Shares subject to options astiicted units held by MGHE
Intermediate, the Founder Parties, Existing Shddeis and the Additional Consortium Member thatdegemed to be outstanding for the
purpose of computing the percentage of the OrdiGdares beneficially owned by the Reporting Persbe.numbers used for purposes of



this calculation are contained in the Issuer'senirbooks and records
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CUSIP No. 16945L107 Page 3 of 27

NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON

MHE US Holdings, LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a0
2 (b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB{RED PURSUANT TO ITEMS 2(d) OR 2(e) O
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 _
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite®s2and 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@s®and 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem )
TYPE OF REPORTING PERSON
14
00
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CUSIP No. 16945L107 Page 4 of 27

NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON

MHE Acquisition, LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a0
2 ()0
SEC USE ONLY
3
SOURCE OF FUNDS
4
(0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB{RED PURSUANT TO ITEMS 2(d) OR 2(e) O
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 _
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite®s2and 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@s®and 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem B
TYPE OF REPORTING PERSON
14
(0]0)
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CUSIP No. 16945L107 Page 5 of 27
NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
Georgia Holdings, Inc.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@0
2 (p)yd
SEC USE ONLY
3
SOURCE OF FUNDS
4
00
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) OR 2(e) O
)
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES
BENEEICIALLY SHARED VOTING POWER
OWNED BY 8 _
EACH 18,500,962 shares of Ordinary Shares (See Ite®s®and 5)
REPORTING SOLE DISPOSITIVE POWER
PERSON 9
WITH
10 SHARED DISPOSITIVE POWER
18,500,962 shares of Ordinary Shares (See Ite@sfand 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON

11 18,500,962 shares of Ordinary Shares (See ltei®s®and 5}

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES*

13 61.6% (See ltem )

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

14
co

TYPE OF REPORTING PERSON
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CUSIP No. 16945L107 Page 6 of 27

NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON

Apollo Co-Investors (MHE), L.P.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

()0
2 (b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB{RED PURSUANT TO ITEMS 2(d) OR 2(e) O
)
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES
BENEFICIALLY SHARED VOTING POWER
OWNED BY 8 _
EACH 15,638,820 shares of Ordinary Shares (See Ite®s®and 5)
REPORTING SOLE DISPOSITIVE POWER
PERSON 9
WITH
10 SHARED DISPOSITIVE POWER
15,638,820 shares of Ordinary Shares (See Ite@s®and 5)

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
15,638,820 shares of Ordinary Shares (See ltei®s®and 5%

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES*
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

13
52% (See Item 5
TYPE OF REPORTING PERSON

14

PN

lw

The Reporting Person beneficially owns 636,03heflssuer's ADSs, representing 1,908,093 underl@irgjnary Shares, and 1
Ordinary Share. As further described in Items @ 4nthe Reporting Person may be deemed to bealfiowwn the Issuer’s Ordinary
Shares beneficially owned by the Founder PartiesEixisting Shareholders and the Additional ComsoriMembers.
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CUSIP No. 16945L107 Page 7 of 27

NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON

Apollo Management (MHE), LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a0
2 (b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB{RED PURSUANT TO ITEMS 2(d) OR 2(e) O
)
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OV\IIEI\,IAEC% BY 15,638,820 shares of Ordinary Shares (See lte®s4and 5)
REPORTING 9 SOLE DISPOSITIVE POWER
PERSON
WITH SHARED DISPOSITIVE POWER
10
15,638,820 shares of Ordinary Shares (See Ite@sfand 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
11
15,638,820 shares of Ordinary Shares (See ltei®s®and 5%
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES*
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
52% (See ltem )
TYPE OF REPORTING PERSON
14
(0]0)




13D

CUSIP No. 16945L107 Page 8 of 27
NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
AP Georgia Holdings, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@) 0
2 (b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
00
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REMRED PURSUANT TO ITEMS 2(d) OR 2(e) O
)
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 _
OWNED BY 16,592,868 shares of Ordinary Shares (See Ite®s®and 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
16,592,868 shares of Ordinary Shares (See Ite@sfand 5)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,592,868 shares of Ordinary Shares (See ltei®s®and 5%
12 |CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES*
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
55.2% (See ltem B
TYPE OF REPORTING PERSON
14
PN

4 The Reporting Person beneficially owns 954,04 heflssuer’s ADSs, representing 2,862,141 underi@irgjnary Shares, and 1 Ordinary
Share. As further described in Items 2 and 4Régorting Person may be deemed to beneficially therissuer’'s Ordinary Shares

beneficially owned by the Founder Parties, the tihgsShareholders and the Additional Consortium NMers.
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CUSIP No. 16945L107 Page 9 of 27
NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
AP Georgia Holdings GP, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (20
(b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(o]
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBEGRED PURSUANT TO ITEMS 2(d) OR 2(e) |
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 .
OWNED BY 16,592,868 shares of Ordinary Shares (See Ite@s®and 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
16,592,868 shares of Ordinary Shares (See Ite@s®and 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
16,592,868 shares of Ordinary Shares (See ltei®s®and 5%
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES*
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
55.2% (See ltem )
TYPE OF REPORTING PERSON
14
o]e)
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CUSIP No. 16945L107

Page 10 of 27|

NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
Apollo Management VII, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (20
(b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(o]
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBEGRED PURSUANT TO ITEMS 2(d) OR 2(e) |
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 .
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem )
TYPE OF REPORTING PERSON
14
PN
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CUSIP No. 16945L107 Page 11 of 27
NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
AIF VII Management, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (20
(b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(o]
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBEGRED PURSUANT TO ITEMS 2(d) OR 2(e) |
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 .
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem )
TYPE OF REPORTING PERSON
14
o]e)
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CUSIP No. 16945L107

Page 12 of 27|

NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
Apollo Management, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (20
(b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(o]
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBEGRED PURSUANT TO ITEMS 2(d) OR 2(e) |
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 .
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem )
TYPE OF REPORTING PERSON
14
PN
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CUSIP No. 16945L107 Page 13 of 27
NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
Apollo Management GP, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (20
(b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(o]
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBEGRED PURSUANT TO ITEMS 2(d) OR 2(e) |
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 .
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem )
TYPE OF REPORTING PERSON
14
o]e)
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CUSIP No. 16945L107

Page 14 of 27|

NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
Apollo Management Holdings, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (20
(b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
(o]
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBEGRED PURSUANT TO ITEMS 2(d) OR 2(e) |
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 .
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@sfand 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s®and 5}
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem )
TYPE OF REPORTING PERSON
14
PN
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CUSIP No. 16945L107 Page 15 of 27
NAME OF REPORTING PERSON
1 I.R.S. IDENTIFICATION OF ABOVE PERSON
Apollo Management Holdings GP, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@) 0
2 (b) O
SEC USE ONLY
3
SOURCE OF FUNDS
4
00
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REMRED PURSUANT TO ITEMS 2(d) OR 2(e) O
5
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 _
OWNED BY 18,500,962 shares of Ordinary Shares (See Ite®s2and 5)
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON
WITH
SHARED DISPOSITIVE POWER
10
18,500,962 shares of Ordinary Shares (See Ite@s®and 5)
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
18,500,962 shares of Ordinary Shares (See ltei®s2and 5}
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES* O
12
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
61.6% (See ltem B
TYPE OF REPORTING PERSON
14
00




This Amendment No. 6 amends and supplements ttenstat on Schedule 13D filed with the SEC on Au@3st2013, as amended by
Amendment No. 1 on September 13, 2013, Amendmen2Ma September 16, 2013, Amendment No. 3 on 8dge19, 2013, Amendment
No. 4 on October 16, 2013 and Amendment No. 5 areBer 6, 2013 (th* Schedule 13D), which relates to the ordinary shares, par value
US$0.01 (the “ Ordinary Shar8s of ChinaEdu Corporation (the_* Issu8r Capitalized terms used herein and not othendefined have the
meaning assigned to such terms in the Schedule ABdems or responses not described herein remaipreviously reported in the Schedule
13D. Responses to each item of this Statementbadsile 13D are incorporated by reference intogbponse to each other item, as
applicable.

Item 2. ldentity and Background
Item 2 of the Schedule 13D is hereby amended applesmented by replacing the last two paragraphieof 2 with the below paragraphs:

As further described in Item 4 below, MHGE Internate and the Additional Consortium Members execat&ked of Adherence, dated
December 5, 2013, in connection with a consortigne@ament, dated August 16, 2013 (the “ ConsortiugreAment), as amended on
December 5, 2013, pursuant to which MHGE Interntediad the Additional Consortium Members were aghadifs consortium members with
Mr. Shawn Ding, Ms. Julia Huang, Moral Known IndigdtLimited and South Lead Technology Limited (ectively, the “ Founder Parti€}
the existing shareholders of the Issuer as sdt forthe Consortium Agreement (collectively, thEXisting Shareholdery. The Existing
Shareholders hold 6,949,595 Ordinary Shares ofsthesr and 346,000 Ordinary Shares underlying stptions exercisable within 60 days of
the date hereof in the aggregate (the “ Shares biekixisting Shareholder$. Weblearning Company Limited and Guo Young (the
Additional Consortium Member% hold 792,600 Ordinary Shares of the Issuer {tBaares Held by Additional Consortium Memb#rs Ms.
Huang directly owns 573,000 Ordinary Shares ofitkaer and indirectly owns 1,943,780 Ordinary Sharederlying stock options and
restricted stock units exercisable within 60 dafythe date hereof (the_* Shares Held by Ms. Hugngs reported on a Schedule 13D filed by
Ms. Huang and her investment vehicle with the SEQanuary 3, 2013. Mr. Shawn Ding directly owns40,870 Ordinary Shares of the Iss
and indirectly owns 2,085,380 Ordinary Shares ugitey stock options and restricted stock units ejgable within 60 days of the date hereof
(the “ Shares Held by Mr. Ding, as reported on a Schedule 13D filed by Mr. Damgl his investment vehicle with the SEC on JanGary
2013. As aresult of the Consortium AgreementRbporting Persons may be deemed to (a) conséitidgeoup” (within the meaning of Rule
13d-5(b) of the Act) with the Founder Parties, Existing Shareholders and the Additional ConsortMembers and (b) beneficially own the
18,500,962 Ordinary Shares of the Issuer.

Due to the relationship of the Reporting Persorssideed in this Item 2 and the provisions of thex€mtium Agreement described in this
Item 2 and Item 4, each of the Reporting Personshmealeemed to share with the Founder Partiegxising Shareholders, the Additional
Consortium Members power to dispose or direct fhpasition of 18,500,962 Ordinary Shares, whichstibutes approximately 61.6% of the
Ordinary Shares. Each Reporting Person herebyesslyrdisclaims beneficial ownership of any Ordin@hares beneficially owned by the
Founder Parties , the Existing Shareholders, thditisthal Consortium Members or any other persod, does not affirm membership in a
“group” (within the meaning of Rule 13d-5(b) of tAet) with the Founder Parties, the Existing Shatéérs, the Additional Consortium
Members or any other person, and this Scheduleshal not be construed as acknowledging that &tlyeoReporting Persons, for purpose
Section 13(d) or 13(g) of the Securities Exchangedh 1934, as amended, or for any other purposeeficially owns any Ordinary Shares
beneficially owned by the Founder Parties, the tihgsShareholders, the Additional Consortium Mensbarany other person or is a member
of a group with the Founder Parties, the Existingr8holders, the Additional Consortium Membersamy other person.

16




Item 3. Source and Amount of Funds or Other Consiération
Item 3 of the Schedule 13D is hereby amended astdtesl in its entirety as follows:

MHGE Intermediate’s acquisition of 3,377,336 of alinary Shares reported in this Schedule 13Dpeasof an internal reorganization
performed by The McGraw-Hill Companies, Inc. in porction with that entity’s sale of all of the skarof McGraw-Hill Global Education
Holdings, LLC to Management Holdings GP. This laiale was consummated on March 22, 2013, uporhwthiz Reporting Persons became
beneficial owners of the Ordinary Shares repontetthis Statement on Schedule 13D. On DecemberQ®} fbr cash consideration of
$5,000,000, The McGraw-Hill Companies, Inc. acaiisecurities of the Issuer that were convertible the Ordinary Shares. None of the
proceeds used to purchase the Ordinary Sharespn@rigled through borrowing of any nature.

The source of funding for MHGE Intermediate’s asifion of the 464,300 ADSs, representing 1,392 @@dinary Shares, reported in this
Schedule 13D was MHGE Intermediate’s cash on h&dawhe of the proceeds used to purchase the ADSs pvevided through borrowing of
any nature.

The information set forth in or incorporated bference in ltems 2, 4 and 5 of this statementderporated by reference in its entirety i
this Item 3. The Reporting Persons may be deembdneficially own the Shares Held by Ms. Huang,$hares Held by Mr. Ding, the Shares
Held by Existing Shareholders and the Shares Heltid Additional Consortium Members based on thesedium Agreement.

Item 4. Purpose of Transaction
Item 4 of the Schedule 13D is hereby amended astdtesl in its entirety as follows:
Founder Parties Acquisition Propos

On June 20, 2013, the Issuer announced that itdweived a preliminary, non-binding proposal (tlerbposal’) from Mr. Ding and Ms.
Huang, to acquire all of the outstanding ordindrgres of the Issuer not currently owned by them, @oposed price of $2.33 in cash per
Ordinary Share, subject to certain conditions.

Consortium Agreement

On December 5, 2013, MHGE Intermediate and the thatdil Consortium Members executed a Deed Of Adi@@ursuant to which
MHGE Intermediate and the Additional Consortium Mirs were admitted to as consortium members. UhéeConsortium Agreement,
MHGE Intermediate, the Founder Parties, the ExgsBhareholders and the Additional Consortium Memlfenllectively, the “ Rollover
Shareholder¥) have agreed to, among other things, form a cdisp to work exclusively with one another to aaguihe Issuer (the “
Transactiorf). In addition, the Rollover Shareholders haveeggr not to (1) make a competing proposal for tlygiadion of control of the
Issuer; or (2) acquire or dispose of any (i) Amaniclepositary shares (* ARSeach ADS representing three (3) Ordinary Sharéseofssuer)
(ii) shares of the Issuer or (iii) warrants, opsar shares that are convertible into ADSs or Gdirshares of the Issuer. Further, MHGE
Intermediate, the Founder Parties, the Existing@&taders and the Additional Consortium Membersehagreed to incorporate ChinaEdu
Holdings Limited, an exempted company with limitebility incorporated under the laws of the Caynislands (“ Holdings) and cause
Holdings to incorporate ChinaEdu Merger Sub Limjtax exempted company with limited liability incorpted under the laws of the Cayman
Islands and a direct wholly-owned subsidiary ofditogs (“ Merger Subj), which will be merged with and into the Issugrom consummation
of the Transaction;
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contribute all remaining Ordinary Shares of Issared all outstanding restricted share units andestyations held by each party to Holdings;
conduct due diligence with respect to the Issudriemnbusiness; engage in discussions with theetsmgarding the Proposal; negotiate in gooc
faith any amendments to the Proposal; negotiag@ad faith the terms of the documentation requiceidnplement the Transaction, including
but not limited to the Proposal, a merger agreenamt debt financing documents and a shareholdgrgement that would, among other
things, support the Proposal or govern the relatignof the shareholders of Holdings following tssummation of the Transaction; use bes
efforts to arrange debt financing for the Issudbedmplemented at or following the consummatiotthef Transaction; and if the Transaction is
consummated, be reimbursed by the Surviving Cotjmordéas defined below) for certain costs and egpsmelated to the Transaction. Under
the terms of the Consortium Agreement, MHGE Intatiaie has the right to withdraw from the consortibetween signing and closing of the
Merger (as defined below) under certain circumsanin addition, promptly following the closing, NHE Intermediate shall have the right to
designate one or more directors to the Board ofddars of each of Holdings and the Surviving Coagion (as defined below) as is
proportionate to MHGE Intermediate’s equity owngpsh Holdings. The Consortium Agreement may beeaded by MHGE Intermediate,
the Founder Parties, the Existing Shareholdergtenédditional Consortium Members at any time.

In connection with the Transaction, and pursuatihéoConsortium Agreement, MHGE Intermediate vall over 3,377,336 Ordinary
Shares and will sell 1,392,900 Ordinary Sharexahange for the consideration on the same ternesaaffto the Issuer’s public shareholders ¢
the closing of the Transaction.

Merger Agreemer

On December 31, 2013, the Issuer entered into eseagent and plan of merger (the “ Merger Agreenigntith Holdings, Merge
Sub, providing for the merger of Merger Sub wittd anto the Issuer, with the Issuer continuing as ghrviving corporation (the Survivinc
Corporation”) and wholly-owned subsidiary of Holdings (the “ektier”). At the effective time of the Merger (the_" Efftive Time"), the
outstanding Ordinary Shares and ADSs will ceasket@utstanding and will be cancelled, and eachr@rgli Share (excluding the Rollo
Shares (as defined below)), Ordinary Shares or AflEdd in the Issues’ treasury, and any Ordinary Shares or ADSs held sipckholder «
the Issuer who is entitled to and properly exercigppraisal rights under the Companies Law (as detgnof the Cayman Islands will
converted into the right to receive cash considamatvithout interest, equal to $2.33 per Ordin8hare ($7.00 per ADS) (thePer Ordinar
Share/Per ADS Merger Consideratidn

At the effective time of the Merger, each optionpiarchase Ordinary Shares (each, an “ Issuer Offjigranted pursuant to t
Company’s 2010 Equity Incentive Plan (the “ Pfarthat is then outstanding and unexercised, wheth@obvested, shall be cancelled
converted into and exchanged for an option to aequime fully paid and non-assessable ordinary shiakoldings (each, a Holdings Optiol
™). Each Holdings Option shall have an exercise orlmse price equal to the exercise or purchase pfitiee corresponding Issuer Opti
Each Holdings Option shall otherwise retain the sgrant date, the same vesting or exercise schetielsame term and expiration date
substantially the same other material terms andlitions as each Issuer Option. At the effectiveetiof the Merger, each restricted stock
granted pursuant to the Plan (each, an “ Issuer RSblall be cancelled and converted into and exchafagesdrestricted stock unit of Holdir
(each, a “ Holdings RSU. Each Holdings RSU shall be subject to the stenms and conditions as each Issuer RSU.

18




The Merger Agreement contains customary representatwarranties and covenants for a transactiothisf type. The Merg
Agreement also contains customary covenants, imgucovenants providing for each of the partiesdiuse reasonable best efforts to ¢
the transactions to be consummated and (ii) toaral hold an extraordinary stockholdenséeting of the Issuer for purposes of voting
approving the Merger Agreement and recommend aolopif the Merger Agreement, subject to applicalididiary duties. The Merg
Agreement also requires the Issuer to conductpigsaiions in all material respects according toditénary course of business consistent
past practice during the period between the exacuwdf the Merger Agreement and the consummatioth@fMerger. The Issuer is subjec
customary “no-shoptestrictions on its ability to solicit alternatiaequisition proposals from third parties and tovpde information to an
engage in discussions with third parties regarditgynative acquisition proposals, subject to dertaceptions in certain circumstances pric
adoption of the Merger Agreement.

The consummation of the Merger is subject to cuatyntiosing conditions as well as the approval hya#firmative vote of (i
shareholders representing twhrds or more of the Ordinary Shares present aoiihg in person or by proxy as a single class &
extraordinary general meeting, and (ii) sharehaldether than the Rollover Shareholders (as defbeldw)) representing a majority of
outstanding Ordinary Shares (excluding the ordirsrgres held by the Rollover Shareholders) presedtvoting in person or by proxy a
single class at the extraordinary general meeting.

If the transactions contemplated by the Merger Agrent are consummated, the Ordinary Shares andiiBs will be delisted frol
NASDAQ and deregistered under the 4

Upon consummation of the Merger, the directors efdgér Sub at the effective time of the Merger dradfficers of the Issuer at 1
effective time of the Merger shall in each casethre directors and officers of the Surviving Corpima, unless otherwise determined
Holdings prior to the effective time, until theiggpective successors are duly elected or appoartddjualified or their death, resignatior
removal in accordance with the articles of incogtion and bylaws of the Surviving Corporation. Pursuant to @mnsortium Agreement a
the Shareholders Agreement (as defined below), ptigrfollowing the consummation of the Merger, MHGEermediate shall have the ri
to designate one or more directors to the boardirettors of each of Holdings and the Surviving i@wation as is proportionate to MH!
Intermediate’s equity ownership in Holdings.

Voting Agreement

In connection with the transactions contemplatedhigyMerger Agreement, on December 31, 2013, Hgldithe Issuer and eact
the Rollover Shareholders entered into a votingagent (the “ Voting Agreemeh)t pursuant to which each Rollover Shareholder agte;
with respect to the Ordinary Shares (including @ady Shares represented by ADSSs) listed in thengoAgreement, (i) vote in favor
approval of the Merger Agreement and the transasticontemplated thereby and any related actiononaddy required in furtheran
thereof, (ii) vote against any alternative acdigisi proposal by a third party, (iii) not enterardat any time prior to the termination of the Vg
Agreement, any voting trust agreement or any otwertract (other than the Contribution Agreement dafined below)) and (iv) appo
Holdings and any other designee of Holdings asatable proxy and attorney-fact (with full power of substitution) to vote sushares. Tt
Voting Agreement will terminate immediately uponnténation of the Merger Agreement.

Contribution Agreement

In connection with the transactions contemplatedthey Merger Agreement, on December 31, 2013, Hg&liand the Rollov
Shareholders entered into a contribution agreeitteat‘ Contribution Agreemer), pursuant to which, shortly before the closing dtéhe
Merger (the “_Closing Dat®, the Rollover Shareholders will contribute all oét@rdinary Shares (except, in the case of MHGEiméeliate
limited to 3,377,336 Shares held by MHGE Intermtgicheld by them to Holdings (such contributed i@ady Shares, the Rollover Share
™). The Rollover Shareholders will receive stadasideration equal to one share of Holdings spmakRollover Share.
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In addition, from the date of the Contribution Agneent until termination thereof, the Rollover Siaitders will not, directly ¢
indirectly, (i) tender any Rollover Shares into aagder or exchange offer, (ii) sell (constructyvet otherwise), transfer, pledge, hypothe«
grant, encumber, assign or otherwise dispose dfeftively, “ Transfer”), or enter into any contract, option or other arranget o
understanding with respect to the Transfer of aoljoRer Shares or any right, title or interest @iteror therein (including by operation of la
(iii) deposit any Rollover Shares into a votingstror grant any proxy or power of attorney or eimés a voting agreement with respect to
Rollover Shares (other than the Voting Agreemert #re Consortium Agreement), (iv) knowingly takeyaaction that would make a
representation or warranty of such Rollover Shdd#roset forth in the Contribution Agreement untreincorrect or have the effect
preventing, disabling or delaying such Rollover ghalder from performing any of his, her or its ightions under the Contributi
Agreement, or (v) agree (whether or not in writihg}ake any of the actions referred to in thedoirg clauses (i) through (iv).

The Contribution Agreement will terminate immedigtepon termination of the Merger Agreement.
Facility Agreemen
In connection with the transactions contemplatedhieyMerger Agreement, on December 24, 2013, CKieachants Bank (* CMB)
and Holdings entered into USD30,000,000 facilityeggnent (the * Facility Agreemefjt pursuant to which CMB agreed to, subject to ce

conditions, arrange for the financing required tmeplete the Merger. The Facility Agreement will bsed to finance the Per Ordin
Share/Per ADS Merger Consideration and the paywfdees, costs and expenses incurred in connegfitbrthe Merger.

Shareholders Agreement

In connection with the transactions contemplatethieyMerger Agreement, on December 31, 2013, ebtttedrollover Shareholders
entered in to a shareholders agreement (the  Sblalers Agreemert). Pursuant to the terms of the Shareholders &gent, promptly
following the closing of the Merger, MHGE Intermat# will have the right to designate one or morealors to the Board of Directors of each
of Holdings and the surviving corporation as isgadionate to MHGE Intermediate’s equity ownersimiploldings. In addition, the Holdings
Options and Holdings RSUs will be governed by a ket will be adopted following the consummatidrih@ Merger (the “ Holdings Pldi).
The Holdings Plan will contain substantially thengaterms, including the number of Holdings Optiand Holdings RSUs available for
issuance, as those provided under the Plan (asedieifi the Merger Agreement) currently in effect.

Other than as described above, none of the Regdpnsons currently has any plans or proposalgélst to, or would result in, any of
the matters listed in Items 4 of Schedule 13D aaltfh the Reporting Persons may, at any time amd fime to time, review or reconsider their
position and/or change their purpose and/or forteydtans or proposals with respect thereto. Asalref these activities, one or more of the
Reporting Persons may suggest or take a positittnrespect to potential changes in the operatimasiagement, or capital structure of the
Issuer as a means of enhancing shareholder value.
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Such suggestions or positions may include one germlans or proposals that relate to or would taswdny of the actions required to be
reported herein, including, without limitation, $umatters as acquiring additional securities ofisiseier or disposing of securities of the Issuel
entering into an extraordinary corporate transacsiach as a merger, reorganization or liquidaiioglving the Issuer or any of its
subsidiaries; selling or transferring a materiabant of assets of the Issuer or any of its subsaiachanging the present board of directors ol
management of the Issuer, including changing tmebar or term of directors or filling any existingaancies on the board of directors;
materially changing the present capitalization igidgnd policy of the Issuer; materially changiig issuer’s business or corporate structure;
changing the Issuer’s certificate of incorporatibylaws or instruments corresponding thereto antakther actions which may impede the
acquisition of control of the Issuer by any persmaysing a class of securities of the Issuer tddtisted from a national securities exchange or
to cease to be authorized to be quoted in an dealer quotation system of a registered natioralriiées association; causing a class of equit
securities of the Issuer to become eligible fomiaation of registration pursuant to Section 12{y¥f the Securities Act; and taking any actior
similar to any of those enumerated above.

The description of the Consortium Agreement, therdment to the Consortium Agreement, the Mergeeégrent, the Voting
Agreement, the Contribution Agreement, the Facigreement and the Shareholders Agreement setdbudkie in this Item 4 do not purport
be complete and is qualified in its entirety byerehce to the full text of the Consortium Agreemém amendment to the Consortium
Agreement, the Merger Agreement, the Voting Agresttbe Contribution Agreement, the Facility Agremrhand the Shareholders
Agreement, which has been filed as Exhibit 2, ExI8bExhibit 4, Exhibit 5, Exhibit 6, Exhibit 7 @nExhibit 8, respectively, and are
incorporated herein by reference.

Item 5. Interest in Securities of the Issuer
Item 5 of the Schedule 13D is hereby amended astdtesl in its entirety as follows:

The information contained on each of the cover page¢his Schedule 13D and the information setfortincorporated in Items 2, 3, 4,
and 6 are hereby incorporated herein by reference.

(a)—(b) The following disclosure assumes that tlaeea total of 25,673,184 Ordinary Shares issunddatstanding on the date hereof anc
4,375,160 Ordinary Shares subject to options asiliceed stock units held by the Founder Parttes BExisting Shareholders, MHGE
Intermediate and the Additional Consortium Memhbet are deemed to be outstanding for the purpbsenoputing the percentage of the
Ordinary Shares beneficially owned by the Reporkegson.

Pursuant to Rule 138-of the Act, the Reporting Persons may be deemédneficially own 18,500,962 Ordinary Shares, Whionstitute
approximately 61.6% of the total outstanding Ordjr@hares.

(c) None of the Reporting Persons hascégfl any transactions in the Ordinary Sharesu@iey Ordinary Shares representet
ADSSs) during the last sixty days.

(d) Not applicable.

(e) Not applicable.
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Item 6. Contracts, Arrangements, Understandings oRelationships with Respect to Securities of the ¢sier

The information set forth or incorporated in Iterar®d Item 4 is hereby incorporated herein by refeze

Iltem 7. Material to Be Filed as Exhibits

Exhibit 1:

Exhibit 2:

Exhibit 3:

Exhibit 4:

Exhibit 5:

Exhibit 6:

Exhibit 7:

Exhibit 8:

Joint Filing Agreement, dated as ofuany 3, 2014, by and among the Reporting Persons.

Consortium Agreement, dated August2@®l 3, by and among Shawn Ding, Julia Huang andiBgi§hareholders
(incorporated herein by reference to Exhibit 3e $chedule 13D/A filed on December 6, 2013).

First Amendment to Consortium Agreemelated December 5, 2013, by and among Shawn Dirig, Huang, the Existing
Shareholders, MHGE Intermediate and the Additi@mhsortium Members (incorporated herein by refezgndExhibit 3 to
the Schedule 13D/A filed on December 6, 2013).

Agreement and Plan of Merger, datedddaioer 31, 2013, by and among ChinaEdu HoldingstkemmiChinaEdu Merger Sub
Limited and ChinaEdu Corporation. (previously filith the Issuer’'s Form 6-K on December 31, 2013).

Voting Agreement, dated December 31,2®y and among ChinaEdu Corporation, ChinaEduidgé Limited, Shawn
Ding, Moral Known Industrial Limited, Julia Huan§puth Lead Technology Limited, Gegeng Tana, MeirYifan Zhixin,
Ellen Huang, InterVision Technology Ltd., MLP Hahdis Limited, New Value Technology Limited, LingyuBarong
Investment Mgmt Co., Ltd., McGraw-Hill Global Eduica Intermediate Holdings, LLC, Weblearning Compéaimited and
Guo Young.

Contribution Agreement, dated DecentbEr2013, by and among ChinaEdu Holdings Limitdthvéh Ding, Moral Known
Industrial Limited, Julia Huang, South Lead Teclugyl Limited, Gegeng Tana, Mei Yixin, Pan Zhixin|éfl Huang,
InterVision Technology Ltd., MLP Holdings Limitetilew Value Technology Limited, Lingyuan Furong Intreent Mgmt
Co., Ltd., McGraw-Hill Global Education Intermediatloldings, LLC, Weblearning Company Limited ando&X{oung.

USD30,000,000 Facility Agreement (Haiicdated December 24, 2013.
Shareholders Agreement, dated Decer@beP013 by and among ChinaEdu Holdings Limitedav@hDing, Moral Known
Industrial Limited, Julia Huang, South Lead Teclogyl Limited, Gegeng Tana, Mei Yixin, Pan Zhixin|dé# Huang,

InterVision Technology Ltd., MLP Holdings Limite8lew Value Technology Limited, Lingyuan Furong Intreent Mgmt
Co., Ltd., McGraw-Hill Global Education Intermediatioldings, LLC, Weblearning Company Limited ando&X{oung.
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After reasonable inquiry and to the best knowlealge belief of each of the undersigned, each ofitttersigned certifies that the

SIGNATURES

information set forth in this statement with restecsuch person is true, complete and correct.

Dated: January 3, 2014

MCGRAW-HILL GLOBAL EDUCATION
INTERMEDIATE HOLDINGS, LLC

By: /s/ David Stafford
David Stafford
Senior Vice President and General Cou

MHE US HOLDINGS, LLC

By: /s/ David Stafford
David Stafford
Senior Vice President and General Cou

MHE ACQUISITION, LLC

By: /s/ David Stafford
David Stafford
Senior Vice President and General Cou

GEORGIA HOLDINGS, INC.

By: /s/ David Stafford
David Stafford
Senior Vice President and General Cou
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APOLLO CO-INVESTORS (MHE), L.P.

By: Apollo Management (MHE), LLC
its investment manager

By: Apollo Management VII, L.P.
its member-manager

By: AIF VIl Management, LLC
its general partner

By: /sl Laurie D. Medle

Laurie D. Medley
Vice President

APOLLO MANAGEMENT (MHE), LLC

By: Apollo Management VII, L.P.
its member-manager

By: AIF VIl Management, LLC
its general partner

By: /s/ Laurie D. Medle

Laurie D. Medley
Vice President

AP GEORGIA HOLDINGS, L.P.

By: AP Georgia Holdings GP, LLC
its general partner

By: Apollo Management VII, L.P.
its manager

By: AIF VII Management, LLC
its general partner

By: /s/ Laurie D. Medle

Laurie D. Medley
Vice President
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AP GEORGIA HOLDINGS GP, LLC

By: Apollo Management VII, L.P.
its manager

By: AIF VIl Management, LLC
its general partner

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President

APOLLO MANAGEMENT VII, L.P.

By: AIF VIl Management, LLC
its general partner

By: /s/ Laurie D. Medle

Laurie D. Medley
Vice President

AIF VIl MANAGEMENT, LLC

By: /sl Laurie D. Medle

Laurie D. Medley
Vice President

APOLLO MANAGEMENT, L.P.

By: Apollo Management GP, LLC
its general partner

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President

APOLLO MANAGEMENT GP, LLC

By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President
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APOLLO MANAGEMENT HOLDINGS, L.P.

By: Apollo Management Holdings GP, LLC
its general partner

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President

APOLLO MANAGEMENT HOLDINGS GP, LLC

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President
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APPENDIX A

The following sets forth information with respectthe managers and certain of the executive offiofManagement Holdings
GP. Capitalized terms used herein without debnitiave the meanings assigned thereto in the Skeh&8D to which this Appendix A relates.

Messrs. Leon D. Black, Joshua Harris and Marc Roavarthe managers, as well as principal execuffigecs, of Management Holdings
GP. The principal occupation of each of MessracB| Harris and Rowan is to act as executive aficmanagers and directors, as the case
may be, of Management Holdings GP and other relatesstment managers and advisors.

The business address of each of Messrs. BlackisHard Rowan is 9 West 57th Street, 43rd Floor, Newk, New York 10019. Messts.
Black, Harris and Rowan are each a citizen of thi¢dd States. Each of Messrs. Black, Harris anddodisclaim beneficial ownership of all
of the Ordinary Shares included in this report, tredfiling of this report shall not be construedaam admission that any such person is the
beneficial owner of any such securities for purgaseSection 13(d) or 13(g) of the Securities ExgeaAct of 1934, as amended, or for any
other purpose .
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EXHIBIT 1
Joint Filing Agreement

In accordance with Rule 13d-1(k) under the Se@gixchange Act of 1934, the persons or entitiesedabelow agree to the joint filing on
behalf of each of them of this Schedule 13D wispet to the securities of the Issuer and furtgezethat this joint filing agreement be
included as an exhibit to this Schedule 13D. lidence thereof, the undersigned hereby executdtrsement as of January 3, 2014.

MCGRAW-HILL GLOBAL EDUCATION
INTERMEDIATE HOLDINGS, LLC

By: /s/ David Stafforc
David Stafford
Senior Vice President and General Cou

MHE US HOLDINGS, LLC

By: /s/ David Stafforc
David Stafford
Senior Vice President and General Cou

MHE ACQUISITION, LLC

By: /s/ David Stafforc
David Stafford
Senior Vice President and General Cou

GEORGIA HOLDINGS, INC.

By: /s/ David Stafforc
David Stafford
Senior Vice President and General Cou
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APOLLO CO-INVESTORS (MHE), L.P.

By: Apollo Management (MHE), LLC
its investment manager

By: Apollo Management VI, L.P.
its member-manager

By: AIF VIl Management, LLC
its general partner

By: /s/ Laurie D. Medle

Laurie D. Medley
Vice President

APOLLO MANAGEMENT (MHE), LLC

By: Apollo Management VII, L.P.
its member-manager

By: AIF VII Management, LLC
its general partner

By: /sl Laurie D. Medle)

Laurie D. Medley
Vice President

AP GEORGIA HOLDINGS, L.P.

By: AP Georgia Holdings GP, LLC
its general partner

By: Apollo Management VII, L.P.
its manager

By: AIF VII Management, LLC
its general partner

By: /sl Laurie D. Medle

Laurie D. Medley
Vice President
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AP GEORGIA HOLDINGS GP, LLC

By: Apollo Management VII, L.P.
its manager

By: AIF VIl Management, LLC
its general partner

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President

APOLLO MANAGEMENT VII, L.P.

By: AIF VIl Management, LLC
its general partner

By: /s/ Laurie D. Medle

Laurie D. Medley
Vice President

AIF VIl MANAGEMENT, LLC

By: /s/ Laurie D. Medle

Laurie D. Medley
Vice President

APOLLO MANAGEMENT, L.P.

By: Apollo Management GP, LLC
its general partner

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President

APOLLO MANAGEMENT GP, LLC

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President
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APOLLO MANAGEMENT HOLDINGS, L.P.

By: Apollo Management Holdings GP, LLC
its general partner

By: /s/ Laurie D. Medley

Laurie D. Medley
Vice President

APOLLO MANAGEMENT HOLDINGS GP, LLC

By: /sl Laurie D. Medley

Laurie D. Medley
Vice President
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Exhibit 5

VOTING AGREEMENT

This VOTING AGREEMENT (this “_Agreemern) is made and entered into as of December 31, 2042nd among CHINAED
HOLDINGS LIMITED, an exempted company with limitd@bility incorporated under the laws of the Caymiatands (“_Holdings”),
CHINAEDU CORPORATION, an exempted company with b liability incorporated under the laws of they@an Islands (the Compan
") and certain shareholders of the Company, listedschedule Aeach, a “ Voting Shareholdeand collectively, the “ Voting Shareholdérs
Capitalized terms used but not defined herein sfeale the meanings ascribed to such terms in thgéMégreement (defined below).

WITNESSETH:

WHEREAS, the Voting Shareholders have entered an@onsortium Agreement, dated August 16, 2013 nanded on December
2013 (the “_Consortium Agreemet)t pursuant to which the Voting Shareholders fodneeconsortium (the “ Consortiuf) to undertake
transaction to acquire the Company;

WHEREAS, concurrently herewith, Holdings, ChinaBdarger Sub Limited, an exempted company with lichii@bility incorporate
under the laws of the Cayman Islands and a whallgenl subsidiary of Holdings (* Merger Sujy and the Company are entering intc
Agreement and Plan of Merger (the “ Merger Agreeirierpursuant to which Merger Sub shall merge with anid the Company, with tl
Company continuing as the surviving corporatior (ttMerger”);

WHEREAS, as of the date hereof, each Voting Shaddehds the owner of such ordinary shares, pares#0.01 per share, of 1
Company, including shares represented by AmericgpoBitary Shares (the “ Shafgss set forth opposite such Voting Sharehokleame o
Schedule Awith respect to each Voting Shareholder, the “iMpShares);

WHEREAS, certain Voting Shareholders intend and @bbgated to contribute some or all of their Vagtishares to Holdings
exchange for newly issued ordinary shares of Hgkliprior to the consummation of the Merger purstiarg contribution agreement ente
into in connection with the Merger Agreement datadhe date hereof (the “ Contribution Agreenigénand

WHEREAS, in order to induce Holdings, Merger Sulil dhe Company to enter into the Merger Agreememt eansummate tl
transactions contemplated thereby, including thegdeand the Voting Shareholders have agreed ter émi this Agreement, pursuant
which the Voting Shareholders are agreeing, amaingrahings, to vote all of their Shares in accamdawith the terms of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgl dhe mutual representations, warranties, coverami agreements contai
herein, and intending to be legally bound herelby,garties hereto hereby agree as follows:

Section 1._Voting of the Company Shares

(a) Each Voting Shareholder hereby agrees thaingltine period commencing on the date hereof antiraging until terminatio
of this Agreement in accordance with its termsamy meeting of the Comparsyshareholders, however called, and at any postpemeo
adjournment thereof, or in any other circumstarviesre any vote, consent or other approval is takeaspect of the Merger Agreement, €
Voting Shareholder shall (i) in the case of a magtappear at such meeting or otherwise cause dtiag/Shares to be counted as preser
purposes of calculating a quorum and ensure argyatosuch meeting be a poll vote, (ii) vote or pthige cause to be voted all of his, her ¢
Voting Shares (w) in favor of the approval of thedger Agreement and the transactions contemplh&rdih and any related action reason
required in furtherance thereof, (x) against armebtAcquisition Proposal,(y) against any actiorreagent or transaction that is intended,
could reasonably be expected, or the effect of Wwitiould reasonably be expected, to materially irepeéaterfere with, delay or postpo
discourage or adversely affect the Merger Agreeroetite transactions contemplated thereby, anddajnst any action, proposal, transac
or agreement that would reasonably be expecte@doltrin a breach in any respect of any covenapesentation or warranty or ot
obligation or agreement of the Company containethinMerger Agreement, or of any Voting Shareholartained in this Agreement, ¢
(iii) not enter into at any time prior to the temation of this Agreement in accordance with itsntgrany voting trust agreement or any c
Contract (other than the Contribution Agreementhwespect to any Voting Shares.




(b) Each Voting Shareholder hereby appoints Holsliaigd any other designee of Holdings, each of iheiwidually, such Votin
Shareholdes irrevocable (the period commencing on the datedieand continuing until termination of this Agneent in accordance with
terms) proxy and attorney-iiact (with full power of substitution) to vote théoting Shares as indicated in Section 1(a). Eaching
Shareholder intends this proxy to be irrevocablgilthe termination date) and coupled with aniiest and shall take such further action
execute such other instruments as may be necesseffectuate the intent of this proxy, and heredyokes any proxy previously granted
such Voting Shareholder with respect to the Votigres.

(c) Notwithstanding anything to the contrary her¢ims Section 1 shall not limit or restrict anytifgy Shareholder or any affilie
or designee of any Voting Shareholder who servesraember of the board of directors of the Comdamm acting in his or her capacity &
director of the Company and exercising his or fdrdiary duties and responsibilities.

Section 2._Representations and Warranties of thitenly ShareholdersEach Voting Shareholder, severally and not jgjrekcep
that (a) with respect to each of Julia Huang anattfsbead Technology Limited, jointly and severdibnly with respect to themselves) and
with respect to each of Shawn Ding and Moral Knowdustrial Limited, jointly and severally (only witrespect to themselves), her
represents and warrants to the Company and Holdisdsllows:

(a) Ownership of Company ShareSuch Voting Shareholder is the beneficial andmowner of, and has good and valid title
the Voting Shares, free and clear of Liens othanths created by this Agreement. Such Voting Sbé&dehhas sole voting power, sole po
of disposition, sole power to demand dissesteights (if applicable) and sole power to agrealt®f the matters set forth in this Agreen
(including sole power to issue instructions witkgect to the matters set forth in Section 1 herégo®ach case with respect to all of the V¢
Shares, with no limitations, qualifications, ortregions on such rights, subject to applicabletddiStates federal securities Laws, Laws a
Cayman Islands and the terms of this Agreement.Mdteng Shares are not subject to any voting tagseement or other Contract to wt
such Voting Shareholder is a party restricting tireowise relating to the voting or transfer of ¥eting Shares, other than this Agreem
which would affect in any way the ability of suctotihg Shareholder to perform its obligations asaétin this Agreement. Such Voti
Shareholder has not appointed or granted any pooxyower of attorney that is still in effect witkspect to any Voting Shares, excef
contemplated by this Agreement.

(b) Organization, Standing and Authoritffach such Voting Shareholder which is a comparguly organized, validly existil
and in good standing under the Laws of the jurisalicof its formation and has all requisite powedauthority to execute and deliver
Agreement and to perform its obligations hereundéth no limitations, qualifications or restrictisron such power, subject to applici
securities laws and the terms of this AgreementhEach Voting Shareholder who is an individual fudislegal capacity and all the requis
power and authority to execute and deliver thiseggnent and to perform his or her obligations heteurThis Agreement has been duly
validly executed and delivered by such Voting Shalder and, assuming due authorization, executiwh delivery by Holdings and t
Company, constitutes a legal, valid and bindingigattion of such Voting Shareholder, enforceableirsiasuch Voting Shareholder
accordance with its terms, except as enforcemegthedimited by applicable bankruptcy, insolvenogprganization, moratorium or simi
Laws affecting creditorstights generally and by general principles of egiegardless of whether considered in a proceeulireyuity or &
Law).

(c) Consents and Approvals; No ViolationExcept for the applicable requirements of theuites Exchange Act of 1934,
amended (the “ Exchange A9t (i) no filing with, and no permit, authorization, regent or approval of, any Governmental Entity isessar
on the part of such Voting Shareholder for the akeq, delivery and performance of this Agreemewtsbich Voting Shareholder or
consummation by such Voting Shareholder of theswations contemplated hereby; and (ii) neitheretkecution, delivery or performance
this Agreement by such Voting Shareholder nor irssammation by such Voting Shareholder of the tratisns contemplated hereby,




nor compliance by such Voting Shareholder with afiyhe provisions hereof shall (A) require the camsor approval of any other Per
pursuant to any agreement, obligation or instrunbémding on such Voting Shareholder or his, heitoproperties or assets, (B) conflict v
or violate any provision of the organizational do@nts of any such Voting Shareholder (as appli¢at® result in any breach or violation
or constitute a default (or an event which, withiec® or lapse of time or both, would become a défaunder, or give to others any rights
termination, amendment, acceleration or cancetiatif) or result in the creation of a Lien on prdpesr assets of such Voting Shareho
pursuant to any Contract to which such Voting Shalieer is a party or by which such Voting Sharekoldr any property or asset of s
Voting Shareholder is bound or affected, or (D)ate any order, writ, injunction, decree, statutde or regulation applicable to such Vot
Shareholder or any of such Voting Shareholder'erties or assets.

(d) No Litigation. There is no action, suit, investigation, compiagm other proceeding pending against any suchnyg
Shareholder or, to the knowledge of such Votingr&alder, any other Person or, to the knowledgsuch Voting Shareholder, threate
against any Voting Shareholder or any other Petlahrestricts or prohibits (or, if successful, Wbeestrict or prohibit) the performance
such Voting Shareholder of his, her or its obligas under this Agreement.

(e) Reliance. Such Voting Shareholder understands and ackngetedhat Holdings and the Company are entering timd
Merger Agreement in reliance upon such Voting Shalder’s execution and delivery of this Agreement andrépgesentations and warran
of such Voting Shareholder contained herein.

Section 3._Representations and Warranties of dregany and Holdings.

(a) The Company hereby represents and warrantslttigs and each Voting Shareholder that:

(i) Organization, Standing and Authorityrhe Company is duly organized, validly existimglan good standing under -
Laws of the jurisdiction of its formation and hds requisite power and authority to execute andveelthis Agreement and to perform
obligations hereunder. This Agreement has been dualy validly executed and delivered by Company assuming due authorizati
execution and delivery by Holdings and the Votinga®holders (subject to the proviso in Section)3@gnstitutes a legal, valid and bind
obligation of the Company, enforceable againstGbepany in accordance with its terms, except asreament may be limited by applica
bankruptcy, insolvency, reorganization, moratoriamsimilar Laws affecting creditorsights generally and by general principles of e
(regardless of whether considered in a proceedirgjuity or at Law).

(i) Consents and Approvals; No Violation&xcept for the applicable requirements of theHaxge Act and Laws of t
Cayman Islands, (i) no filing with, and no pernaitithorization, consent or approval of, any GovemaleEntity is necessary on the part of
Company for the execution, delivery and performanteahis Agreement by the Company or the consunonaly the Company of t
transactions contemplated hereby; and (ii) neittier execution, delivery or performance of this Agment by the Company nor
consummation by the Company of the transactionseogplated hereby nor compliance by the Company arithof the provisions hereof st
(A) require the consent or approval of any othersée pursuant to any agreement, obligation or unsént binding on the Company or
properties or assets, (B) conflict with or violatey provision of the organizational documents & @ompany, (C) result in any breact
violation of, or constitute a default (or an eveittich, with notice or lapse of time or both, woblecome a default) under, or give to others
rights of termination, amendment, accelerationamcellation of, or result in the creation of a Liem such property or asset of the Comj
pursuant to, any Contract to which the Companyparsy or by which any property or asset of the @any is bound or affected, or (D) viol
any order, writ, injunction, decree, statute, mil@egulation applicable to the Company or any ofmpany’s properties or assets.

(b) Holdings hereby represents and warrants t&€trapany and each Voting Shareholder that:

(i) Organization, Standing and Authoritydoldings is duly organized, validly existing aindgood standing under the Ls
of the jurisdiction of its formation and has alfjtesite power and authority to execute and delikier Agreement and to perform its obligati
hereunder. This Agreement has been duly and vaéidcuted and delivered by Holdings and, assumirgy alithorization, execution ¢
delivery by the Company and the Voting Sharehol@gubject to the proviso in Section 8(n)), constitua legal, valid and binding obligatior
Holdings, enforceable against Holdings in accordamdgth its terms, except as enforcement may betdiniby applicable bankrupt:
insolvency, reorganization, moratorium or similaaws affecting creditorsrights generally and by general principles of egiegardless «
whether considered in a proceeding in equity draat).




(i) Consents and Approvals; No Violationgxcept for the applicable requirements of theHaxge Act and Laws of t
Cayman Islands, (i) no filing with, and no pernatjthorization, consent or approval of, any GovemadeEntity is necessary on the par
Holdings for the execution, delivery and performard this Agreement by Holdings or the consummatignHoldings of the transactic
contemplated hereby; and (ii) neither the executilativery or performance of this Agreement by Hiodg nor the consummation by Holdii
of the transactions contemplated hereby nor comgdidy Holdings with any of the provisions herduwdils (A) require the consent or apprc
of any other Person pursuant to any agreementgatfin or instrument binding on Holdings or its pedies or assets, (B) conflict with
violate any provision of the organizational docutsesf Holdings, (C) result in any breach or viddatiof, or constitute a default (or an e\
which, with notice or lapse of time or both, wollecome a default) under, or give to others anytsightermination, amendment, accelere
or cancellation of, or result in the creation dfien on such property or asset of Holdings purstanany Contract to which Holdings is a pi
or by which any property or asset of Holdings isit or affected, or (D) violate any order, writjuimction, decree, statute, rule or regula
applicable to Holdings or any of Holdings’ propestior assets.

Section 4._Additional SecuritiefEach Voting Shareholder covenants and agreesravand not jointly, except that (a) with respt
each of Julia Huang and South Lead Technology kithijointly and severally (only with respect tortfeelves) and (b) with respect to eac
Shawn Ding and Moral Known Industrial Limited, jdinand severally (only with respect to themsehtbg)t such Voting Shareholder sl
promptly (and in any event within 48 hours) notifpldings of any new Shares with respect to whichelfieial ownership is acquired by st
Voting Shareholder, including, without limitatioby purchase, as a result of a share dividend, sb@lie recapitalization, combinatic
reclassification, exchange or change of such shareapon exercise or conversion of any securibethe Company, if any, after the d
hereof. Any such Shares shall automatically becsuigect to the terms of this Agreement as Votingrg$, and Schedule ghall be deeme
amended accordingly.

Section 5. Transfer and Other Restrictiofch Voting Shareholder severally and not joirgkcept that (a) with respect to each of .
Huang and South Lead Technology Limited, jointlyl aeverally (only with respect to themselves) andaith respect to each of Shawn C
and Moral Known Industrial Limited, jointly and sally (only with respect to themselves), covenamd agrees not to, directly or indirectly:

(a) except pursuant to the terms of the Mergere@grent, offer for sale, sell (constructively oresthise), transfer, tender, pled
hypothecate, grant, encumber, assign or otherwigmse of, or enter into any contract, option dreotarrangement or understanding
respect to, or consent to the offer for sale, sedasfer, tender, pledge, hypothecation, grarguerrance, assignment or other disposition «
enter into a loan of (collectively, “Transfergny or all of the Voting Shares or any interestefre (i) except as provided in Section 1 here:
(ii) unless each Person to which any Voting Shéoesany interest in any Voting Shares) is or maylbensferred shall have: (A) execute
counterpart of this Agreement and (B) agreed irimgito hold such Voting Shares (or interest intsMoting Shares) subject to all of the te
and provisions of this Agreement; or

(b) take any other action that would prevent orarially impair such Voting Shareholder from perfamm any of his, her or i
obligations under this Agreement or that would makg representation or warranty of such Voting 8halder hereunder untrue or incorrec
have the effect of preventing or materially impairithe performance by such Voting Shareholder gfdadrhis, her or its obligations under t
Agreement or that is intended, or would reasonbablgxpected, to impede, frustrate, interfere vadtlay, postpone, adversely affect or pre
the consummation of the Merger or the other trainmas contemplated by the Merger Agreement or Altigeement or the performance by
Company of its obligations under the Merger Agreenae by any other Voting Shareholder of his, heit©obligations under this Agreement.

Any purported Transfer in violation of this Sectidrshall be null and void.
Section 6. _Disclosure Unless required by Law, each Voting Shareholdellsnot, and shall cause his, her or its Affil@tan

Representatives not to, make any press releaskc punouncement or other public communication tréiicizes or disparages this Agreen
or the Merger Agreement or the transactions conkatexb hereby or thereby, without the prior writtmmsent of Holdings and the Company.




Each Voting Shareholder (a) consents to and awd®rihe publication and disclosure by Holdings e Company of such Votil
Shareholdes identity and ownership of the Voting Shares dmedexistence and terms of this Agreement (includimgthe avoidance of dou
the disclosure of this Agreement) and any othesrinftion, in each case, that Holdings or the Compaasonably determines in its good f
judgment is required to be disclosed by Law in prass release, any other disclosure document inemtion with the Merger Agreement ¢
any filings with or notices to any Governmental ignin connection with the Merger Agreement (or thensactions contemplated thereby)
(b) agrees promptly to give to Holdings and the @any any information they may reasonably requesteming such Voting Shareholder
the preparation of any such documents.

Section 7._TerminationThis Agreement, and the obligations of the VotBitareholders hereunder, shall terminate immegliatéthou
any action on the part of any party hereto, (ajpwéspect to McGraw-Hill Global Education Interrmegdi Holdings, LLC (*_McGrawHill ")
only, in the event that McGrawill withdraws from the Consortium in accordancghwgection 6.03(b) of the Consortium Agreement(ly)
upon the earliest to occur of (i) the Effective ®irand (ii) the valid termination of the Merger Agneent in accordance with Article V
thereof;_provided that certain provisions herein shall survive tamination of this Agreement in accordance witlctiea 8(i); provided,
further, that any liability incurred by any party heretaresult of a breach of a term or condition ¢f fkgreement prior to such terminat
shall survive the termination of this Agreemenigyided, however, that, notwithstanding the foregoing, in the eviatt this Agreement
terminated with respect to McGradill in accordance with Section 7(a), the provisioget forth in Section 6 shall not be binding
McGraw-Hill or survive the termination of this Agmment with respect to McGraw-Hill.

Section 8._Miscellaneous

(a) Entire Agreement This Agreement (together with the Merger Agreetmamd the Contribution Agreement to the ex
referred to in this Agreement) constitutes thererdigreement, and supersedes all prior writteneageats, arrangements, communications
understandings and all prior and contemporaneaaisagreements, arrangements, communications anetstaddings among the parties \
respect to the subject matter hereof and thereof.

(b) Assignment; Successardleither this Agreement nor any of the rightseiasts or obligations under this Agreement me
assigned or delegated, in whole or in part, by ajgem of Law or otherwise, by any party without fhréor written consent of the other part
and any such assignment without such prior writtensent shall be null and void. Subject to the giletwy sentence, this Agreement sha
binding upon, inure to the benefit of, and be etdable by, the parties and their respective suocessd permitted assigns.

(c) Amendment; Modification and WaiverThis Agreement may not be amended, modified @plmented in any mann
whether by course of conduct or otherwise, excgmrbinstrument in writing signed on behalf of egelnty hereto and otherwise as expre
set forth herein. No failure or delay of any partyexercising any right or remedy hereunder shp#irate as a waiver thereof, nor shall
single or partial exercise of any such right or pgver any abandonment or discontinuance of stepaforce such right or power, or any co
of conduct, preclude any other or further exertimreof or the exercise of any other right or powidre rights and remedies of the pal
hereunder are cumulative and are not exclusivengfrghts or remedies which they would otherwisgenbereunder. Any agreement on
part of a party to any such waiver shall be valitydf set forth in a written instrument executedlalelivered by such party.

(d) No Ownership InterestNothing contained in this Agreement shall be de@gno vest in the Company or the Holdings
direct or indirect ownership or incident of ownepshf or with respect to any Voting Shares. Alliig, ownership and economic benefits of
relating to the Voting Shares shall remain vesteand belong to each Voting Shareholder and hispihiés respective affiliates, if any.

(e) Interpretation When a reference is made in this Agreement tbosecor subsections, such reference shall besecton o
subsection of this Agreement unless otherwise atdit. The headings contained in this Agreemenfoaneference purposes only and shall
affect in any way the meaning or interpretatiortto§ Agreement. Whenever the words “include,” “imt#s” or “including”are used in th
Agreement, they shall be deemed to be followedheyvtords “without limitation.” The words “herein‘hereof,” “hereunder’and words ¢
similar import shall be deemed to refer to this égment as a whole, including any schedules andigxtiereto, and not to any partict
provision of this Agreement. Any pronoun shall um the corresponding masculine, feminine and ndatens. References to “partydr
“parties” in this Agreement means each Voting Shalder, the Company and Holdings. References todoltar,” “dollars,” “US$ “ or “$ “in
this Agreement are to the lawful currency of thetebh States of America. For purposes of this Agresim“beneficially owns”, beneficia
owner” or “beneficial ownership” with respect toyasecurities means having “beneficial ownerstapsuch securities (as determined purs
to Rule 13d-3 under the Exchange Act).




() Notices. All notices and other communications hereundatl ¢fe in writing (in English) and shall be deentdy given (a) o
the date of delivery if delivered personally, obif facsimile or e-mail, upon written confirmatiofi receipt by facsimile or eiail, (b) on th
first Business Day following the date of dispatttelivered utilizing a next-day service by a recizgd nextday courier, or (c) on the earlier
confirmed receipt or the fifth Business Day follogithe date of mailing if delivered by registeradcertified mail, return receipt request
postage prepaid. All notices hereunder shall béveleld to the addresses set forth below or, wipeet to the Voting Shareholders,
Schedule A or pursuant to such other instructions as magdsignated in writing by the party to receive sootice:

(i) If to Company:

ChinaEdu Corporation

4t Floor-A, GeHua Building

No.1 Qinglong Hutong, Dongcheng District
Beijing, 100007, The People’s Republic of China
Attention: Simon Mei

Facsimile: +861084187331

E-mail: simon@chinaedu.net

(ii) If to Holdings:

ChinaEdu Holdings Limited

4t Floor-A, GeHua Building

No.1 Qinglong Hutong, Dongcheng District
Beijing, 100007, The People’s Republic of China
Attention: Shawn Ding

Facsimile: +861084187331

E-mail: sding@chinaedu.net; and

and with further copy (which shall not constitutatine) to:

Loeb & Loeb LLP

Suite 4301, Tower C, Beijing Yintai Center
2 Jianguomenwai Daije, Chaoyang District
Beijing 100022, P.R. China

Attention: Roger Peng

Facsimile: +861059543501

Email: rpeng@loeb.com.cn

(iii) If to a Voting Shareholder, in accordancelwihe contact information contained on the bool&raaords of the Company.

(g) Severability. Whenever possible, each provision or portion f provision of this Agreement shall be interpreteduct
manner as to be effective and valid under appleablwv, but if any provision or portion of any prsidn of this Agreement is held to be inve
illegal or unenforceable in any respect under goplieable Law or rule in any jurisdiction, such alidity, illegality or unenforceability shi
not affect any other provision or portion of anyyision in such jurisdiction, and this Agreemenalsbe reformed, construed and enforce
such jurisdiction as if such invalid, illegal orenforceable provision or portion of any provisiadmever been contained herein.




(h) Enforcement Notwithstanding any other provision of this Agment, the parties agree that irreparable damagéveagur ir
the event that any of the provisions of this Agreatmwere not performed in accordance with theicsjpeterms or were otherwise breact
Accordingly, each of the parties shall be entitledspecific performance of the terms hereof, initigdan injunction or injunctions to prev:
breaches of this Agreement and to enforce speltifitee terms and provisions of this Agreements théing in addition to any other remed
which such party is entitled at Law or in equityach of the parties hereby further waives (i) anfedse in any action for specific performa
that a remedy at Law would be adequate, and (yi))raguirement under any Law that a party seekingtalle relief hereunder post securit
a prerequisite to obtaining such equitable relief.

(i) No Survival. None of the representations, warranties, covenant agreements made in this Agreement shallvautii
termination of the Agreement in accordance withetsns, except for the agreements in Section taedection 8.

() No Third Party BeneficiariesNothing in this Agreement, express or impliediniended to or shall confer upon any Pe
other than the parties and their respective suocessid permitted assigns any legal or equitagle,rbenefit or remedy of any nature unde
by reason of this Agreement, except as specificatyforth in this Agreement.

(k) Governing Law; Jurisdiction; VenueThis Agreement shall be governed by, and condtim@ccordance with, the laws of
State of New York, without giving effect to any ét® of law or other conflict of law provision orleu(whether of the State of New York or i
other jurisdiction) that would cause the applicatas the laws of any jurisdiction other than thatStof New York. Each of the parties he
irrevocably agrees that any legal action or proiregdrising out of or relating to this Agreemenbilght by any party or his, her or its affilie
against any other party or its affiliates shallbbeught and determined in the courts of the Sthié¢ewv York sitting in the County of New Yo
or the federal courts of the United States of Ag®esitting in the Southern District of New York.dBeof the parties hereby irrevocably subi
to the jurisdiction of the aforesaid courts foeltsand with respect to his, her or its propertgnerally and unconditionally, with regard to
such action or proceeding arising out of or retatim this Agreement and the transactions contemgblagreby. Each of the parties agrees r
commence or maintain any action, suit or proceedahgting thereto except in the courts describeavabother than actions in any cour
competent jurisdiction to enforce any judgment,rdecor award rendered by any such court in New Yawldescribed herein. Each of
parties further agrees that notice as providedimeteall constitute sufficient service of processl ¢he parties further waive any argument
such service is insufficient. Each of the partieseby irrevocably and unconditionally waives, agdeas not to assert, by way of motion or
defense, counterclaim or otherwise, in any actioproceeding arising out of or relating to this Agment or the transactions contempl
hereby, (i) any claim that he, she or it is notspaally subject to the jurisdiction of the courisNew York as described herein for any rea
(ii) that he, she or it or his, her or its propagyexempt or immune from jurisdiction of any swdurt or from any legal process commence
such courts (whether through service of noticechttnent prior to judgment, attachment in aid ofcexien of judgment, execution of judgm
or otherwise), and (iii) that (A) the suit, action proceeding in any such court is brought in aoitvenient forum, (B) the venue of such :
action or proceeding is improper, or (C) this Agneat, or the subject matter hereof, may not bereatbin or by such courts.

() Waiver of Jury Trial EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANYND ALL RIGHT TO TRIAL
BY JURY IN ANY LEGAL PROCEEDING BETWEEN THE PARTIESHERETO ARISING OUT OF OR RELATING TO TH
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(m) Expenses All costs and expenses incurred in connectioh wits Agreement and the transactions contemplageeby sha
be paid by the party incurring such expenses.

(n) CounterpartsThis Agreement may be executed in two or morentayparts, all of which shall be considered onethedsam
instrument and shall become effective when one arencounterparts have been signed by each of ttiepand delivered to the other pari
provided, however, that if any of the Voting Shareholders fails #my reason to execute, or perform their obligationder, this Agreemel
this Agreement shall remain effective as to altiparexecuting this Agreement.




(o) No Presumption Against Drafting Partyeach of the parties to this Agreement acknowleddpat he, she or it has b
represented by independent counsel in connectitinthis Agreement and the transactions contemplayetthis Agreement. Accordingly, a
rule of Law or any legal decision that would reeuinterpretation of any claimed ambiguities in thgreement against the drafting party ha
application and is expressly waived.

[ Signatures page followls




IN WITNESS WHEREOF, Company, Holdings and the VgtBhareholders have caused to be executed or exdtit Agreement as
of the date first written above.

CHINAEDU CORPORATION

By: /s/ JuliaHuang
Name: Julia Huang
Title: Executive Chairmar

[S IGNATURE P AGE TOV OTING A GREEMENT]




CHINAEDU HOLDINGS LIMITED

By: /s/ Shawn Dinc

Name: Shawn Ding
Title: Director

By: /s/ Julia Huanc

Name: Julia Huang
Title: Director

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
SHAWN DING

By: /s/ Shawn Dinc

Name: Shawn Ding

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:

MORAL KNOWN INDUSTRIAL LIMITED

By: / s/ Shawn Dinc

Name: Shawn Dinc
Title: Director

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
JULIA HUANG

By: /s/ Julia Huanc

Name: Julia Huang

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:

SOUTH LEAD TECHNOLOGY LIMITED

By: /s/Julia Huang

Name: Julia Huang
Title: Director

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
GEGENG TANA

By: /s/Gegeng Tan

Name: Gegeng Tana

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
MEI YIXIN

By: /s/Mei Yixin

Name: Mei Yixin

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
PAN ZHIXIN

By: /s/Pan Zhixin

Name: Pan Zhixin

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:

ELLEN HUANG

By: /s/Ellen Huanc

Name: Ellen Huang

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
INTERVISION TECHNOLOGY LTD.

By: /s/Julia Huang

Name: Julia Huang
Title: Director

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
MLP HOLDINGS LIMITED

By: /s/ Lucy Li

Name: Lucy Li
Title: Director

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:

NEW VALUE TECHNOLOGY LIMITED

By: /s/ Lucy Li
Name: Lucy Li
Title: Director

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:

LINGYUAN FURONG INVESTMENT MGMT CO., LTD.
By: /s/ Wang Fu Shy

Name: Wang Fu Shyi
Title: Director

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:

MCGRAW-HILL GLOBAL EDUCATION
INTERMEDIATE HOLDINGS, LLC

By: /s/ Patrick Milanc

Name: Patrick Milano
Title: Executive Vice President

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:

WEBLEARNING COMPANY LIMITED
By: Is/

Name:
Title:

[S IGNATURE P AGE TOV OTING A GREEMENT]




VOTING SHAREHOLDER:
GUO YOUNG

By: /s/Guo Young

Name: Guo Young

[S IGNATURE P AGE TOV OTING A GREEMENT]




Schedule A

Voting Shareholder Name

Shawn Ding

Moral Known Industrial Limited

Julia Huang

South Lead Technology Limited

Gegeng Tana

Mei Yixin

Pan Zhixin

Ellen Huang and families

InterVision Technology, Ltd.

MLP Holdings Limited Ltd.

New Value Technology Limited

Lingyuan Furong Investment Mgmt Co., Ltd.
McGraw-Hill Global Education Intermediate Holdindgd,C
Weblearning Company Limited

Guo Young

Voting Shares
75,21C
965,16(
33,00(C
540,00(
17,907
3,00C
18,78¢
24,00
1,749,63!
2,000,00(
1,516,26°
1,620,00(
4,770,23¢
716,601

75,99¢




Exhibit 6

CONTRIBUTION AGREEMENT

This CONTRIBUTION AGREEMENT (this “_Agreemeri) is made and entered into as of December 31, 201&nay amon
CHINAEDU HOLDINGS LIMITED, an exempted company wilimited liability incorporated under the laws diet Cayman Islands (*
Holdings™), and certain shareholders of ChinaEdu Corporatinrex@mpted company with limited liability incorpted under the laws of t
Cayman Islands (the * Compariy listed on_Schedule Aeach, a “ Rollover Sharehold&and collectively, the “ Rollover Sharehold€ers
Capitalized terms used but not defined herein $teale the meanings ascribed to such terms in thigdvidgreement (defined below).

RECITALS

WHEREAS, the Rollover Shareholders have enteralan€onsortium Agreement, dated August 16, 2013n@ended on Decembel
2013 (the “_Consortium Agreemef)t pursuant to which the Rollover Shareholdersrfed a consortium (the_* Consortiuthto undertake
transaction to acquire the Company;

WHEREAS, concurrently herewith, Holdings, ChinaBdarger Sub Limited, an exempted company with lichii@bility incorporate
under the laws of the Cayman Islands and a whallgenl subsidiary of Holdings (* Merger Sujy and the Company are entering intc
Agreement and Plan of Merger (the “ Merger Agreeirierpursuant to which Merger Sub shall merge with and the Company, with tl
Company continuing as the surviving corporatior (ttMerger”);

WHEREAS, each Rollover Shareholder is the ownesugh ordinary shares, par value $0.01 per shategag€ompany, including sha
represented by American Depositary Shares (theatedl) as set forth opposite such Rollover Sharehokleéme on Schedule (vith respec
to each Rollover Shareholder, the “ Rollover Shaxes

WHEREAS, in connection with the consummation of tifa@sactions contemplated by the Merger AgreentiatRollover Shareholde
each desire to contribute their respective Rolldveares to Holdings in exchange for newly issueateshof Holdings, par value $0.001

share (the “ Holdings Shar8s

WHEREAS, the parties intend for the foregoing tfars to qualify under Section 351(a) of the IntérRavenue Code of 1986,
amended;

WHEREAS, in order to induce Holdings, Merger Suldl ahe Company to enter into the Merger Agreemert eansummate fl
transactions contemplated thereby, including thegeie the Rollover Shareholders are entering imt®Agreement; and

WHEREAS, the Rollover Shareholders acknowledge thHaldings, Merger Sub and the Company are enteiing the Merge
Agreement in reliance on the representations, wtes, covenants and other agreements of the Rwll®hareholders set forth in t
Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgl the mutual covenants and agreements hereinigedtand intending to be
legally bound hereby, Holdings and the Rollover8halders hereby agree as follows:

1. Contribution of Rollover Shares by Rollover Starlders to Holdings Subject to the terms and conditions set fortheime
immediately prior to the Closing, (save as descriimeSection dbelow)all of each Rollover Shareholderight, title and interest in and to
Rollover Shares shall be contributed, assignedstesred and delivered to Holdings.

2. Issuance of Holdings Sharedn consideration for the contribution, assignmdransfer and delivery of the Rollover Share
Holdings pursuant to_Sectiondf this Agreement, Holdings shall issue Holdingsai®ls in the name of each Rollover Shareholderif
designated by such Rollover Shareholder in writinghe name of an affiliate of such Rollover Stwlder) in the amount set forth oppo
such Rollover Shareholder's name_in Scheduleach Rollover Shareholder hereby acknowledgesaanees that (a) that the value of
Holdings Shares issued to such Rollover Sharehatdequal to (x) the total number of the Rollovdrais contributed by such Rollo
Shareholder multiplied by (y) the Per Share Mer@eansideration (or Per ADS Merger Considerationaplicable) under the Merg
Agreement, (b) delivery of such Holdings Sharedl stomstitute complete satisfaction of all obligats towards or sums due to such Roll
Shareholder by Holdings with respect to the appledollover Shares, and (c) on receipt of suchditgls Shares, such Rollover Sharehc
shall have no right to the Per Share Merger Conaiite (or Per ADS Merger Consideration, if appileg with respect to the Rollover She




contributed to Holdings by such Rollover Sharehnlde




3. Closing. Subject to the satisfaction in full (or waivef)all of the conditions set forth in Article VII dhe Merger Agreement (ott
than conditions that by their nature are to besBat at the Closing), the closing of the contribntand exchange contemplated hereby (the
Contribution Closing) shall take place no later than one (1) Busirigag prior to the Closing.

4. Deposit of Rollover SharedNo later than three (3) Business Days prior toGontribution Closing, the Rollover Shareholdard an
agent of the Rollover Shareholders shall delivecause to be delivered to Holdings, for dispositioraccordance with the terms her
(a) duly executed instruments of transfer of thddver Shares to Holdings or as Holdings may diieakriting, in form reasonably accepta
to Holdings, and (b) share certificates, if anypresenting the Rollover Shares (the * Rollover 8hBocuments’). The Rollover Shal
Documents shall be held by Holdings or any agetitaired by Holdings until the Contribution Closiagwhich time the Register of Memb
of Company shall be updated to effect the transfer.

5. Irrevocable Election

(a) The execution of this Agreement by the Rollo8kareholders evidences, subject to Sectiandthe proviso in_Section 22
the irrevocable election and agreement by the Retl@hareholders to contribute their respectivddwet Shares in exchange for Holdi
Shares at the Contribution Closing on the terms @nditions set forth herein. In furtherance of theegoing, each Rollover Sharehol
covenants and agrees, severally and not jointlgegixthat (x) with respect to each of Julia Huang South Lead Technology Limited, joir
and severally (only with respect to themselves) @ndvith respect to each of Shawn Ding and Morabtn Industrial Limited, jointly ar
severally (only with respect to themselves), thatt the date hereof until any termination of thigrédement pursuant to Section $uct
Rollover Shareholder shall not, directly or inditgc(i) tender any Rollover Shares into any tendieexchange offer, (ii) sell (constructively
otherwise), transfer, pledge, hypothecate, grartumber, assign or otherwise dispose of (colletjveTransfer”), or enter into any contra
option or other arrangement or understanding vé#pect to the Transfer of any Rollover Shares grright, title or interest thereto or ther
(including by operation of law), (iii) deposit aRollover Shares into a voting trust or grant aryxgror power of attorney or enter into a vo
agreement with respect to any Rollover Shares dtten that certain Voting Agreement of even dateeWith by and among Holdings,
Company and the Rollover Shareholders (the “ Vothageement’) and the Consortium Agreement dated as of AugusP@83, as amend
by the First Amendment to Consortium Agreement dlae of December 5, 2013,by and among the Roll8tareholders (the Consortiun
Adgreement”)), (iv) knowingly take any action that would make ampnesentation or warranty of such Rollover Shagroset forth in th
Agreement untrue or incorrect or have the effegpreiventing, disabling, or delaying such Rollovéa&holder from performing any of t
her, or its obligations under this Agreement, gragree (whether or not in writing) to take anythed actions referred to in the foregoing cla
(i) through (iv). Any purported Transfer in violati of this paragraph shall be null and void.

(b) Each Rollover Shareholder covenants and agseesyrally and not jointly, except that (x) wittspect to each of Julia Hue
and South Lead Technology Limited, jointly and sailg (only with respect to themselves) and (y)hwiespect to each of Shawn Ding
Moral Known Industrial Limited, jointly and sevelalonly with respect to themselves), that suchl®a@r Shareholder shall promptly (anc
any event within 48 hours) notify Holdings of (dyanew Shares with respect to which beneficial aship is acquired by such Rollo
Shareholder, including, without limitation, by phese, as a result of a share dividend, share sgadapitalization, combination, reclassificat
exchange or change of such shares, or upon execisenversion of any securities of the Companwany, after the date hereof and (ii)
Rollover Shares with respect to which beneficiahevghip is transferred or disposed to any othesd?erAny Shares acquired by such Roll
Shareholder as described in foregoing clause ab@matically become subject to the terms of ttgse@ment, and Scheduleshall be deem
amended accordingly.

6. Representations and Warranties of the Rollovearéholders. In consideration of Holdings accepting the RodiovShares, ai
Holdings issuing the Holdings Shares, each Roll@kareholder makes the following representationkvearranties, severally and not join
except that (x) with respect to each of Julia Huand South Lead Technology Limited, jointly andesally (only with respect to themselv
and (y) with respect to each of Shawn Ding and M&r@own Industrial Limited, jointly and severallpifly with respect to themselves)
Holdings, each and all of which shall be true aodeaxct as of the date of this Agreement and as®fCQontribution Closing, and shall surv
the execution and delivery of this Agreement:




(a) Ownership of SharesSuch Rollover Shareholder is the beneficial agxbrd owner of, and has good and valid title tae
Rollover Shares, free and clear of Liens other tisanreated by this Agreement and the Voting AgerenSuch Rollover Shareholder has
voting power, sole power of disposition, sole poteedemand dissentartights (if applicable) and sole power to agrealtof the matters s
forth in this Agreement, in each case with respe@ll of the Rollover Shares, with no limitatiomgalifications, or restrictions on such rig
subject to applicable United States federal sdesritaws, Laws of the Cayman Islands and the tesfrithis Agreement and the Voti
Agreement. The Rollover Shares are not subjechyovating trust agreement or other Contract to Wtsach Rollover Shareholder is a p
restricting or otherwise relating to the voting Dransfer of the Rollover Shares other than thise&grent, the Voting Agreement or
Consortium Agreement. Such Rollover Shareholderrt@sappointed or granted any proxy or power obragy that is still in effect wii
respect to any Rollover Shares, except as contéaaplsy this Agreement or the Voting Agreement.

(b) Organization, Standing and Authorit¥fach such Rollover Shareholder which is a compsualuly organized, validly existil
and in good standing under the Laws of the jurismlicof its formation and has all requisite powed authority to execute and deliver
Agreement and to perform its obligations hereun#@ach such Rollover Shareholder who is an individhas full legal capacity and all 1
requisite power and authority to execute and delitiis Agreement and to perform his or her obiayet hereunder. This Agreement has |
duly and validly executed and delivered by suchld®er Shareholder and, assuming due authorizaérecution and delivery by Holdin
constitutes a legal, valid and binding obligatidrsoch Rollover Shareholder, enforceable against ®ollover Shareholder in accordance
its terms, except as enforcement may be limitecypplicable bankruptcy, insolvency, reorganizatiomratorium or similar Laws affectil
creditors’ rights generally and by general prinegpbf equity (regardless of whether consideredgroaeeding in equity or at Law).

(c) Consents and Approvals; No Violationgxcept for the applicable requirements of theuBites Exchange Act of 1934,
amended (the “ Exchange Adt (i) no filing with, and no permit, authorization, regent or approval of, any Governmental Entity isassar
on the part of such Rollover Shareholder for thecexion, delivery and performance of this Agreemansuch Rollover Shareholder or
consummation by such Rollover Shareholder of thegactions contemplated hereby; and (ii) neitherettecution, delivery or performance
this Agreement by such Rollover Shareholder norcttressummation by such Rollover Shareholder of thesactions contemplated hereby,
compliance by such Rollover Shareholder with anythef provisions hereof shall (A) require the consemapproval of any other Per:
pursuant to any agreement, obligation or instrurbéming on such Rollover Shareholder or his, trétsoproperties or assets, (B) conflict v
or violate any provision of the organizational do@nts of any such Rollover Shareholder (as appiyafC) result in any breach or violat
of, or constitute a default (or an event which hwibtice or lapse of time or both, would becomefaudlt) under, or give to others any right
termination, amendment, acceleration or cancetiadify or result in the creation of a Lien on prdpesr assets of such Rollover Sharehc
pursuant to any Contract to which such Rolloverr&halder is a party or by which such Rollover Shatder or any property or asset of s
Rollover Shareholder is bound or affected, or (plate any order, writ, injunction, decree, statutdle or regulation applicable to st
Rollover Shareholder or any of such Rollover Shaladr’s properties or assets.

(d) Litigation. There is no action, suit, investigation, comganother proceeding pending against any suchoRetl Sharehold
or, to the knowledge of such Rollover Shareholday, other Person or, to the knowledge of such Reti&hareholder, threatened againsi
Rollover Shareholder or any other Person thaticéstor prohibits (or, if successful, would restrar prohibit) the performance by st
Rollover Shareholder of his, her or its obligatiemgler this Agreement.

(e) Reliance. Such Rollover Shareholder understands and acletmgbk that Holdings and the Company are enteritug thre
Merger Agreement in reliance upon such Rollover r8halders execution and delivery of this Agreement and itegresentations a
warranties of such Rollover Shareholder contairerein.

(f) Receipt of Information Such Rollover Shareholder has been afforded pipertunity to ask such questions as he, she,ha:
deemed necessary of, and to receive answers frepnegentatives of Holdings concerning the terms eottitions of the transactic
contemplated hereby and the merits and risks ofirqyvthe Holdings Shares. Such Rollover Sharehddd&nowledges that he, she or it
been advised to discuss with his, her or its owmsel the meaning and legal consequences of suétwvBoShareholdes representations a
warranties in this Agreement and the transactiomseanplated hereby.




7. Representations and Warranties of Holdingsldings represents and warrants to each RollStareholder that:

(a) Organization, Standing and Authoaritidoldings is duly organized, validly existing aimdgood standing under the Laws of
jurisdiction of its formation and has all requisftewer and authority to execute and deliver thiseggnent and to perform its obligatis
hereunder. This Agreement has been duly and vaéidcuted and delivered by Holdings and, assumirgy alithorization, execution ¢
delivery by Holdings and the Rollover Shareholdsrghject to the proviso in Section ?2constitutes a legal, valid and binding obligatim
Holdings, enforceable against Holdings in accordamdgth its terms, except as enforcement may betdiniby applicable bankrupt:
insolvency, reorganization, moratorium or similaaws affecting creditorsrights generally and by general principles of egiegardless «
whether considered in a proceeding in equity draat).

(b) Consents and Approvals; No Violationgxcept for the applicable requirements of thelaxge Act and Laws of the Cayn
Islands, (i) no filing with, and no permit, authzation, consent or approval of, any Governmentaityis necessary on the part of Holdings
the execution, delivery and performance of thise®gnent by Holdings or the consummation by Holdiofyshe transactions contempla
hereby; and (ii) neither the execution, deliveryparformance of this Agreement by Holdings nor gdomsummation by Holdings of t
transactions contemplated hereby nor compliandddiglings with any of the provisions hereof shal) f&quire the consent or approval of
other Person pursuant to any agreement, obligatianstrument binding on Holdings or its propertigsassets, (B) conflict with or violate ¢
provision of the organizational documents of Hofin(C) result in any breach or violation of, onstitute a default (or an event which, v
notice or lapse of time or both, would become aadk¥ under, or give to others any rights of teration, amendment, acceleratior
cancellation of, or result in the creation of arL@n such property or asset of Holdings pursuardng Contract to which Holdings is a part
by which such Holdings or any property or assetiofdings is bound or affected, or (D) violate angar, writ, injunction, decree, statute, |
or regulation applicable to Holdings’ propertiesassets.

(c) Issuance of Holdings Share$he Holdings Shares shall be duly authorizeddisalssued, fully paid and nonassessable,
free and clear of all Liens, preemptive rightshtggof first refusal, subscription and similar figjother than those arising under any agreer
entered into at the Contribution Closing by altteé Rollover Shareholders) when issued.

8. Additional Securities Each Rollover Shareholder covenants and agregsstith Rollover Shareholder shall promptly (andchiiry
event within 48 hours) notify Holdings of any newa®es with respect to which beneficial ownershipdquired by such Rollover Sharehol
including, without limitation, by purchase, as auk of a share dividend, share split, recapitéitire combination, reclassification, exchang
change of such shares, or upon exercise or cooveafiany securities of the Company, if any, after date hereof. Any such Shares ¢
automatically become subject to the terms of tigse@ment, and Scheduleshall be deemed amended accordingly.

9. Termination. This Agreement, and the obligations of the Ralo8hareholders hereunder, shall terminate immalgjawithout an
action on the part of any party hereto, (a) witpext to McGraw-Hill Global Education Intermediételdings, LLC (“ McGrawHill ") only, in
the event that McGrawill withdraws from the Consortium in accordanceghwbection 6.03(b) of the Consortium Agreement(bjupon th
valid termination of the Merger Agreement in ac@orde with Article VIII thereof;_provided however, that the Rollover Shareholders s
continue to have liability for breaches of this Agment prior to the termination of this Agreemdfntor any reason the Merger contemple
by the Merger Agreement fails to occur but the @bation Closing has already taken place, then kglsl shall promptly return the Rollo
Share Documents to the Rollover Shareholders atrémpective addresses set forth_.on Schedideditake all such actions as are necess
restore each such Rollover Shareholders to theipodie, she, or it was in with respect to owngrsbii the Rollover Shares prior to
Contribution Closing.

10. Further Assurance€tach Rollover Shareholder hereby covenants fitzathy time to time, he,she or it shall do, execatknowledg
and deliver, or shall cause to be done, executdahoavledged and delivered, such further acts, cpmvees, transfers, assignments, powe
attorney and assurances necessary to convey,drdosdnd vest in Holdings, and to put Holdinggpassession of, all of the applicable Rollc
Shares in accordance with the terms of this Agre¢éme




11. Amendments and ModificatiarThis Agreement may not be amended, modified ppkmented in any manner, whether by cc
of conduct or otherwise, except by an instrumentriing signed on behalf of each party hereto atietrwise as expressly set forth herein.

12. Waiver. No failure or delay of any party in exercisingyaight or remedy hereunder shall operate as aavdhereof, nor shall a
single or partial exercise of any such right or pgver any abandonment or discontinuance of stepaforce such right or power, or any co
of conduct, preclude any other or further exertiseof or the exercise of any other right or powdre rights and remedies of the pa
hereunder are cumulative and are not exclusivengfrghts or remedies which they would otherwisgenhereunder. Any agreement on
part of a party to any such waiver shall be valitydf set forth in a written instrument executedlalelivered by such party.

13. Survival of Representations and Warrantiddl representations and warranties of the Roltc8aareholders or by or on behal
Holdings in connection with the transactions corglated by this Agreement contained herein shaliigarthe execution and delivery of t
Agreement, any investigation at any time made bgrobehalf of Holdings, or the Rollover Sharehaddeand the issuance of the Holdi
Shares.

14. Notices. All notices and other communications hereundatl 4ie in writing (in English) and shall be deentdy given (a) on tF
date of delivery if delivered personally, or if Bacsimile or e-mail, upon written confirmation @ceipt by facsimile or eiail, (b) on the firs
Business Day following the date of dispatch if deted utilizing a next-day service by a recogninedt-day courier, or (c) on the earlier
confirmed receipt or the fifth Business Day follogithe date of mailing if delivered by registeradcertified mail, return receipt requesi
postage prepaid. All notices hereunder shall bevgleld to the addresses set forth below or, widpeet to the Rollover Shareholders
Schedule A or pursuant to such other instructions as magdsignated in writing by the party to receive sootice:

(a) If to a Rollover Shareholder, in accordancénlite contact information contained on the booldsragords of the Company.
(b) If to Holdings:

4t Floor-A, GeHua Building

No.1 Qinglong Hutong, Dongcheng District
Beijing, 100007, The People’s Republic of China
Attention: Simon Mei

Facsimile: +861084187331

E-mail: sding@chinaedu.net; and

and with further copy (which shall not constitutetioe) to:

Loeb & Loeb LLP

Suite 4301, Tower C, Beijing Yintai Center
2 Jianguomenwai Daije, Chaoyang District
Beijing 100022, P.R. China

Attention: Roger Peng

Facsimile: +861059543501

Email: rpeng@loeb.com.cn

15. Entire AgreementThis Agreement (together with the Merger Agreetngre Consortium Agreement and the Voting Agreente
the extent referred to in this Agreement) consguthe entire agreement, and supersedes all pritternw agreements, arrangeme
communications and understandings and all prior @emporaneous oral agreements, arrangementsnuaications and understandii
among the parties with respect to the subject mageof and thereof.

16. ThirdParty Beneficiaries Nothing in this Agreement, express or impliediniended to or shall confer upon any Person otfnen
the parties and their respective successors amaifpett assigns any legal or equitable right, berefremedy of any nature under or by re:
of this Agreement, except as specifically set farthhis Agreement. Notwithstanding the foregoitttg parties hereto hereby agree tha
Company is an express third-party beneficiary Heaed shall, and the Independent Committee actinthe Company behalf shall, have t
right directly to enforce specifically the termsgprovisions of this Agreement against the Rolldskareholders or Holdings.




17. Governing Law; Jurisdiction; Venud his Agreement shall be governed by, and condtmi@ccordance with, the laws of the S
of New York, without giving effect to any choice lafv or other conflict of law provision or rule (ether of the State of New York or any of
jurisdiction) that would cause the application bé tlaws of any jurisdiction other than the StateNefwv York. Each of the parties her
irrevocably agrees that any legal action or procggdrising out of or relating to this Agreemenblght by any party or his, her or its affilic
against any other party or his, her or its affde@shall be brought and determined in the courteeState of New York sitting in the County
New York or the federal courts of the United StabésAmerica sitting in the Southern District of Neiork. Each of the parties here
irrevocably submits to the jurisdiction of the afsaid courts for himself, herself or itself andhwiespect to his, her or its property, gene
and unconditionally, with regard to any such actiorproceeding arising out of or relating to thigréement and the transactions contemp
hereby. Each of the parties agrees not to commenaoeaintain any action, suit or proceeding relatihgreto except in the courts descri
above, other than actions in any court of compejtaigdiction to enforce any judgment, decree oamwendered by any such court in P
York as described herein. Each of the parties &urttgrees that notice as provided herein shalltitotes sufficient service of process and
parties further waive any argument that such seriscinsufficient. Each of the parties hereby ioeably and unconditionally waives, ¢
agrees not to assert, by way of motion or as andefecounterclaim or otherwise, in any action acpeding arising out of or relating to 1
Agreement or the transactions contemplated her@bany claim that he, she or it is not personallpject to the jurisdiction of the courts
New York as described herein for any reason, i{a} e, she or it or his, her or its property israpt or immune from jurisdiction of any st
court or from any legal process commenced in socits (whether through service of notice, attachirpeior to judgment, attachment in aic
execution of judgment, execution of judgment oreottise), and (iii) that (A) the suit, action or peeding in any such court is brought ir
inconvenient forum, (B) the venue of such suitiacor proceeding is improper, or (C) this Agreemen the subject matter hereof, may nc
enforced in or by such courts.

18. Waiver of Jury Trial EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANYND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING BETWEEN THE PARTIES HEETO ARISING OUT OF OR RELATING TO THIS AGREEME"
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

19. Assighment; SuccessorBleither this Agreement nor any of the rightseiasts or obligations under this Agreement mayss@ae:
or delegated, in whole or in part, by operatiorLafv or otherwise, by any party without the prioritten consent of the other parties, and
such assignment without such prior written consératl be null and void. Subject to the precedingtesgce, this Agreement shall be binc
upon, inure to the benefit of, and be enforceakbldghe parties and their respective successorpamditted assigns.

20. Enforcement Notwithstanding any other provision of this Agment, the parties agree that irreparable damagédvameur in th
event that any of the provisions of this Agreemwete not performed in accordance with their sped#rms or were otherwise breact
Accordingly, each of the parties shall be entitledspecific performance of the terms hereof, initigdan injunction or injunctions to prewv:
breaches of this Agreement and to enforce speltifitee terms and provisions of this Agreements théing in addition to any other remed
which such party is entitled at Law or in equityach of the parties hereby further waives (i) anfedse in any action for specific performa
that a remedy at Law would be adequate, and (i)raguirement under any Law that a party seekingtalje relief hereunder post securit
a prerequisite to obtaining such equitable relief.

21. Severability Whenever possible, each provision or portionmyf provision of this Agreement shall be interpreiieduch manner
to be effective and valid under applicable Law, ibainy provision or portion of any provision ofishAgreement is held to be invalid, illega
unenforceable in any respect under any applicablge ar rule in any jurisdiction, such invaliditylegality or unenforceability shall not affi
any other provision or portion of any provisiondnch jurisdiction, and this Agreement shall be mafed, construed and enforced in <
jurisdiction as if such invalid, illegal or unené@able provision or portion of any provision haderebeen contained here

22. Counterparts This Agreement may be executed in two or morentaparts, all of which shall be considered one tmedsam
instrument and shall become effective when one arensounterparts have been signed by each of tiepand delivered to the other pa
provided, however, that if any of the Rollover Shareholders fails émy reason to execute, or perform their obligetionder, this Agreeme
this Agreement shall remain effective as to altiparexecuting this Agreement.




23. Headings The section headings in this Agreement are forvenience of reference only and shall not affecrig way the meani
or interpretation of this Agreement.

24. No Presumption Against Drafting Partifach of the parties to this Agreement acknowledbat he, she or it has been represent
independent counsel in connection with this Agreenaad the transactions contemplated by this AgesgnmAccordingly, any rule of Law
any legal decision that would require interpretatad any claimed ambiguities in this Agreement aghathe drafting party has no applica
and is expressly waived.

[Signature page follows]




IN WITNESS WHEREOF, Holdings and the Rollover Sinaieers have caused to be executed or executeddhéement as of the de
first written above.

CHINAEDU HOLDINGS LIMITED

By: /s/ Shawn Dinc

Name: Shawn Ding
Title: Director

By: /s/Julia Huang

Name: Julia Huang
Title: Director

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
SHAWN DING

By: /sl Shawn Ding

Name: Shawn Ding

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
MORAL KNOWN INDUSTRIAL LIMITED

By: /s/ Shawn Ding

Name: Shawn Ding
Title: Director

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
JULIA HUANG

By: /s/Julia Huang

Name: Julia Huang

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
SOUTH LEAD TECHNOLOGY LIMITED

By: /s/Julia Huang

Name: Julia Huang
Title: Director

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
GEGENG TANA

By : /s/Gegeng Tan

Name: Gegeng Tana

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
MEI YIXIN

By: /s/Mei Yixin

Name: Mei Yixin

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
PAN ZHIXIN

By: /s/Pan Zhixin

Name: Pan Zhixin

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
ELLEN HUANG

By: /s/ Ellen Huanc

Name: Ellen Huang

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
INTERVISION TECHNOLOGY LTD.

By: /s/ Julia Huang

Name: Julia Huang
Title: Director

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
MLP HOLDINGS LIMITED

By: /s/ Lucy Li

Name: Lucy Li
Title: Director

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
NEW VALUE TECHNOLOGY LIMITED

By: /s/ Lucy Li

Name: Lucy Li
Title: Director

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
LINGYUAN FURONG INVESTMENT MGMT CO., LTD.

By: /s Wang Fu Shy

Name: Wang Fu Shyi
Title: Director

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:

MCGRAW-HILL GLOBAL EDUCATION INTERMEDIATE
HOLDINGS, LLC

By: /s/ Patrick Milanc

Name: Patrick Milano
Title: Executive Vice President

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
WEBLEARNING COMPANY LIMITED

By: Is/

Name:
Title:

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




ROLLOVER SHAREHOLDER:
GUO YOUNG

By: /s/ Guo Young

Name: Guo Young

[S IGNATURE P AGE TOC ONTRIBUTION A GREEMENT]




Schedule A

Rollover Shareholder Name

Shawn Ding

Moral Known Industrial Limited

Julia Huang

South Lead Technology Limited

Gegeng Tana

Mei Yixin

Pan Zhixin

Ellen Huang and families

InterVision Technology, Ltd.

MLP Holdings Limited Ltd.

New Value Technology Limited

Lingyuan Furong Investment Mgmt Co., Ltd.
McGraw-Hill Global Education Intermediate Holdindgd,C
Weblearning Company Limited

Guo Young

Rollover Shares
75,21C
965,16(
33,00(C
540,00(
17,907
3,00C
18,78¢
24,00(C
1,749,63!
2,000,00(
1,516,26°
1,620,00(
3,377,33¢
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THIS AGREEMENT is dated 24 December 2013 and made

BETWEEN

(1)

(2)

(3)

(4)

()

(6)

AND

(7)

CHINAEDU HOLDINGS LIMITED , an exempted company with limited liability incorpted under the laws of the Cayr
Islands on 15 November 2013, with its registereficefsituated at with its registered office situhia the offices of Intertru
Corporate Services (Cayman) Limited, 190 Elgin AveenGeorge Town, Grand Cayman KY1-9005, Caymamdisla(the
Holdings” or “ Borrower );

CHINAEDU MERGER SUB LIMITED , an exempted company with limited liability incorpted under the laws of the Cayr
Islands on 15 November 2013, with its registerdit@fituated at the offices of Intertrust Corper&ervices (Cayman) Limited, 1
Elgin Avenue, George Town, Grand Cayman KY1-900&yr@an Islands (the Merger Sub ” or “ Corporate Guarantor ”) anc
after the Merger (as defined below), the Compasydéfined below) (Corporate Guarantor ”);

SOUTH LEAD TECHNOLOGY LIMITED , a company with limited liability incorporated wrdthe laws of the British Virg
Islands with registration number 1046348 ¢rporate Guarantor ");

MORAL KNOWN INDUSTRIAL LIMITED , a company with limited liability incorporated wrdthe laws of the British Virg
Islands with registration number 1046828 ¢rporate Guarantor ”);

(Paragraphs (2)-(4), collectively, shall be refdrn@ as the ‘Corporate Guarantors ")

SHAWN XIANG DING , an individual who is a citizen of the United ®&bf America, holding US passport number: 45208¢
and whose residential address is at Qun SITU, 80dBrearly CT, Princeton, NJ 085-7658 “ Individual Guarantor ");

HUANG JULIA BO , an individual who is a citizen of the United &sbf America, holding US passport number: 42203566«
whose residential address is at Courtyard 2, NoB¥chizi Street, Beijing 100006, People’s RepuldfcChina (“ Individual
Guarantor ");

(SHAWN XIANG DING and HUANG JULIA BO, collectivelyshall be referred to as thdridividual Guarantors ”; and togethe
with the Corporate Guarantors, shall be referreaktthe ‘Guarantors ")

CHINA MERCHANTS BANK CO., LTD., HONG KONG BRANCH as Lender (the Lender ").

IT IS AGREED as follows:
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Definitions and Interpretation
Definitions

In this Agreement:

“



“ Acquisition " has the meaning given to such term in Cla@sé (Purpose).

“ Acquisition Documents” means the Agreement and Plan of Merger, the Cartimilo Agreement, the Voting Agreement and
other document designated as an Acquisition Doctilmgthe Borrower and the Lender.

“ Affiliate " means, in relation to any person, a Subsidiaryhaf person or a Holding Company of that personryr ethe
Subsidiary of that Holding Company.

“ Agreement and Plan of Merger” means the agreement and plan of merger between al, the Borrower, Merger Sub and
Company dated on or about the date hereof.

“ Authorisation " means:
(@) an authorisation, consent, approval, resoluti@ence, exemption, filing, notarisation, lodgemeantegistration; ol

(b) in relation to anything which will be fully or pdytprohibited or restricted by law if a Governmdmgency intervenes or at
in any way within a specified period after lodgemdiling, registration or notification, the expirgf that period withot
intervention or actior

“ Available Commitment” means the Total Commitmentsinus:
(a) the aggregate amount of the Loans that have bedr;maac

(b) inrelation to any proposed Utilisation, tiggregate amount of any Loans that are due toduke mon or before the proposed
Utilisation Date.

“ Availability Period " means the period commencing on (and including)dtite of this Agreement and ending on (and incluy
the date which is the earlier of (a) the Closingelend (b) the last Business Day falling six (6)rths from the date hereof.

“ Break Costs” means the amount (if any) by which:

(&) the interest which the Lender should haeeiked pursuant to the terms of this AgreementHerperiod from the date of
receipt of all or any part of the principal amoofifa Loan or Unpaid Sum to the last day of theenirinterest Period in
respect of that Loan or Unpaid Sum, had the prad@mount or Unpaid Sum received been paid onasteday of that
Interest Period

exceeds:

(b) the amount of interest which the Lender would ble &b obtain by placing an amount equal to thegipial amount or Unpa
Sum received by it on deposit with a leading bankhe Relevant Interbank Market for a period stgrton the Business D
following receipt or recovery and ending on the ey of the current Interest Peric

“ Business Day’ means a day (other than a Saturday or Sunday) achvidanks are open for general business in Honggl
Beijing, New York and London.




“ Borrower’s Shareholders”: InterVision Technology Limited, Lingyuan Furong bstment Management Company Limited, N
Holdings Limited, NewValue Technology Limited, Sbutead Technology Limited, Moral known Industriaimiited and th
Individual Guarantors, collectively, shall be reést to as the “Borrower’'s Shareholders”.

“ CEDU Loan " means any Indebtedness owing from the Compatlyetd.ender under the CEDU Loan Agreement.

“ CEDU Loan Agreement” means the USD36,000,000 facility agreement date8egiember 2013 between the Company ar
Lender.

“ Closing Date” means the date on which Completion occurs.

“ Company” means ChinaEdu Corporation, an exempted compatmyliwitted liability incorporated under the lawstbe Cayma
Islands listed, as at the date of this Agreement\ASDAQ (stock code: CEDU).

“ Completion ” means the completion of the Acquisition in ac@rde with sections 1.2Qlosing) and 1.3 Effective Timg of the
Agreement and Plan of Merger.

“ Compliance Certificate ” means a certificate delivered pursuant to Cladse2 (Compliance Certificat§ and signed by tw
directors of the Borrower substantially in the foset out in Schedul® (Form of Compliance Certificate

“ Confidentiality Undertaking ” means a confidentiality undertaking substantiallythe form set out in Scheduld ( Form o
Confidentiality Undertaking or in any other form agreed between the Borroavet the Lender.

“ Contribution Agreement " means the contribution agreement executed or #xbeuted on or about the date hereof among,
alia, the Borrower and certain shareholders oQbmpany (as listed in the contribution agreement).

“ Controlled Account” means an account in the name of the Borrower, dentified by the Borrower and the Lender in writiay
the Controlled Account, held with the Lender in lgdfong into which proceeds of drawdown under theilfa will be deposited.

“ CNY ” means renminbi, the lawful currency of the PetgpRepublic of China.

“ Default ” means an Event of Default or any event or circiamse specified in Clausg2 (Events of Defaulf which would (witt
the expiry of a grace period, the giving of notittee making of any determination under the Findboeuments or any combinati
of any of the foregoing) be an Event of Default.

“ Event of Default” means any event or circumstance specified as isuChause 22 (Events of Default.

“ Equity Contribution ” means equity (including the Rollover Shares (asnddfin the Acquisition Documents)) funded
contributed by the Lender.

“ Facility " means the term loan facility made available urttier Agreement as described in ClauséThe Facility).
“ Facility Office ” means the office or offices notified by the Lenttethe Borrower in writing on or before the datbéicomes tt

Lender (or, following that date, by not less thare fBusiness Daysivritten notice) as the office or offices throughighit will
perform its obligations under this Agreement.




“ Fee Letters” means:
(@) the fee letter dated on or about the date hereawfdmn the Lender and the Borrower; i

(b) any agreement setting out fees payabledd.#énder referred to Clausg3.1 (Increased costy and Clausel6 (Costs an
expense) of this Agreement or under any other Finance Doenis.

“ Final Repayment Date” means the earlier of:

(@) date falling 33 Months from the first Utilisational®; or

(b) date falling 39 Months from the date of this Agresm or

(c) ten (10) Business Days prior to the expiry of then8by Letter of Credi

“ Finance Documents’ means this Agreement, the Shareholders Undertdhkéeg, the Security Documents, any Fee Letters
Utilisation Request and any other document desgghas such by the Lender and the Borrower.

“ Financial Indebtedness’ means any indebtedness for or in respect of:
(@) moneys borrowec
(b) any amount raised by acceptance under any acceptaadit facility or dematerialised equivale

(c) any amount raised pursuant to any note @seliacility or the issue of bonds, notes, debestdoan stock or any similar
instrument;

(d) the amount of any liability in respect of any leaséire purchase contract which would, in accocganith GAAP, be treate
as a finance or capital lea:

(e) receivables sold or discounted (other than anyivabées to the extent they are sold on a-recourse basis

(f)  any amount raised under any other transactionugnety any forward sale or purchase agreement) batia commerci
effect of a borrowing

(g) any derivative transaction entered into in conmectvith protection against or benefit from fluctoatin any rate or pric
(and, when calculating the value of any derivatramsaction, only the marked to market value dtallaken into account

(h)  any countemdemnity obligation in respect of a guaranteegmdity, bond, standby or documentary letter of itredany
other instrument issued by a bank or financialitgon; and

0] the amount of any liability in respect ofyaguarantee or indemnity for any of the items neféito in paragraphga) to (h)
above.




“ Funds Flow Statement” means the funds flow statement in agreed form bmtwbe Borrower and the Lender detailing
movement of funds on or before the Closing Date.

“ GAAP " means generally accepted accounting principleéhénUnited States of America.

“ Governmental Agency” means any government or any governmental ages@myjgovernmental or judicial entity or authol
(including, without limitation, any stock exchangeany self-regulatory organisation establishedenrstiatute).

“ Group " means the Borrower and its Subsidiaries from timgme.
“ Group Member " means each of the Borrower and wholly owned Siiasj of the Borrower.

“ Group Structure Chart " means the structure chart of the Group deliveretbdre delivered by the Borrower to the Ler
pursuant to Clausd 8.22 (Group Structure Chart and Schedulel (Conditions Precedent

“ Holding Company ” means, in relation to a person, any other peins@aspect of which it is a Subsidiary.
“ Hong Kong” means the Hong Kong Special Administrative Regifthe People’s Republic of China.
“ Indirect Tax " means any goods and services tax, consumptiqrvédxe added tax or any tax of a similar nature.

“ Interest Period ” means, in relation to a Loan, each period deteeaiiin accordance with Claus@ ( Interest Periodg and, it
relation to an Unpaid Sum, each period determinextcordance with Claus&.3 (Default interes) .

“ InterVision Technology Limited ” means a company incorporated under the laws ofsBr¥irgin Islands with registratic
number 396210, a shareholder of the Borrower.

“ Lender PRC Branch” means China Merchants Bank Co., Ltd., Shenzhem@&r (000000000 OOO OO ), or such othe
branch designated by the Lender.

“ LIBOR " means, for any interest period or any other pevigth respect to which LIBOR is to be calculatedtdunder:

(@) the annual rate of interest published ororeg on the display designated as the British BesikAssociation Intere
Settlement Rate for USD (LIBORO01) for the relevpatiod displayed on the appropriate page of thetd®sscreen (or a
equivalent successor of that page or of that cojuonnif such page is replaced or such servicees#s be available, su
other page or service displaying the appropriate aa the Lender may specify; &




(b) if no such rate is offered as aforesaid or the offiered is negative, LIBOR shall be the rate deieed by the Lender to
the rate at which the Lender is able in accordavitie its normal practice to obtain funds in amoaomparable to the Lo
and for the relevant interest period from the Landderbank market, at or about 11:00 a.m. (Lontiiore) on the Quotatic
Day for the offering of deposits in USD and forexipd comparable to the relevant interest periosuzh other period and
an amount comparable to the Loan or such other at{as the case may b

“ Lingyuan Furong Investment Management Company Limied " means a company incorporated under the laws ofsE
Virgin Islands with registration number 639913shareholder of the Borrower.

“ Loan " means, as the context requires, a loan made @ todole under the Facility or the principal amouris@nding at any tin
of that loan.

“ London Business Day means a day on which USD deposits may be de#itwithe London interbank market.

“ Major Event of Default ” means with respect to the Borrower and the Mergir @ly, any circumstances constituting an E
of Default under any of Claus22.1 (Non-paymeny}, Clause 22.2 (Other obligations) only insofar as it relates to a breach of
Major Undertaking, Claus®2.3 (Misrepresentatior) only insofar as it relates to a breach of anydvi§jepresentation, Clausz?.t

( Insolvency), Clause 22.6 (Insolvency proceedings Clause 22.7 (Creditors’ process), Clause 22.9 (Unlawfulness an
invalidity ) or Clause22.10 (Repudiation and rescission of agreemegnts

“ Major Representation ” means a representation or warranty with respetftedBorrower and the Merger Sub only under ar
Clause 18.1 (Status) to Clause18.5 (Validity and admissibility in evidengenclusive.

“ Major Undertaking " means an undertaking in respect of the Borrowet the Merger Sub only under Claugd.3 (Pari pass!
ranking), to 21.6 (Merger) inclusive and21.8 (Acquisitions) to Clause21.10 (Financial Indebtednessinclusive.

“ Margin " means 3.05 per cent per annum.

“ Material Adverse Effect” means a material adverse effect on (a) the businggsations, property, condition (financial
otherwise) or prospects of the Group taken as aawlib) the ability of any of the Obligors to pemfv its obligations under tl
Finance Documents; or (c) the validity or enfordkigiof, or the rights or remedies of the Lendeder, the Finance Documents.
“ Merger " means the merger of Merger Sub and the Compagm@templated under the Agreement and Plan of Merge

“ Merger Certificate ” means the certificate of merger issued by the Ragisf Companies in the Cayman Islands in acacure
with section 233(11) of the Companies Law (as armadhdf the Cayman Islands in respect of the Meuvgeler the Agreement a

Plan of Merger.

“ MLP Holdings Limited " means a company incorporated under the laws ofsBriirgin Islands with registration numl
639914, a shareholder of the Borrower.

“ Month " means a period starting on one day in a calendathmand ending on the numerically corresponding idathe nex
calendar month, except that:




(@)  subject to paragrapfc) below, if the numerically corresponding day @ a Business Day, that period shall end on the
Business Day in that calendar month in which theriqal is to end if there is one, or if there is,nmt the immediate
preceding Business Da

(b) if there is no numerically corresponding day in taéendar month in which that period is to endt gexiod shall end on t
last Business Day in that calendar month;

(c) if an Interest Period begins on the last Busineag &f a calendar month, that Interest Period stvadl on the last Busine
Day in the calendar month in which that Interesidekis to end

The above rules will apply only to the last Monfreay period.

“ NewValue Technology Limited” means a company incorporated under the laws aEBMtirgin Islands with registration numl
639915, a shareholder of the Borrower.

“ Obligors " means the Borrower and the Guarantors a@dligor * means each one of them.

“ Original Financial Statements” means the audited consolidated financial statenmadfrifse Company and its Subsidiaries fo
financial year ended 31 December 2012.

“ Party " means a party to this Agreement.
“ PRC” means the People’s Republic of China.

“ PRC Share Pledge Agreement (Hongcheng) means the share pledge agreement executed on 8hfhep 2013 among t
Lender as pledgee, the Company as pledgor and HmrgTechnology Development Co. Ltd (00000000 ).

“ PRC Share Pledge Agreement (Liye€) means the share pledge agreement executed on 8fhthep 2013 among the Lende
pledgee, the Company as pledgor and Beijing Hong@h#&ye Technology Co. Ltd. (U000 0000O0).

“ Quotation Day " means, in relation to any period for which anries rate is to be determined, two London Busimesgs prio
to the first day of that period.

“ Repayment Date” means (a) the last day of each successive peristk ®flonths between the first Utilisation Date ahd Fina
Repayment Date; and (b) the Final Repayment Date.

“ Repeating Representation$ means of any time each of the representations wdrielthen made or deemed to be repeated
Clause 18.25 (Repetition) or any other Finance Documents.

“ Representative” means any delegate, agent, manager, administraiarinee, attorney, trustee or custodian.

“ Security " means a mortgage, charge, pledge, lien or otherigedénterest securing any obligation of any perso any othe
agreement or arrangement having a similar effect.




“ Security Documents’ means:

(@) Share Charge:

(b) Standby Letter of Credi

(c) any other document designated as such by the Lemdethe Borrowel
“ Share Charges’ means:

(a) the share charge executed or to be executed Buatiewer in favour of the Lender on or about théedzereof, in respect o
share of nominal value of USDO0.001 each in theddsthare capital of the Merger Sub, which will esent the entire issu
share capital of the Merger Sub; and

(b) the Target Share Charge.

“ Shareholders Undertaking Deed means the deed of undertaking between, amongtttee Borrowes Shareholders execu
or to be executed on or about the date of this ément.

“ Standby Letter of Credit " means a standby letter of credit to be issued éy.d@nder PRC Branch to Lender on or about the
hereof securing the performance of the Borrowereutiis Agreement.

“ Submission Date” means the date on which the signed Plan of Mengfestantially in the form contained in Appendix 1tbé
Agreement and Plan of Merger is filed with the Régir of Companies in the Cayman Islands.

“ Subsidiary " means, in relation to any company or corporatenpmpany or corporation;
(@) which is controlled, directly or indirectly, by ttiest mentioned company or corporatic

(b) more than half the issued equity share capital loitkvis beneficially owned, directly or indirectlipy the first mentione
company or corporation;

(c) which is a Subsidiary of another Subsidiary offite mentioned company or corporatic

and for this purpose, a company or corporationl fleatreated as being controlled by another if tither company or corporatior
able to direct its affairs and/or to control thenpmsition of its board of directors or equivalentli.

“ Target Share Charge” means the share charge to be executed by the Baramsachargor in favour of the Lender in respedhe
shares in the Company to be acquired by the Me&gbrupon Completion.

“ Target Shares” means all of the shares in the Company upon Claamall warrants and options in respect of theeshapita
of the Company upon Closing.




1.2

“ Tax ” means any tax, levy, impost, duty or other chamg&ithholding of a similar nature (including anyradty or interest payat
in connection with any failure to pay or any dellayaying any of the same).

“ Tax Deduction” has the meaning given to such term in Cladgel (Tax definitions.

“ Total Commitments " means the lower of:

(a) US$30,000,000; ¢

(b)  95% of the USD Equivalent Amount of the Standbytéredf Credit,

to the extent not transferred or cancelled in ataoce with this Agreement.

“ Unpaid Sum” means any sum due and payable but unpaid by éigdlinder the Finance Documents.

“ USD” means United States Dollars, the lawful curreatthe United States of America.

“ USD Equivalent Amount” means the amount of any other currency, whichmtanverted into USD utilising the Lendeispao
rate of exchange for purchase of USD with that otuerency at or about 11:00am Hong Kong time enréevant date, is equal
the relevant amount of USD.

“ Utilisation ” means a utilisation of the Facility.

“ Utilisation Date " means the date of a Utilisation, being the datevbich the relevant Loan is to be made.

“ Utilisation Request” means a notice substantially in the form setini@chedule2 (Requests.

“ Voting Agreement” means the voting agreement executed or to be ecaunt or about the date hereof among, inter dik
Borrower, the Company, and certain shareholdetseoCompany listed in the voting agreement.

Interpretation
(@) Unless a contrary indication appears, any referenti@s Agreement tc

() any “Lender ", any “ Obligor " or any “ Party ” shall be construed so as to include its successditde, permitte
assigns and permitted transfere

(i)  “ assets includes present and future properties, revermmesrights of every description;

(i) a “ Finance Document” or any other agreement or instrument is a refer¢acthat Finance Document or ot
agreement or instrument as amended, novated, suppted, extended or restated;

(iv) “ including ”

similarly);

shall be construed as “including without limiati’ (and cognate expressions shall be cons




2.1

3.1

(v) “indebtedness’ includes any obligation (whether incurred as ppatior as surety) for the payment or repayme
money, whether present or future, actual or coetihg

(vi) a “ person” includes any individual, firm, company, corporatiaqgpvernment, state or agency of a state ol
association, trust, joint venture, consortium atmership (whether or not having separate legaqlity);

(vii) a “regulation” includes any regulation, rule, official directivequest or guideline (whether or not having thedar
law) of any governmental, intergovernmental or anptional body, agency, department or regulat@ijregulatory o
other authority or organisation;

(viii) a provision of law is a reference to thabpision as amended or re-enacted; and

(ix) atime of day is a reference to Hong Kongdim

(b)  Section, Clause and Schedule headings are foroéasterence only

(c) Unless a contrary indication appears, a term usedny other Finance Documents or in any notice rgivader or i
connection with any Finance Document has the sapaning in that Finance Document or notice as & Agireement

(d) A Default (other than an Event of Defaudt)‘icontinuing ” if it has not been remedied or waived and an Eweélefault is “
continuing " if it has not been remedied or waiv

(e)  Where this Agreement specifies an amourd given currency (the $pecified currency”) “ or its equivalent ”, the
equivalent” is a reference to the amount of any other currevitigh, when converted into the specified currentilysing the
Lenders spot rate of exchange for the purchase of theiffgak currency with that other currency at or abdli a.m. on tt
relevant date, is equal to the relevant amourtiérspecified currenc

The Facility

The Facility

Subiject to the terms of this Agreement, the Lemdakes available to the Borrower a USD term loailifiaén an aggregate amot
equal to the Total Commitments.

Purpose

Purpose

The Borrower shall solely apply all amounts borrdvy it under Facility towards acquiring 100% eyditterest in the Compa
and completing the Merger (theAtquisition ).
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3.2

4.1

4.2

Monitoring

No Lender is bound to monitor or verify the appiica of any amount borrowed pursuant to this Agreetn

Conditions of Utilisation

Conditions precedent

Without prejudice to Clauset.2(a) below, the Lender will only be obliged tovadce the Loan to the Borrower on the Utilisa
Date if on or before the Utilisation Date, the Lendhas received (or waived the requirement to vegaill of the documents a
other evidence listed in Schedule( Conditions Precedentin form and substance satisfactory to the Lerz¢ir{g reasonably). T
Lender shall notify the Borrower promptly upon lipso satisfied.

Certain funds during the Availability Period

(@) Subject to Clausd.1( Conditions precedent during the Availability Period, the Lender wilhly be obliged to advance -
Loan to the Borrower on the Utilisation Date if, e proposed Utilisation Dat

0] all the Major Representations are true (in all mateespects, where the relevant representatiooti@lready qualifie
by materiality); and

(i)  no Major Event of Default is continuing or wigl result from the proposed Utilisation.

(b)  During the Availability Period (save in dinmstances where, pursuant to paragrgph above, the Lender is not obligec
advance the Loan to the Borrower, and subject@sged in Clause 7.1 (lllegality )), the Lender shall not be entitled

0] invoke any breach of a representation (to the éxteat it is not a Major Representation) as groufwisrefusing ti
make any Ultilisation during the Availability Periachich is to be utilised in connection with the Aitgjtion;

(i)  waive or cancel any of its Total Commitmetdshe extent to do so would prevent or limit theking of a Utilisation;

(i)  rescind, terminate or cancel this Agreement orRheility or exercise any similar right or remedyroake or enforc
any claim under the Finance Documents it may havthé extent to do so would prevent or limit theking of &
Utilisation;

(iv) refuse to make the Utilisation;

(v) exercise any right of seff or counterclaim in respect of a Utilisationttee extent to do so would prevent or limit
making of a Utilisation; or

(vi) cancel, accelerate or cause repayment or prepayofiemy amounts owing under this Agreement or uragr othe
Finance Document to the extent to do so would preeelimit the making of a Utilisation,

11




4.3

51

5.2

5.3

5.4

5.5

provided that immediately upon the expiry of theafability Period all such rights, remedies anditesrhents shall t
available to the Lender notwithstanding that it may have been used or been available for use gt Availability Perioc

Maximum number of Loans

The Borrower shall ensure that there is no more tree Loan under the Facility.
Utilisation

Delivery of a Utilisation Request

The Borrower may utilise the Facility by delivery the Lender of a duly completed Utilisation Reduest later than 10:00 a.
Hong Kong time two (2) Business Days before theppsed Utilisation Date.

Completion of a Utilisation Request

(@) Each Utilisation Request is irrevocable and will he regarded as having been duly completed ur
0] the proposed Utilisation Date is a Businesy Béhin the Availability Period;
(i)  the currency and amount of the Utilisatiomgay with Clause5.3 (Currency and amount and
(i)  the proposed first Interest Period complgsh Clause9 (Interest Periods.

(b)  Only one Loan may be requested in each UtilisaRequest

Currency and amount

(@) The currency specified in a Utilisation Request tningsUSD.

(b)  The amount of the proposed Loan specified in adation Request must be an amount equal to thd Totamitments on tt
proposed Utilisation

Cancellation of Available Commitment

The Available Commitment which, at that time, areitilised shall be immediately cancelled at 5:08.pHong Kong time on tt
last day of the Availability Period.

Release of funds from the Controlled Asto

(@) The Lender will deposit the Loan into the Contrdliccount.

(b) No later than 15 Business Days prior to the progdsst withdrawal of funds from the Controlled Ammt, the Borrowe
shall provide the Lender with a Funds Flow Statenmea form satisfactory to the Lend:

12




6.1

6.2

7.1

(c) Upon receipt by the Lender (or its designated gofie in the Cayman Islands) of a certified copytioé correct Mergs
Certificate, the Lender shall promptly (and no fatean the time which is necessary to ensure th@tBorrower is able
comply in all respects with its obligations to ghg purchase price under the Agreement and Pladfedfer) transfer (or shi
procure the transfer of) all monies standing to ¢hedit of the Controlled Account to the paying m@tgen each case
accordance with the Funds Flow Statem

(d) Notwithstanding any other terms of any of the Feeocuments, the Lender shall not have any rigtidlack, restrict ¢
impose any conditions to the withdrawal of moniesif the Controlled Accoun

Repayment
Repayment of Loans
(@) The Borrower shall repay the principal amount &f tlnans made to it in instalments by repay
® on the first Repayment Date, the USD Equivakemount of CNY5,000,000;
(i)  onthe second Repayment Date, the USD Eqgeitahmount of CNY5,000,000 ;
(i)  on the third Repayment Date, the USD EquévdlAmount of CNY5,000,000 ;
(iv) on the fourth Repayment Date, the USD EqumalAmount of CNY5,000,000 ;
(v)  on the fifth Repayment Date, the USD Equivalmount of CNY15,000,000; and
(vi) on the Final Repayment Date, all outstandingcipal amounts under all the Loans.

(b)  Without prejudice to paragraph (a) above, the Beershall repay the principal amount of each Laaruil on the Fine
Repayment Date¢

Reborrowing

The Borrower may not reborrow any part of the Fgcivhich is repaid.

Prepayment and cancellation

Illegality

If, at any time, it is or will become unlawful imw applicable jurisdiction for the Lender to perfolany of its obligations .
contemplated by this Agreement or to fund or mamiis participation in any Loan or it is or wilelbome unlawful for any Affilial
of the Lender or the Lender to do so:

(@) the Lender shall promptly notify the Borrower ugmecoming aware of that evel

(b)  upon the Lender notifying the Borrower, the Comnaitrhof the Lender will be immediately cancelledd.
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7.2

7.3

8.1

(©

the Borrower shall repay the Loans on the lastafehe Interest Period for each Loan occurringretfte Lender has notifi
the Borrower or, if earlier, the date specifiedtbg Lender in the notice delivered to the Lendein® no earlier than the [
day of any applicable grace period permitted by)l:

Voluntary prepayment of Loans

@)

(b)

(©)
(d)

The Borrower may, if it gives the Lender heds than five (5) Business Daysr (such shorter period as the Lender
agree) prior notice, prepay the whole or any pagny Loan (but, if in part, being an amount theduces the amount of 1
Loan by a minimum amount of US$2,000,0(

A Loan may be prepaid only after the last day & #kvailability Period (or, if earlier, the day onhigh the Availabl
Commitment is zero

Any prepayment shall be made with accrued inteyeghe amount prepai

Any prepayment under this Clau 7.2 shall reduce the remaining obligations of tleer8wer in inverse order of maturit

Restrictions

(@) Any notice of cancellation or prepaymentegisby any Party under this Claugeshall be irrevocable and, unless a con
indication appears in this Agreement, shall spettify date or dates upon which the relevant canimilar prepayment is
be made and the amount of that cancellation orgyrepnt.

(b)  Any prepayment under this Agreement shall be magdether with accrued interest on the amount prepaidt] subject to al
Break Costs, without premium or pena

(c) The Borrower may not reborrow any part of the Fgcithich is prepaid

(d) The Borrower shall not repay or prepay all or aayt pf any Loan or reduce any Commitment excep@times and in tt
manner expressly provided for in this Agreem

(e) If any Commitment is reduced in accordanith this Agreement, the amount of such reductioly mat be subsequently
reinstated

Interest

Calculation of interest

The rate of interest on each Loan for each Intd?esibd is the percentage rate per annum whidteisiggregate of the applicable:

@)
(b)

Margin; and

LIBOR.
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8.2

8.3

8.4

9.1

9.2

Payment of interest

The Borrower shall pay accrued interest on eachnlavathe last day of each Interest Period appléctbthat Loan.

Default interest

@)

(b)

(©

If an Obligor fails to pay any amount payable byiitder a Finance Document on its due date, intstest accrue on tl
Unpaid Sum from the due date to the date of agiaginent (both before and after judgment) at a wdtieh is, subject 1
paragraph(b) below, 2 per cent. higher than the rate whichilldhave been payable if the Unpaid Sum had, duhiegerio
of nonpayment, constituted a Loan in the currency of Wmpaid Sum for successive Interest Periods, each diiratiol
selected by the Lender (acting reasonably). Amgrést accruing under this Clauge3 shall be immediately payable by
Obligor on demand by the Lend

If any Unpaid Sum consists of all or part of a Lednch became due on a day which was not the Esbflan Interest Peri
relating to that Loar

0] the first Interest Period for that Unpaid Sum shale a duration equal to the unexpired portiothefcurrent Intere
Period relating to that Loan; and

(i)  the rate of interest applying to the Unpaid Sumirduthat first Interest Period shall be 2 per céigher than the ra
which would have applied if the Unpaid Sum hadbextome due.

Default interest (if unpaid) arising on an UnpaignSwill be compounded with the Unpaid Sum at thd eheach Intere
Period applicable to that Unpaid Sum but will remianmediately due and payab

Notification of rates of intere:

The Lender shall promptly notify the Borrower oéttietermination of a rate of interest under thiseggnent.

Interest Periods

Interest Periods

@)

(b)

Each Interest Period for a Loan shall be threa@)ths, provided that an Interest Period for thar.shall not extend beya
the Final Repayment Dat

Each Interest Period for a Loan shall start onUtilisation Date or (if already made) on the laay af the preceding Inter:
Period of such Loar

Changes to Interest Periods

Prior to determining the interest rate for a Ld#e, Lender may shorten an Interest Period for avgnlto ensure there are suffici
Loans (with an aggregate amount equal to or grélader the relevant repayment instalment) which teavénterest Period ending
a Repayment Date for the Borrower to make the neyeay instalment due on that date.
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9.3

9.4

10.

10.1

10.2

Non-Business Days

If an Interest Period would otherwise end on a dayjch is not a Business Day, that Interest Peridtlimstead end on the ne
Business Day in that calendar month (if there is)ar the preceding Business Day (if there is not).

Consolidation and division of Loans

If the Interest Periods of two or more Loans endlmnsame date, those Loans will, be consolidaier] and treated as, a sin
Loan on the last day of the Interest Period.

Changes to the calculation of interest
Market disruption

(@) Subject to any alternative basis agreed @nmsented to as contemplated by paragraghy and (b) of Clause 10.z
( Alternative basis of interest or fundingif a Market Disruption Event occurs in relatilma Loan for any Interest Peri
then the rate of interest on that Loan for thagdest Period shall be the percentage rate per amfich is the sum o

0] the Margin; and

(i)  the percentage rate per annum notified to the Bardoy the Lender, as soon as practicable and yneaant befor
interest is due to be paid in respect of that #gePeriod, as the cost to the Lender of fundisgdrticipation in thi
Loan from whatever source(s) it may reasonablycsele

(b) Inthis Agreemen” Market Disruption Event " means

® at or about noon on the Quotation Day forithlevant Interest Period, LIBOR is not available; o

(i)  before close of business in Hong Kong on the QigstaDay for the relevant Interest Period, the Lenaatifies the
Borrower that the cost to it of obtaining matchidgposits in the London interbank market would besxcess ¢
LIBOR.

Alternative basis of interest or funding

(a) If a Market Disruption Event occurs and the Lensierequires, the Borrower shall enter into negiotiet (for a period of ni
more than thirty days) with a view to agreeing bsditute basis for determining the rate of inter

(b)  Any alternative basis agreed pursuant tagraph (a) above shall, with the prior consent of the Baeg be binding on ¢
Parties.

(c) For the avoidance of doubt, in the event that rasstute basis is agreed at the end of the thiaty keriod, the rate of inter
shall continue to be determined in accordance thighterms of this Agreemet
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10.3

11.

111

11.2

12.

12.1

Break Costs

(@) The Borrower shall, within three Business Days @hdnd by the Lender, pay to the Lender its BreadtCattributable to ¢
or any part of a Loan or Unpaid Sum being paidh®yBorrower on a day other than the last day dhtarest Period for th
Loan or Unpaid Sun

(b) The Lender shall, as soon as reasonably practic#fide a demand by the Borrower, provide a cedtéicconfirming th
amount of its Break Costs for any Interest Penod/hich they accrue

Fees
Lending fee
(@) The Borrower shall pay to the Lender a lendingifeine sum of and at the times agreed in the Fétett;,

(b) In the event of there is any prepaymentrof Boan or an Event of Default, the full amounttieé lending fee set out in sub-
paragraph (a) above shall become due and payahiedmtely.

Commitment fee

(&) The Borrower shall pay to the Lender a fee compatediaccruing on a daily basis at the rate of P&5cent. per annum,
the Available Commitment for the Availability Pedic

(b)  The accrued commitment fee is payable as follc
® on the last Business Day of each successixiegpef one Month during the Availability Period;
(i) on the last day of the Availability Period.
Tax gross-up and indemnities
Tax definitions
(@ Inthis Clause 12:
“ Tax Credit " means a credit against, relief or remission é@nmepayment of any Tax.
“ Tax Deduction” means a deduction or withholding for or on acdafriTax from a payment under a Finance Document.

“ Tax Payment” means an increased payment made by an Obligtretd.ender under Claus&2.2 (Tax gross-up or &
payment under Claus#2.3 (Tax indemnity).

(b)  Unless a contrary indication appears, is @lausel?2 a reference todetermines” or “ determined” means a determinati
made in the absolute discretion of the person ngatkia determinatior
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12.2

12.3

Tax gross-up

@)

(b)

(©)

(d)

All payments to be made by an Obligor to the Lendeeutiie Finance Documents shall be made free arat ofean:
without any Tax Deduction unless such Obligor iguieed to make a Tax Deduction, in which case tha payable by sui
Obligor (in respect of which such Tax Deductiorraéguired to be made) shall be increased to theneriecessary to ensi
that the Lender receives a sum net of any deductianithholding equal to the sum which it would baeceived had no sL
Tax Deduction been made or required to be m

The Borrower shall promptly upon becoming aware #mObligor must make a Tax Deduction (or thatdlie any change
the rate or the basis of a Tax Deduction) notify tender accordingly. Similarly, the Lender shraitify the Borrower o
becoming so aware in respect of a payment payatitestLender

If an Obligor is required to make a Tax Deductitvat Obligor shall make that Tax Deduction and payment required
connection with that Tax Deduction within the timléowed and in the minimum amount required by |

Within thirty days of making either a Tax Deduction any payment required in connection with thak Taeduction, th
Obligor making that Tax Deduction shall deliverttee Lender for the Lender entitled to the paymerndence reasonak
satisfactory to the Lender that the Tax Deductias been made or (as applicable) any appropriatengyaty paid to th
relevant taxing authority

Tax indemnity

@)

Without prejudice to Claus#2.2 (Tax gross-up, if the Lender is required to make any paymendrobn account of Tax «
or in relation to any sum received or receivabldarthe Finance Documents (including any sum dedworegurposes of Te
to be received or receivable by the Lender whetiharot actually received or receivable) or if amapllity in respect of ar
such payment is asserted, imposed, levied or asbegminst the Lender, the Borrower shall, withire¢ Business Days
demand of the Lender, promptly indemnify the Lenagainst such payment or liability, together witty énterest, penaltie
costs and expenses payable or incurred in conmettt@ewith, provided that this Clau 12.3 shall not apply tc

0] any Tax imposed on and calculated by referencegmét income actually received or receivable leyltinder (but, fc
the avoidance of doubt, not including any sum dekfoe purposes of Tax to be received or receivéylehe Lende
but not actually receivable) by the jurisdictionwhich the Lender is incorporated; or

(i) any Tax imposed on and calculated by referenchemét income of the Facility Office of the Lendetually receive
or receivable by the Lender (but, for the avoidaotdoubt, not including any sum deemed for purpasfeTax to b
received or receivable by the Lender but not abtuaceivable) by the jurisdiction in which its Hity Office is
located.
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12.4

12.5

12.6

13.

131

(b)  The Lender intending to make a claim under pardy (a) shall notify the Borrower of the event givingeito the claim
Tax credit
If an Obligor makes a Tax Payment and the Lendtraenes that:

(@) a Tax Credit is attributable to an increased paymémvhich that Tax Payment forms part, to that Rayment or to a Ti
Deduction in consequence of which that Tax Paymestrequired; an

(b) the Lender has obtained and utilised that Tax @r

the Lender shall pay an amount to the Obligor whiah Lender determines will leave it (after thaympant) in the same aftdrax
position as it would have been in had the Tax Paymet been required to be made by the Obligor.

Stamp taxes
The Borrower shall:

(@) pay all stamp duty, registration and other simllakes payable in respect of any Finance Documadt

(b)  within three Business Days of demand, indemnifyltbeder against any cost, loss or liability the denincurs in relation
any stamp duty, registration or other similar Taidpor payable in respect of any Finance Docun

Indirect tax

(@) All amounts set out or expressed in a Finance Decuirto be payable by any Party to the Lender dimltleemed to |
exclusive of any Indirect Tax. If any Indirect Tesxchargeable on any supply made by the LendanyoParty in connectic
with a Finance Document, that Party shall pay #ltender (in addition to and at the same time gipgahe consideratio
an amount equal to the amount of the Indirect "

(b) Where a Finance Document requires any Party toln@ise the Lender for any costs or expenses, thiét Btaall also at tr
same time pay and indemnify the Lender againdndilect Tax incurred by the Lender in respectha tosts or expenses
the extent the Lender reasonably determines tlighibt entitled to credit or repayment in respedhe Indirect Tax

Increased costs
Increased costs

(@) The Borrower shall, within three Business Days afeanand by the Lender, pay for the account of theder the amount
any Increased Costs incurred by the Lender or &iig é\ffiliates as a result of (i) the introductiof or any change in (or
the interpretation, administration or applicatidij any law or regulation or (ii) compliance withyataw or regulation mac
after the date of this Agreement. The terms “lawt] dregulation” in this paragraph{a) shall include any law or regulat
concerning capital adequacy, prudential limitsyiliity, reserve assets or T¢
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(b) Inthis Agreemen” Increased Costs” means

0] a reduction in the rate of return from the ifigcor on the Lender’s (or its Affiliates) overall capital (including as
result of any reduction in the rate of return opita brought about by more capital being requieete allocated by tl
Lender);

(i) an additional or increased cost; or
(i)  areduction of any amount due and payabléarrany Finance Document,

which is incurred or suffered by the Lender or afyits Affiliates to the extent that it is attrilaiile to the undertakir
funding or performance by the Lender of any obitdigations under any Finance Document.

13.2 Increased cost claims

(@) If the Lender intends to make a claim punsta Clausel13.1 (Increased costyshall notify the Borrower of the event giv
rise to the claim

(b) The Lender shall, as soon as practicable aftem@add by the Borrower, provide a certificate confirgithe amount of i
Increased Cost

14. Mitigation by the Lender

14.1 Mitigation

(&) The Lender shall, in consultation with the Borrowike all reasonable steps to mitigate any cir¢cantes which arise a
which would result in any amount becoming payabiéelar or pursuant to, or cancelled pursuant to, @nglause 7.1
(Megality ), Clause 12 (Tax gros-up and indemnitie) or Clause 13 (Increased cost), including:

0] providing such information as the Borrower may oembly request in order to permit the Borrower &tedmine it
entitlement to claim any exemption or other re(i@hether pursuant to a double taxation treaty bewtise) from an
obligation to make a Tax Deduction; and

(i) in relation to any circumstances which arise follogvthe date of this Agreement, transferring ights and obligatior
under the Finance Documents to another Affiliat€acility Office.

(b) Paragrapl (a) above does not in any way limit the obligatiohany Obligor under the Finance Docume

14.2 Limitation of liability

(@) The Borrower shall promptly indemnify the Lender &l costs and expenses incurred by the Lendarrasult of steps tak
by it under Claus 14.1 (Mitigation ).
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14.3

15.

151

15.2

(b) The Lender is not obliged to take any stapder Clause 14.1 ( Mitigation ) if, in the opinion of the Lender (acti
reasonably), to do so might be prejudicial t¢

Conduct of business by the Lender
No provision of this Agreement will:
(@) interfere with the right of the Lender to arrantgedffairs (tax or otherwise) in whatever mannéhiiks fit;

(b) oblige the Lender to investigate or claim any dredilief, remission or repayment available to rittbe extent, order a
manner of any claim; ¢

(c) oblige the Lender to disclose any information iagto its affairs (tax or otherwise) or any congtigns in respect of Ta
Other indemnities
Currency indemnity

(@) If any sum due from an Obligor under theaRice Documents (aSum™”), or any order, judgment or award given or mac
relation to a Sum, has to be converted from theetay (the “First Currency ") in which that Sum is payable into anot
currency (the* Second Currency”) for the purpose of

® making or filing a claim or proof against tHabligor; or

(i)  obtaining or enforcing an order, judgmentaovard in relation to any litigation or arbitratipnoceedings,

that Obligor shall as an independent obligatiorthimithree Business Days of demand, indemnify teader to whom th
Sum is due against any cost, loss or liabilityiagsout of or as a result of the conversion inahgdany discrepancy betwe
(A) the rate of exchange used to convert that Sam the First Currency into the Second Currency @)dhe rate or rates

exchange available to that person at the timesaEiteipt of that Sum.

(b) Each Obligor waives any right it may have in angsdiction to pay any amount under the Finance Duenis in a currens
or currency unit other than that in which it is eegsed to be payabl

Other indemnities

The Borrower shall, within three Business Days efmdnd, indemnify the Lender against any cost, ¢mdgbility incurred by th
Lender as a result of:

(@) the occurrence of any Event of Defal
(b) the information produced or approved by any Obligeing or being alleged to be misleading and/oeptee in any respec

(c) any enquiry, investigation, subpoena (or similades)y or litigation with respect to any Obligor orthv respect to tF
transactions contemplated or financed under thizé&ment
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15.3

16.

16.1

16.2

16.3

17.

171

(d) afailure by an Obligor to pay any amount due urademance Document on its due date or in the asleourrency

(e) funding, or making arrangements to fund, its paréition in a Loan requested by the Borrower in #iddtion Request but n
made by reason of the operation of any one or rabthe provisions of this Agreement (other thanrégson of default -
negligence by the Lender alone);

(f)  aLoan (or part of a Loan) not being prepaid inoadance with a notice of prepayment given by ther®eer.
Indemnity to the Lender

The Borrower shall promptly indemnify the Lenderngngt any cost, loss or liability incurred by thenider as a result of:
(@) investigating any event which it reasonably belgeigea Default; o

(b) acting or relying on any notice, request or indfarc which it reasonably believes to be genuinerem and appropriate
authorised

Costs and expenses
Transaction expenses

The Borrower shall, within ten Business Days of dad pay the Lender the amount of all costs aneresgs (including legal fe¢
reasonably incurred by it in connection with th@atéation, preparation, printing, execution anddigation of:

(@) this Agreement and any other documents referréul titis Agreement; an

(b) any other Finance Documents executed after theaddlés Agreement

Amendment costs

If (@) an Obligor requests an amendment, waivetomsent or (b) an amendment is required pursua@taose 25.8 (Change c
currency), the Borrower shall, within three Business Dafygdemand, reimburse the Lender for the amountlafcats and expens
(including legal fees) reasonably incurred by tleder in responding to, evaluating, negotiatingamplying with that request
requirement.

Enforcement costs

The Borrower shall, within three Business Days @fdnd, pay to the Lender the amount of all costiseapenses (including leg
fees) incurred by the Lender in connection witheh&rcement of, or the preservation of any righder, any Finance Document.

Guarantee and indemnity
Guarantee and indemnity

Each Guarantor, jointly and severally, irrevocadoiyg unconditionally:
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17.2

17.3

17.4

(a) guarantees to the Lender punctual performagahe Borrower of all the Borrower’s obligatiamnsder the Finance
Documents

(b) undertakes with the Lender that whenever the Bogradwes not pay any amount when due under or inestion with an
Finance Document, that each Guarantor shall imnaglian demand pay that amount as if it was theggpal obligor; anc

(c) agrees with the Lender that if any obligation gntgad by it is or becomes unenforceable, invalidlegal, it will, as al
independent and primary obligation, indemnify thahder immediately on demand against any cost,dodiability it incurs
as a result of a Borrower not paying any amountiviwould, but for such unenforceability, invalidiy illegality, have bee
payable by it under any Finance Document on the @aen it would have been di

Continuing guarantee

This guarantee is a continuing guarantee and wiired to the ultimate balance of sums payable byBtrrower under the Finar
Documents, regardless of any intermediate paymedisoharge in whole or in part.

Reinstatement

If any discharge, release or arrangement (whethezspect of the obligations of any Obligor or aegurity for those obligations
otherwise) is made by the Lender in whole or irnt parthe basis of any payment, security or othspatition which is avoided
must be restored in insolvency, liquidation, adsti@ition or otherwise, without limitation, then theility of each Guarantor unc
this Clausel17 will continue or be reinstated as if the disglearelease or arrangement had not occurred.

Waiver of defences

The obligations of each Guarantor under this ClaliZewill not be affected by an act, omission, mattething which, but for th
Clause 17, would reduce, release or prejudice any oblitégations under this Claus&7 (without limitation and whether or 1
known to it or the Lender) including:

(@) anytime, waiver or consent granted to, or comosivith, any Obligor or other persa

(b) the release of the Borrower or any other persoreuttte terms of any composition or arrangement aiti creditor of ar
member of the Grouj

(c) the taking, variation, compromise, exchange, reheweelease of, or refusal or neglect to perfegecute, take up or enfor
any rights against, or security over assets of Btweower or other person or any non-presentationam-observance of ai
formality or other requirement in respect of angtinment or any failure to realise the full valdeny security

(d) any incapacity or lack of power, authority or legarsonality of or dissolution or change in the rbers or status of tl
Borrower or any other perso
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175

17.6

17.7

(e) any amendment, novation, supplement, extensiotatessent (however fundamental and whether or naensoerous) (
replacement of any Finance Document or any otheument or security including without limitation amjpange in th
purpose of, any extension of or any increase infaaiity or the addition of any new facility undany Finance Document
other document or securit

(f)  any unenforceability, illegality or invalidity ofng obligation of any person under any Finance Datrmor any othe
document or security

(g) anyinsolvency or similar proceedings;
(h) this Agreement or any other Finance Documents aiighexecuted by or binding upon any other p:
Immediate recourse

Each Guarantor waives any right it may have of fiegjuiring the Lender (or any trustee or agenit®behalf) to proceed againsi
enforce any other rights or security or claim pagihfom any person before claiming from any Guavaninder this Clause
17. This waiver applies irrespective of any lawaay provision of a Finance Document to the comgtrar

Appropriations

Until all amounts which may be or become payablehgyBorrower under or in connection with the Ficmbocuments have be
irrevocably paid in full, the Lender (or any truster agent on its behalf) may:

(a) refrain from applying or enforcing any other monegecurity or rights held or received by that Len@e any trustee or age
on its behalf) in respect of those amounts, oryappld enforce the same in such manner and ordersaes fit (whethe
against those amounts or otherwise) and each Goardrall not be entitled to the benefit of the saand

(b)  hold in an interest-bearing suspense accaagtmoneys received from any Guarantor or on atcofisuch Guaranta’
liability under this Claus 17.

Deferral of Guarantors’ rights

Until all amounts which may be or become payabléh@yBorrower under or in connection with the FiceilDocuments have be
irrevocably paid in full and unless the Lender ottise directs, each Guarantor will not exerciseitrerwise enjoy the benefit
any right which it may have by reason of perforn@aby it of its obligations under the Finance Docuteeor by reason of a
amount being payable, or liability arising, undestClausel7:

(@) to be indemnified by the Borrowe

(b)  to claim any contribution from any other garaor of or provider of security for the Borroweobligations under the Finar
Documents

(c) to take the benefit (in whole or in part and whethye way of subrogation or otherwise) of any rightgshe Lender under t

Finance Documents or of any other guarantee orisg¢aken pursuant to, or in connection with, ffimance Documents
the Lender
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17.8

18.

18.1

18.2

18.3

(d) to bring legal or other proceedings for an ordeuineng any Obligor to make any payment, or perfany obligation, i
respect of which any Guarantor has given a guagantadertaking or indemnity under Claus&7.1 ( Guarantee an
indemnity);

(e) to exercise any right of s-off against any Obligor; and/i

(f)  to claim or prove as a creditor of any Obligor ampetition with the Lende

If any Guarantor shall receive any benefit, payrmardistribution in relation to any such right itadl hold that benefit, payment
distribution (or so much of it as may be necessargnable all amounts which may be or become paytbthe Lender by tl
Obligors under or in connection with the Financecments to be paid in full) on trust for the Lendand shall promptly pay
transfer the same to the Lender or as the Lendgrdinect for application in accordance with Claugge (Payment mechanigs

Additional security

This guarantee is in addition to and is not in ey prejudiced by any other guarantee or secunty ar subsequently held by -
Lender.

Representations
Each Obligor makes the representations and wagsaeét out in this Claus#8 to the Lender on the date of this Agreement.
Status

(a) Each of the Borrower and the Corporate Guaransoasdgompany, duly incorporated and validly existimgler the laws of ti
Cayman Islands or the British Virgin Islands (aprapriate).

(b) Each Obligor and each of its Subsidiaries has tiveep to own its assets and carry on its businesissabeing conducte(
Binding obligations

The obligations expressed to be assumed by itéh &nance Document are, subject to any generatipies of law limiting it
obligations which are specifically referred to mydegal opinion delivered in accordance with Clads( Conditions of Utilisatior),
legal, valid, binding and enforceable obligations.

Non-conflict with other obligations

The entry into and performance by it of, and tlesactions contemplated by, the Finance Documentstiand will not conflic
with:

(@) any law or regulation applicable to
(b) its and each of its Subsidiar constitutional documents;

(c) any agreement or instrument binding upon it or @inys Subsidiaries or any of its or any of its Sidarie¢ assets
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18.4

185

18.6

18.7

18.8

18.9

Power and authority

It has the power to enter into, perform and dejieerd has taken all necessary action to authassentry into, performance a
delivery of, the Finance Documents to which it jgaaty and the transactions contemplated by thos@nEe Documents.

Validity and admissibility in evidence
All Authorisations required or desirable:

(a) to enable it lawfully to enter into, exercise itghts and comply with its obligations in the Finari@ocuments to which it is
party;

(b) to make the Finance Documents to which it is aypadinissible in evidence in its jurisdiction of arporation; anc
(c) for it and its Subsidiaries to carry on their besis, and which are materi

have been obtained or effected and are in fulldend effect.

Governing law and enforcement

(@) The choice of law specified in each of the Finaf@cuments will be recognised and enforced in itgsgliction o
incorporation

(b) Any judgment obtained in a jurisdiction to which his expressly submitted pursuant to a Finance Dent will be
recognised and enforced in its jurisdiction of inmration.

Deduction of Tax

It is not required under the law applicable whens incorporated or resident or at the addressifipé in this Agreement to ma
any deduction for or on account of Tax from anymawt it may make under any Finance Document.

No filing or stamp taxe

Under the law of its jurisdiction of incorporatidnis not necessary that the Finance Documentsléd fecorded or enrolled wi
any court or other authority in that jurisdictiontbat any stamp, registration or similar tax bepm or in relation to the Finar
Documents or the transactions contemplated by itenEe Documents (provided that, in the case ofijgtduty, none of the Finar
Documents are executed in, brought into or prodbeddre a court in the Cayman Islands).

No default
(@) No Event of Default is continuing or might reasolyaie expected to result from the making of anyiition.

(b)  No other event or circumstance is outstanding wisimhstitutes a default under any other agreemeirtstrument which
binding on it or any of its Subsidiaries or to whiits (or any of its Subsidiariesgssets are subject which might ha
Material Adverse Effec
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18.10

18.11

18.12

18.13

18.14

No misleading informatio

@)

(b)

(©

(d)

Any factual information contained in or provided &yy member of the Group in relation to any of Fiveance Documents
the transactions envisaged thereby was true andatecdn all material respects as at the date & pravided or as at the d
(if any) at which it is statec

Any financial projections included in the informaii provided to the Lender in relation to any Fireamocument or tt
transactions envisaged thereby have been prepardtedasis of recent historical information andtoam basis of reasona
assumptions

Nothing has occurred or no information has beemmivomitted or withheld that results in the infotima provided to th
Lender in relation to any of the Finance Documemtshe transactions envisaged thereby being umrusisleading in ar
material respec

All information supplied by any member of the Groups true, complete and accurate in all matergdeets as at the dat
was given and was not misleading in any resj

Financial statements

@)

(b)

(©

Its financial statements most recently supplietheLender (which, at the date of this Agreemerd,the Original Financi
Statements) were prepared in accordance with GAdwWsistently applied save to the extent expressigla$ed in suc
financial statement:

Its financial statements most recently suppliethtoLender (which, at the date of this Agreemerd,the Original Financi
Statements) give a true and fair view and repregerfinancial condition and operations (consokhin the case of t
Borrower/Guarantor) during the relevant financiea(s) save to the extent expressly discloseddh imancial statement

There has been no material adverse change in #isiéss or financial condition (or the business amsolidated financi
condition of the Group, in the case of the Borrovgince 31 December 201

Pari passtranking

Its payment obligations under the Finance Documemt& at leaspari passuwith the claims of all of its other unsecured
unsubordinated creditors, except for obligationsdadorily preferred by law applying to companiesgally.

No proceedings pending or threatel

No litigation, arbitration or administrative prociegs of or before any court, arbitral body or agewhich, if adversely determine
might reasonably be expected to have a Materialefgls Effect have (to the best of its knowledge belief) been started
threatened against it or any of its Subsidiaries.

Authorised Signatures

Any person specified as its authorised signatoideumparagraph(e) of Clause19.4 (Information: miscellaneouyis authorised 1
sign Utilisation Requests (in the case of the Bamoonly) and other notices on its behalf.
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18.15

18.16

18.17

18.18

18.19

No immunity

It is subject to civil and commercial law with resp to its obligations under the Finance Documertig. entry into and performar
by it of the Finance Documents constitute privatd eommercial acts performed for private and conciaepurposes in relation
any Finance Document. None of the Obligors nor @ntheir Subsidiaries and their respective aseerjgy any right of immunit
from set-off, suit, execution, attachment or otlegal process in any proceedings taken in itsdiict®n of incorporation.
Taxation

None of the Obligors nor any of their Subsidiaigsnaterially overdue in the filing of any Tax ratg and is not overdue in 1
payment of any amount. No claims or investigatiaresbeing, or might reasonably be expected to bdenor conducted against
Obligor or any of its Subsidiaries with respeciltaxes. Each Group Member is resident for Tax pupasily in the jurisdiction
its incorporation.

Good title to assets

Each of it has:

(a) valid title to, or valid leases or licences of,i@otherwise entitled to use, and all appropriatéharisations to use, the ast
necessary to carry on its business as presenttjucted; anc

(b) good and marketable title to the assets expressduk tsubject to the Security created by it pursuaneach Securi
Document, free from all Security except the Seguritated pursuant to, or permitted by, the Findbmeuments

US tax and laws

The Lender will not become subject to any legateor liability in the United States of America sglals a result of entering ¢
performing its role as Lender under the Financeubuents.

Individual Guarantor Representations
Each Individual Guarantor jointly and severallynegents and warrants to the Lender that:

(a) each Individual Guarantor has the right, authofitgwer and capacity to enter into, exercise hisftggts and perform ai
comply with his/her obligations under this Agreeit

(b) each Individual Guarantor i
0] not a minor and is of full ag
(i) of sound mind; an

(i)  acitizen of, and is resident in United States ofekica;
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(©

(d)

(e)

(f)

prior to the signing of this Agreement, each Indiwdal Guarantor has been advised by independeritdegasel:
0] in relation to his/her obligations and liabi#éis under this Agreement;
(i)  that he/she has the choice not to proceel thi¢ transactions in connection with this Agreetnen

(i)  that he/she has the option to choose whether otheoguarantee or indemnity under this Agreemeatilshbe limite
or unlimited in amount;

(iv) to obtain and review the financial information betBorrower from time to time and be satisfied viltle financie
information in respect of the Borrower before signthis Agreement;

(v)  that by signing this Agreement, he/she willlladle as a primary obligor and not merely asratsu
(A) for the due and punctual performance by ther®@er of all its obligations under the Finance Doents; and
(B) to indemnify the Lender in accordance with amyemnity contained in this Agreement;

(vi) that if the Borrower does not pay any amount dilfahy of its other respective obligations wheredwnder the Finan
Documents or if the Lender suffers any loss or liability ifiyaobligation of the Borrower under the Finance raent:
is or becomes unenforceable, invalid or illegallshe will be called upon to honour his/her obligas under th
Agreement;

(vii) that his/her liabilities under this Agreemere payable on demand and he/she could be ma#eulps and

(viii) that his/her obligations under this Agreement willy be extinguished when all amounts or obligatiomed by th
Borrower to the Lender under the Finance Documleawe been unconditionally and irrevocably paid disdharged i
full;

this Agreement when executed and delivered by lemdill constitute valid and legally binding obliians of the Individue
Guarantors enforceable in accordance with its tersabject to bankruptcy, insolvency and similar daaffecting th
enforceability of creditor rights and any general principles of equ

the execution, delivery and performance of thisegnent will not conflict with (i) any agreement diing on him/her or ar
of his/her assets; or (ii) any applicable I

all actions, conditions, authorisations and thiregpiired to be taken, fulfilled and done by him/teeenable him to enter in

exercise his/her rights and perform and comply wisiher obligations under this Agreement have kakan, fulfilled an
done;
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18.20

18.21

18.22

(@)

(h)

0

(k)

o

there is no pending or, to the knowledge of theviddal Guarantors, threatened litigation, suitj@gt, arbitration, mediatic
or settlement proceeds by or against either ofiidévzidual Guarantors, whether as plaintiff, defantlor otherwise, or a
administrative or criminal proceedings or invedtigias by any governmental authority challenging thidity of, or seekin
to enjoin or set aside, the execution, deliveryperformance of this Agreement by the Individual @unors or th
consummation of the transactions contemplated helar,

each Individual Guarantor has adequate means snofsom the Borrower on a continuing basis infofiora concerning il
financial condition, and the Individual Guarantars not relying on the Lender to provide such imfation to each Individu
Guarantor either now or in the futu

as of the date hereof, and after giving effecthis Agreement and the obligations evidenced hesetay thereby, (i) ea
Individual Guarantor is and will be solvent; andl ¢iach Individual Guarantor is and will continwelte able to pay its debts
they mature

neither Individual Guarantor is in default undey daw, regulation, judgment, order, authorizatiagreement or obligatis
applicable to them or his/her assets or reveninesconsequences of which default could materiafly adversely affe
his/her business or financial condition or his/akility to perform his/her obligations under thigri@ement

neither Individual Guarantor has taken any actiod ao other steps have been taken or legal pravgediarted or, to t
knowledge of Individual Guarantors, threatened r@gfagither of the Individual Guarantors or the Barer for windingup,
administration, dissolution or reorganization or fbe appointment of a receiver, administrativeereer, trustee or simil
officer of the Individual Guarantors or the Borravee any or all of their respective assets or reiesn each as applicable; ¢

all information supplied by Individual Guar@rs to the Lender in connection with the Lensleghtry into the Finan
Documents is true, complete and accurate as alafeeit was supplied and is not misleading in aayemal respec

Bank Accounts

Other than the bank accounts operated by the LetideBorrower has no other bank accounts outbie®RC.

Security and Financial Indebtedness

No Security or Quasi-Security (as defined in Cla@ie4 (Negative pledge) exists over all or any of the present or futassets ¢

any Obligor other than the Security created ordcckeated under this Facility or the CEDU Loan. Qlagligor has any Financi

Indebtedness outstanding (except pursuant to thenEe Documents).

Group Structure Chart

Assuming Completion has occurred, the Group Stracthhart delivered to the Lender pursuant to Scleedil ( Condition:

Preceden) is true, complete and accurate in all materigpeets and shows the following information:
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18.23

18.24

18.25

19.

19.1

(&) each Group Member, including current name and compagistration number, its jurisdiction of incorption and/c
establishment, a list of shareholders;

(b) all minority interests in any Group Member and @eyson in which any Group Member holds shares oivatgnt ownershi
interest in.

Legal and beneficial ownership

(@)  Subject to paragrapft) below the Obligors and/or their Subsidiariestaresole legal and beneficial owner of the respe
assets over which they purports to grant Sect

(b)  Subject to paragraplc) below all the Target Shares are or will be a @osing Date legally and beneficially owned bg
Borrower free from any claims, third party or cortipg interest

(c) Legal title to the Target Shares is prima faciedenced by the register of members of the Compahyjchmegister will b
updated to reflect the Borrower as the legal owsfethe Target Shares as soon as reasonably @bietiafter the Closir
Date and in any event within three Business Datgs #fie Closing Date

The ownership of the Borrower as at the datélosing Date is as set out in sched&l¢ Ownership of the Borrower (as at the ¢
of Closing Date).

Repetition

The representations in Claud® are deemed to be made by each Obligor by raferenthe facts and circumstances then existii
the date of each Utilisation Request and the diast of each Interest Period.

Information undertakings

The undertakings in this ClausEd remain in force from the date of this Agreemfentso long as any amount is outstanding u
the Finance Documents or any Total Commitments ferice.

Financial statements
The Borrower shall supply to the Lender:
(@) assoon as the same become available, but in @my enthin 120 days after the end of each of itafficial years
0] its audited consolidated financial statemdatghat financial year; and
(i)  the audited financial statements of eaclhefCorporate Guarantors for that financial yead a
(b) as soon as the same become available, but in @mf evthin 60 days after the end of each half aheaf its financial years

0] its consolidated financial statements for tlaancial half year; and
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19.2

19.3

194

(i)  the consolidated financial statements of eatthe Corporate Guarantors for that financiaf hiahr.

Compliance Certificate

(@) The Borrower shall supply to the Lenderhwdtich set of financial statements delivered putsisaparagraph(a)(i) or (b)
(i) of Clause 19.1 (Financial statement$, a Compliance Certificate setting out (in reasbealetail) computations as
compliance with Claus 18.11 (Financial statement) as at the date as at which those financial sextésnvere drawn uj

(b) Each Compliance Certificate delivered pursuantai@grapt (a) above shall be signed by two directors of ther@eer.

Requirements as to financial statements

(&) Each set of financial statements delivengdhle Borrower pursuant to ClauskEd.1 (Financial statement} shall be certifie
by a director of the Borrower as fairly represegtits financial condition as at the date as at Whimse financial stateme

were drawn up

(b)  The Borrower shall procure that each sdtr@ncial statements delivered pursuant to Cla@8el (Financial statementyis
prepared using GAAF

(c) The Borrower shall procure that each set of finainsiatements of an Obligor (except the Individ@alarantors) delivere
pursuant to Clausd 9.1 (Financial statementyis prepared using GAAP, accounting practicesfarahcial reference perio
consistent with those applied in the preparatiothefOriginal Financial Statements for that Obligaiess, in relation to a
set of financial statements, it notifies the Lentiat there has been a change in GAAP, the acecmuptiactices or referern
periods and its auditors (or, if appropriate, thditors of the Obligor) deliver to the Lend

0] a description of any change necessary for thosmdimal statements to reflect the GAAP, accountingciices an
reference periods upon which that Obligor’s Origifiaancial Statements were prepared; and

(i)  sufficient information, in form and substanas may be reasonably required by the Lender.

Any reference in this Agreement to those finansi@tements shall be construed as a reference $e tmancial statements
adjusted to reflect the basis upon which the Oalitinancial Statements were prepared.

Information: miscellaneous

The Borrower shall supply to the Lender:

(@) all documents dispatched by the Borrower to itged@ders (or any class of them) or its creditaaegally at the same tit
as they are despatche

(b) promptly, any announcement, notice or other documelating specifically to the Borrower posted orany electroni
website maintained by any stock exchange on whiehes in or other securities of the Borrower asted or any electror
website required by any such stock exchange todietained by or on behalf of the Borrow
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19.5

19.6

19.7

20.

21.

211

(©

(d)

(e)

promptly upon becoming aware of them, the detdilsary litigation, arbitration or administrative meedings which a
current, threatened or pending against any memibgreoGroup, and which might, if adversely deteratinhave a Materi
Adverse Effect

promptly, such further information regarding theafincial condition, business and operations of aaynber of the Group
the Lender may reasonably request;

promptly, notice of any change in authorised sigrias of any Obligor signed by a director or comparcretary of sut
Obligor accompanied by specimen signatures of amy authorised signatorie

Notification of defauli

(@) Each Obligor shall notify the Lender of any Defdalhd the steps, if any, being taken to remedyrimptly upon becomir
aware of its occurrenc

(b)  Promptly upon a request by the Lender, the Borrashatl supply to the Lender a certificate signedwy of its directors ¢
senior officers on its behalf certifying that nofBdt is continuing (or if a Default is continuingpecifying the Default ai
the steps, if any, being taken to remedy

Year end

Each Obligor (except the Individual Guarantors)ishat change its financial year end without writteonsent of the Lender.

“Know your customer” checks

Each Obligor shall promptly upon the request oflteader supply, or procure the supply of, such doentation and other evider
as is reasonably requested by the Lender in oatethé Lender to conduct any “know your customar’other similar procedur
under applicable laws and regulations.

[Reserved]

General undertakings

The undertakings in this Claus2l remain in force from the date of this Agreemfentso long as any amount is outstanding u
the Finance Documents or any Available Commitmeim iforce.

Authorisations

Each Obligor shall promptly:

(@)
(b)

obtain, comply with and do all that is necessargntntain in full force and effect; ar

supply certified copies to the Lender
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21.2

21.3

21.4

215

any Authorisation required to enable it to perfdtsnobligations under the Finance Documents anengure the legality, validit
enforceability or admissibility in evidence in jtgisdiction of incorporation of any Finance Documhe

Compliance with laws

Each Obligor shall comply in all respects withlaillvs to which it may be subject, if failure so tntply would materially impair i
ability to perform its obligations under the Finari@ocuments.

Pari passtranking

Each Obligor shall ensure that its payment oblagegtiunder the Finance Documents rank and contmuank at leaspari pass!
with the claims of all of its other unsecured amtsubordinated creditors, except for obligations daaorily preferred by la
applying to companies generally.

Negative pledg:

In this Clause21.4, “Quasi-Security” means an arrangement or transaction describpdragraph(b) below.

(@) No Obligor shall (and the Borrower shall ensuret tha other member of the Group will) create or pértm subsist an
Security over any of its asse

(b)  No Obligor shall (and the Borrower shall ensuré timother member of the Group wil

0] sell, transfer or otherwise dispose of anyt®fssets on terms whereby they are or may bedaasor reacquired by a
Obligor or any other member of the Group;

(i)  sell, transfer or otherwise dispose of anytsfreceivables on recourse terms;
(i)  enterinto or permit to subsist any titldeation arrangement;

(iv) enter into or permit to subsist any arrangemeneumdich money or the benefit of a bank or otheroaot may b
applied, set-off or made subject to a combinatibacgounts; or

(v) enter into or permit to subsist any other preftial arrangement having a similar effect,

in circumstances where the arrangement or tramsaidientered into primarily as a method of raidiigancial Indebtedne
or of financing the acquisition of an asset.

Disposals
No Obligor shall (and the Borrower shall ensuré timother member of the Group will), enter intsiragle transaction or a series

transactiongwhether related or not) and whether voluntarynwoluntary to sell, lease, transfer or otherwisgpdse of any ass
with an aggregate value exceeding US$5,000,000.
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21.6

21.7

21.8

21.9

21.10

21.11

21.12

21.13

Merger

No Obligor shall (and the Borrower shall ensure tha other member of the Group will) enter into argalgamation, demerg
merger or corporate reconstruction except for therger between the Company and Merger Sub as colatdpunder th
Agreement and Plan of Merger.

Change of business

The Borrower shall procure that no substantial geds made to the general nature of the businegsgedDbligors or the Group frc
that carried on at the date of this Agreement.

Acquisitions

(a) Except as contemplated under the Acquisition Documeno Obligor shall (and the Borrower shall esstivat no othe
member of the Group will) acquire any company, bess, assets or undertaking or make any investwidgmian aggrega
value exceeding US$5,000,0(

(b)  The Borrower shall promptly pay all amounts payabider the Acquisition Documents as and when tleepime due (exce
to the extent that any such amounts are being st@utén good faith by the Grou

Loans and guarantees

No Obligor shall (and the Borrower shall ensuré tia member of the Group will) make or allow to sisb any loans, grant a
credit (save in the ordinary course of businesg)ive or allow to remain outstanding any guaramemdemnity (except as requil
under any of the Finance Documents) to or for tmeefit of any person or otherwise voluntarily assuany liability, whether actu
or contingent, in respect of any obligation of geyson.

Financial Indebtedness

No Obligor shall (and the Borrower shall ensure tiaother member of the Group will) incur or permoi remain outstanding a
Financial Indebtedness (except pursuant to thenEm®ocuments).

Access

If an Event of Default is continuing or the Lendeasonably suspects an Event of Default is comigor may occur, the Borrow
shall ensure that each Group Member will permitltbeder and/or accountants or other professionabkars and contractors of |
Lender free access at all reasonable times andamonable notice at the risk and cost of the Bardwthe premises, assets, bo
accounts and records of each Group Member.

Use of Proceeds

The Borrower shall only utilise the proceeds of tleans for the purpose set out in ClauséPurpose) of this Agreement.

Dividends

The Borrower shall not declare or make payment lay wf dividends or other distributions to any of ghareholders until .
principal, interest and other amounts under thise&ment has been irrevocably and conditionallyicejpefull.
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21.14

21.15

21.16

21.17

21.18

22.

22.1

22.2

Taxation

Each Obligor shall (and shall ensure that eacksdubsidiaries will) pay and discharge all Taxepdased upon it or its assets wil
the time period allowed without incurring penaltiedess and only to the extent that:

(@) such payment is being contested in good fi

(b) adequate reserves are being maintained for thosesTemnd the costs required to contest them whieh baen disclosed in t
applicable latest financial statements deliverethéoLender under Clau: 19.1( Financial statement); and

(c) such payment can be lawfully withheld and failuwgay those Taxes does not have or might reasobabdxpected to hav
Material Adverse Effec

No Group Member shall change its residence fordlaposes.
Conditions Subsequent

Each Obligor undertakes to ensure and procuredhel condition subsequent set out in Schedule IBbeiffulfilled within the
respective specified time limits.

Standby Letter of Credit

Each Obligor shall (and shall procure) that theessary Security is given to Lender PRC Branch ablenLender PRC Branch
issue the Standby Letter of Credit to Lender befbecfirst Utilisation Date.

No Finance Document in Cayman Islal

Without prejudice to each Obligor's obligations endClause 12.5 (Stamp taxe$, each Obligor shall (and shall procure) tha
Finance Document is executed in, brought into odpced before a court in the Cayman Islands witlioeit_enders prior writter
consent.

Bank Accounts

(&) Except in respect of the bank accounts fipdcin Clause 18.20 (Bank Accountg, the Borrower shall not open any b
accounts without the prior written consent of tremder.

(b) In respect of the bank accounts specifie€lause 18.20 (Bank Account3, the Borrower shall promptly (in any event
later than two Business Days upon such statemaesitg) issued by the relevant bank) provide copieallomonthly ban
statements to the Lend:s

Events of Default

Each of the events or circumstances set out infollewing sub-clauses of this Clause21.13 (other than Clause22.1:
(Acceleration)) is an Event of Default.

Non-payment

An Obligor does not pay on the due date any ampaypé&ble pursuant to a Finance Document at the plaaad in the currency
which it is expressed to be payable.

Other obligations

An Obligor does not comply with any provision oétRinance Documents (other than those referred @®ause22.1 (Non-
paymeny).
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22.3

22.4

22.5

Misrepresentation

Any representation or statement made or deemeck tmdde by an Obligor in the Finance Documents gr ather documel
delivered by or on behalf of any Obligor under mrconnection with any Finance Document is or praeelsave been incorrect
misleading in any material respect when made omeeeto be made.

Cross default

(@) Any Financial Indebtedness of any member of theu@riz not paid when due nor within any originallypcable grac
period.

(b)  Any Financial Indebtedness of any member of theu@ris declared to be or otherwise becomes due ayalbpe prior to it
specified maturity as a result of an event of déf@gnowever described

(c)  Any commitment for any Financial Indebtedness of emember of the Group is cancelled or suspendea treditor of an
member of the Group as a result of an event ofultefaowever described

(d)  Any creditor of any member of the Group becomedledtto declare any Financial Indebtedness of meynber of the Grot
due and payable prior to its specified maturitaassult of an event of default (however describ

Insolvency

(@) A member of the Group is or is presumed or deemédxbtunable or admits inability to pay its debtshey fall due, suspen
making payments on any of its debts or, by reas@tial or anticipated financial difficulties, comnces negotiations w
one or more of its creditors with a view to resallad) any of its indebtednes

(b)  The value of the assets of any member of the Gi®lgss than its liabilities (taking into accouwmntingent and prospecti
liabilities).

(c) A moratorium is declared in respect of any indebé=ss of any member of the Grol
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22.6

22.7

22.8

22.9

22.10

Insolvency proceedings
Any corporate action, legal proceedings or othecedure or step is taken in relation to:

(@) the suspension of payments, a moratoriumamf indebtedness, windingp, dissolution, administration, provisio
supervision or reorganisation (by way of voluntaryangement, scheme of arrangement or otherwisahyimember of tt
Group other than a solvent liquidation or reorgatiis of any member of the Group which is not arigio;

(b) a composition or arrangement with any creditor mf amember of the Group, or an assignment for theefiieof creditor
generally of any member of the Group or a classuch creditors

(c) the appointment of a liquidator (other than in exdpof a solvent liquidation of a member of the @rovhich is not a
Obligor), receiver, administrator, administratiwzeiver, compulsory manager, provisional supendsasther similar office
in respect of any member of the Group or any cadsets; o

(d) enforcement of any Security over any assets ofnaember of the Grouj

or any analogous procedure or step is taken irjuaisdiction.

Creditors’ process

Any expropriation, attachment, sequestration, egstror execution affects any asset or assets efhear of the Group.
Merger

The merger between Merger Sub and the Companyrdsroplated under the Agreement and Plan of Meggrot completed with
nine (9) Months from the date of this Agreementiwe (5) Business Days after the first UtilisatiDate.

Unlawfulness and invalidity
(@) Itis or becomes unlawful for an Obligor to perfoamy of its obligations under the Finance Docume

(b)  Any obligation or obligation of an Obligor underyaRinance Document to which it is a party are notease to be leg
valid, binding or enforceable and the cessatiofviddally or cumulatively materially and adversailifects the interests of t
Lender under the Finance Documel

(c) Any Finance Document cease to be in full force effieict or any Security cease to be legal, validdirig or enforceable
Repudiation and rescission of agreements

(@) An Obligor repudiates or purports to repudiateestinds or purports to rescind a Finance Documeahy of the Security |
evidences an intention to repudiate or rescincharkie Document or any Secur
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22.11

22.12

22.13

23.

23.1

23.2

23.3

(b) Any party to the Acquisition Documents repudiatesporports to repudiate or rescinds or purportsesrind any of tho:
agreements or instruments in whole or in part wiheo so has or is, in the reasonable opiniomefLender, likely to have
Material Adverse Effect on its interests underFireance Document

Cessation of business
The Borrower suspends or ceases to carry on allnoaterial part of its business or of the busiéske Group taken as a whole.
Material adverse change
Any event or circumstance occurs which has oraseeably likely to have a Material Adverse Effect.

Acceleration

On and at any time after the occurrence of an EeEbiefault which is continuing the Lender may,rmtice to the Borrower:

(@) cancel the Commitments (and reduce them to zetogreupon they shall immediately be cancelled (addceed to zero); ¢

(b) cancel any part of any Commitment (and reduce sGommitment accordingly), whereupon the relevantt psual
immediately be cancelled (and the relevant Commitrsball be immediately reduced accordingly); an

(c) declare that all or part of the Loans, togethehweitcrued interest, and all other amounts accrueslitstanding under t
Finance Documents be immediately due and payalbileteupon they shall become immediately due andigbeyand/ol

(d) declare that all or part of the Loans be payablel@mand, whereupon they shall immediately becorgakga on demand |
the Lender

Changes to the Lender

The Lender may, at any time, without the Bamr’s prior consent, assign any of its rights and/angfer all or any of its rights a
benefits in respect of the Facility, and for thiggose the Lender may make such disclosure inigal#& the Facility subject to t
terms set out in Claus23.3. The Lender may only transfer all or anytsfabligations in respect of the Facility with tbensent ¢
the Borrower (such consent not to be unreasonaithheld).

The Borrower acknowledges that any person to wthiehrights, benefits and/or obligations of the Lemhay from time to time |
so assigned or transferred shall be entitled tdo#reefit of this Agreement and each other Financeuihent as if such person |
constituted an lender under this Agreement to stient of such assignment or transfer.

The Borrower agrees that the Lender may at any diis@ose such information relating to the Borrowed other Group Member
shall come into their possession whether or notlation to the Facility:

(@) to any prospective assignee, new lender o-participant (or agent or advisor of any of the fmiag);
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24,

25.

25.1

25.2

25.3

(b) to their respective advisers, professional or otier or their respective service providers who amder an obligation .
confidentiality to the Lende

(c) to any of its Affiliates;

(d) any rating agency, insurer or insurance brokepofirect or indirect provider of credit protectitmthe Lender or any of
Affiliate who are under an obligation of confideaitiy to the Lender

(e) toits head office and any other branct
) if required to do so by an order of a court in amsdiction;

(g) under any law or regulation or to any applicablgutatory authority (including the Hong Kong Monstakuthority) ol
supervisory, governmental or qL-governmental authority in any jurisdictic

(h) to whom information is required to be disclosedcimnection with, and for the purposes of any liiya arbitration
administrative or other investigations, proceediogdisputes; o

(i)  where such information shall have already entenegtblic domain
and in the case of any disclosure under paragra@hsand (b) above, subject to requiring and receiving atemitconfidentialit

undertaking substantially in the form of Schedule( Form of Confidentiality Undertaking, a copy of which shall, as soon
practicable, be delivered to the Borrower.

Changes to the Obligors

No Obligor may assign any of its rights or transfey of its rights or obligations under the FinabaEuments.
Payment mechanics

Payments to the Lender

(@) On each date on which an Obligor is required toermbayment under a Finance Document, that Oldigalt make the sar
available to the Lender (unless a contrary indicatippears in a Finance Document) for value bef@ré0 a.m. Hong Kor
time on the due date in US

(b) Payment shall be made to such account in the pahéinancial centre of the country of that curngmath such bank as t
Lender specifies

Distributions to an Obligor

The Lender may (with the consent of the Obligoincaccordance with Claus26 (Set-off)) apply any amount received by it for t
Obligor in or towards payment (in the currency dodds of receipt) of any amount due from that Gdaliginder the Finan
Documents or in or towards purchase of any amolabhy currency to be so applied.

Clawback

(@) Where a sum is to be paid to the Lender under ith@n€e Documents for another Party, the Lendeoihliged to pay th
sum to that other Party (or to enter into or perfany related exchange contract) until it has bage to establish to
satisfaction that it has actually received that s

40




25.4

255

25.6

25.7

(b) If the Lender pays an amount to another Party anqufoves to be the case that the Lender had natlictreceived thi
amount, then the Party to whom that amount (omtloeeeds of any related exchange contract) waslpattle Lender sh:
on demand refund the same to the Lender togethbrimterest on that amount from the date of payneie date of recei
by the Lender, calculated by the Lender to refisatost of funds

Partial payments

(&) If the Lender receives a payment that is insuffiti® discharge all the amounts then due and payapbhn Obligor under t
Finance Documents, the Lender shall apply that periowards the obligations of that Obligor under Finance Documer
in the following order

0] first , in or towards payment pro rata of any unpaid ,faests and expenses of the Lender under the F
Documents;

(i)  secondly, in or towards payment pro rata of any accrueéradt, fee (other than as provided ifi) above) o
commission due but unpaid under this Agreement;

(i) thirdly , in or towards payment pro rata of any principat dut unpaid under this Agreement; and

(iv) fourthly , in or towards payment pro rata of any other swm lout unpaid under the Finance Documents.
(b) Paragrapl (a) above will override any appropriation made byCdmigor.
No se-off by Obligors

All payments to be made by an Obligor under thaf@e Documents shall be calculated and be madewti{and free and clear
any deduction for) set-off or counterclaim.

Business Days
(&) Any payment which is due to be made on a day thati a Business Day shall be made on the prec&iisimess Day

(b)  During any extension of the due date formagt of any principal or Unpaid Sum under paragraph above, interest
payable on the principal or Unpaid Sum at the patgable on the original due da

Currency of account

(@)  Subject to paragrapt{) and (c) below, USD is the currency of account and paytrfeanany sum due from an Obligor un
any Finance Documer

41




25.8

26.

27.

27.1

27.2

(b) Each payment in respect of costs, expenses or Tdpadsbe made in the currency in which the castpenses or Taxes .
incurred.

(c) Any amount expressed to be payable in a currerfegr dhan USD shall be paid in that other curre
Change of currency

(&) Unless otherwise prohibited by law, if more tham @urrency or currency unit are at the same timegmeised by the cent
bank of any country as the lawful currency of ttaantry, then

0] any reference in the Finance Documents to, andhbhgations arising under the Finance Documentghiacurrency (
that country shall be translated into, or paidtive currency or currency unit of that country deaigd by the Lend
(after consultation with the Borrower); and

(i)  any translation from one currency or currency tmianother shall be at the official rate of exchangcognised by tl
central bank for the conversion of that currencycomency unit into the other, rounded up or downtlee Lende
(acting reasonably).

(b) If a change in any currency of a country occurss fkgreement will, to the extent the Lender spesifio be necessary,
amended to comply with any generally accepted catimmes and market practice in the Relevant Intekbirarket an
otherwise to reflect the change in currer

Set-off

The Lender may set off any matured obligation doenfan Obligor under the Finance Documents (tcetttent beneficially owne
by the Lender) against any matured obligation owgdhe Lender to that Obligor, regardless of thacelof payment, bookil
branch or currency of either obligation. If thelightions are in different currencies, the Lendexyngconvert either obligation a
market rate of exchange in its usual course ofrtmssi for the purpose of the set-off.

Notices

Communications in writing

Any communication to be made under or in connectiith the Finance Documents shall be made in vgiind, unless otherwi
stated, may be made by fax or letter.

Addresses

The address and fax number (and the departmerifioero if any, for whose attention the communioatiis to be made) of ec
Party for any communication or document to be nmadgelivered under or in connection with the FirmBocuments is:

42




(@) inthe case of the Borrowe
ChinaEdu Holdings Limited
Address : ChinaEdu Corporation
Gehua Tower, 4 FIr-A
Qinglong Hutong No. 1
Beijing 100007, PRC
Fax . +86108418 7331
Attn : Mr Simon Mei
(b) in the case of Company as Corporate Guara
ChinaEdu Merger Sub Limited
Address : ChinaEdu Corporation
Gehua Tower, 4 FIr-A
Qinglong Hutong No. 1
Beijing 100007, PRC
Fax . +86108418 7331
Attn : Mr Simon Mei

in the case of Company as Corporate Guarantor:

South Lead Technology Limited

Address : ChinaEdu Corporation
Gehua Tower, $FIr-A
Qinglong Hutong No. 1
Beijing 100007, PRC

Fax . +86108418 7331

Attn : Mrs. Huang Julia Bo

in the case of Company as Corporate Guarantor:

Moral Known Industrial Limited

Address : ChinaEdu Corporation
Gehua Tower, 4 FIr-A
Qinglong Hutong No. 1
Beijing 100007, PRC

Fax . +86108418 7331

Attn : Mr Shawn Xiang Ding
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(c) inthe case of the Individual Guarantc

Shawn Xiang Ding

Address : ChinaEdu Corporation
Gehua Tower, 4 FIr-A
Qinglong Hutong No. 1
Beijing 100007, PRC

Fax . +86 108418 7331

Attn :  Mr Shawn Xiang Ding

Huang Julia Bo

Address : ChinaEdu Corporation
Gehua Tower, 4 FIr-A
Qinglong Hutong No. 1
Beijing 100007, PRC

Fax . +86 108418 7331

Attn : Mrs. Huang Julia Bo

(d) inthe case of the Lende

China Merchants Bank Co., Ltd., Hong Kong Branch

Address . 20/F Bank of America Tower
12 Harcourt Road
Central
Hong Kong
Fax :  +852 3111 0801
Attn : Amy Wong / Chan Sui Yee / Linda Lo

or any substitute address, fax number or departoreofficer as the Party may notify to the Lendarthe Lender may noti
to the other Parties, if a change is made by thmeleg by not less than five Business Days’ notice.

27.3 Delivery

(@) Any communication or document made or deliveredobg person to another under or in connection with Einanc
Documents will be effective

0] if by way of fax, only when received in legébform; or

(i)  if by way of letter, only when it has been lefttla¢ relevant address or five Business Days aftelgb#eposited in tt
post postage prepaid in an envelope addressedtthiat address;

and, if a particular department or officer is sfiedias part of its address details provided u@leuse 27.2 (Addresses, if
addressed to that department or officer.
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27.4

28.

28.1

28.2

28.3

29.

(b)  Any communication or document to be made or dedigeo the Lender will be effective only when aclyaéceived by th
Lender and then only if it is expressly marked floe attention of the department or officer ideetifiwith the Lendeg
signature below (or any substitute department ficmfas the Lender shall specify for this purpo

(c)  Any communication or document made or deliverethto Borrower in accordance with this Clause willde=med to ha
been made or delivered to all the Guarant

(d)  Any communication or document which becoreffsctive, in accordance with paragrapfe) to (c) above, after 5:00 p.
Hong Kong time in the place of receipt shall berded only to become effective on the following d

English language

(@) Any notice given under or in connection with anpdtice Document must be in Engli

(b)  All other documents provided under or in connectioth any Finance Document must |
0] in English; or

(i) if not in English, and if so required by the Lendeccompanied by a certified English translatiod,an this case, tt
English translation will prevail unless the docurnisra constitutional, statutory or other offictidcument.

Calculations and certificates
Accounts

In any litigation or arbitration proceedings argsiout of or in connection with a Finance Documém, entries made in the accot
maintained by the Lender gpeima facieevidence of the matters to which they relate.

Certificates and determinations

Any certification or determination by the Lenderafrate or amount under any Finance Document ithénabsence of manifi
error, conclusive evidence of the matters to witichlates.

Day count convention

Any interest, commission or fee accruing underreaRte Document will accrue from day to day andalsudated on the basis of -
actual number of days elapsed and a year of 368 alayn any case where the practice in the Relelvderbank Market differs,
accordance with that market practice.

Partial invalidity

If, at any time, any provision of the Finance Doems is or becomes illegal, invalid or unenforceahlany respect under any |

of any jurisdiction, neither the legality, validitgr enforceability of the remaining provisions nthre legality, validity o
enforceability of such provision under the law of/ather jurisdiction will in any way be affectedimpaired.
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30.

31.

32.

33.

34.

34.1

34.2

Remedies and waivers

No failure to exercise, nor any delay in exercisioig the part of the Lender, any right or remedgtarnthe Finance Documents s
operate as a waiver of any such right or remedgoaistitute an election to affirm any of the Finam®cuments. No election
affirm any of the Finance Documents on the pathefLender shall be effective unless it is in wagti No single or partial exerc
of any right or remedy shall prevent any furtherotiner exercise or the exercise of any other rightemedy. The rights a
remedies provided in this Agreement are cumulaive not exclusive of any rights or remedies provide law.

Amendments and waivers

Any term of the Finance Documents may be amendedbored only with the consent of the Lender andBberower and any su
amendment or waiver will be binding on all Parties.

Counterparts

Each Finance Document may be executed in any nuotbeounterparts, and this has the same effect #e isignatures on t
counterparts were on a single copy of the Finanmeubhent.

Governing law

This Agreement is governed by the laws of Hong Kong
Enforcement

Jurisdiction of Hong Kong courts

(&) The courts of Hong Kong have exclusive jurisdictiorsettle any dispute arising out of or in coniwecwith this Agreemel
(including any dispute regarding the existencegitglor termination of this Agreement) “ Dispute”).

(b) The Parties agree that the courts of Hong Kongtlagemost appropriate and convenient courts tdes@&lisputes ar
accordingly no Party will argue to the contre

(c) This Clause34.1 is for the benefit of the Lender only. Aseault, Lender shall not be prevented from takingcpeding
relating to a Dispute in any other courts with gdiction. To the extent allowed by law, the Lendsy take concurre
proceedings in any number of jurisdictio

Service of process

Without prejudice to any other mode of servicewadld under any relevant law, each Obligor (othen thia Obligor incorporated
Hong Kong):

(a) irrevocably appoints Pang & Co. at its reggisd office at 2FtFloor, CCB Tower, 3 Connaught Road Central, Honggd
(Telephone: +852 3923 1111; Fax: +852 3923 110G¥saamgent for service of process in relation tg proceedings befo
the Hong Kong courts in connection with any FinaBoeument; an
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(b)

agrees that failure by a process agent to notiéy rislevant Obligor of the process will not invatielahe proceedin
concerned

Each Obligor expressly agrees and consents tortvéspns of this Clause34.2.

34.3 Waiver of immunities

Each Obligor irrevocably waives, to the extent peed by applicable law, with respect to itself aitsl revenues and ass
(irrespective of their use or intended use), alhimmity on the grounds of sovereignty or other saimgrounds from:

@)
(b)
(©)
(d)
(e)

sulit;

jurisdiction of any court

relief by way of injunction or order for specifiegormance or recovery of proper
attachment of its assets (whether before or aftigrent); anc

execution or enforcement of any judgment to whtodr iits revenues or assets might otherwise belexhiin any proceedin
in the courts of any jurisdiction (and irrevocalalgrees, to the extent permitted by applicable that it will not claim an
immunity in any such proceeding

This Agreement has been entered into on the datiedsat the beginning of this Agreement.
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1 SCHEDULE 1

CONDITIONS PRECEDENT

Obligors

1. A copy of the constitutional documents andustay registers of each Obligor (except the IndiiiGuarantors) and each Borroveer’
Shareholder.

2. A copy of a resolution of the board of directoreeath Obligor (except the Individual Guarantors) aheach party to the Shareholc

Undertaking Deed:

(8) approving the terms of, and the transactions copiiEed by, the Finance Documents to which it isgypand resolving that
execute the Finance Documents to which it is aypart

(b) authorising a specified person or personxéz@e the Finance Documents to which it is a pantits behalf;
(c) authorising a specified person or persons, oneltglf, to sign and/or despatch all documents atide®(including, if relevar
any Utilisation Request and Selection Notice) tosimed and/or despatched by it under or in coieatith the Financ

Documents to which it is a party;

(d) in the case of the Corporate Guarantors, resoltiagit is in the best interests of that Guaramtoenter into the transactic
contemplated by the Finance Documents to whichat party, giving reasons.

3. A specimen of the signature of each personoaisttd by the resolution referred to in paragré&pabove.

4. A current certificate of good standing and a ciedie of incumbency issued by the Cayman Islandgs®ar of Companies in resp
of the Borrower, any Corporate Guarantors and tbe@any incorporated in the Cayman Islands, andreeucertificate of goc
standing and a certificate of incumbency in respéeiny Borrowers Shareholders incorporated in the British Virgitahds, issued |

each company’s registered agent, respectively.

5. A certificate from each Obligor (except the Indivad Guarantors), signed by a director, confirmingt tborrowing or guaranteeing,
appropriate, the Total Commitments would not carseborrowing, guaranteeing or similar limit bingian it to be exceeded.

PRC documents

6. Standby Letter of Credit issued from Lender FBt@nch to Lender.

Legal opinions

7. A legal opinion in relation to Hong Kong lavoin Eversheds addressed to the Lender in a forgfaetry to the Lender.

8. A legal opinion as to Cayman Islands law frorauvant Ozannes addressed to the Lender in a faisfiegdory to the Lender.
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9. A legal opinion as to the laws of British Virgindsds law from Mourant Ozannes addressed to thddren a form satisfactory to t
Lender.

10. A legal opinion as to New York law from Loeb & Lo&hP addressed to the Lender in a form satisfactorthe Lender, confirmir
among other things that the Agreement and Plan exfgkt, Contribution Agreement and Voting Agreemanet legal, valid, bindir
and enforceable under New York law.

Other documents and evidence

11. Original executed Share Charges, together witlardillary documents and deliverables pursuant ¢éotéhms of the Share Char
(except the Target Share Charge).

12. Original executed Fee Letters.

13. A copy of each Acquisition Document.

14, Original executed Shareholders UndertakingdDee

15. A copy of the signed Plan of the Merger sufisddy in the form contained in Appendix 1 of tAgreement and Plan of Merger (the *
Plan™).

16. Evidence that:

(&) the Merger has been approved by (i) all sharehsldérMerger Sub; (ii) a special resolution of thentpany, meaning
resolution adopted as a special resolution by thenbers of the Company at a general meeting of liheeholders held a
adopted in accordance with the requirements oCii@panys constitutional documents and the Companies Lavali@endel
of the Cayman Islands and (iii) the board of divex of each of Merger Sub and the Company; and

(b) all creditors holding a fixed or floating securityterest of each of the Company and Merger Subnf) have consented to
Plan or an order of the Grand Court of the Caynstantls dispensing with such consent has been ebtainconfirmation th.
there are no such security interests.
17. A confirmation signed by the signing parties of thgreement and Plan of Merger evidencing that atfiditions to the Merger unc
the Agreement and Plan of Merger (other than theneat of the purchase price) have been satisfieataordance with Agreems
and Plan of Merger or waived to the extent it doatsmaterially and adversely affect the intere$the Lenders.

18. The stamped copy of the cover letter evidantiiat the Plan has been filed with the Registf&@anpanies in the Cayman Islands.

19. A copy of each of the documents required to belfilith the Registrar of Companies in the Caymaanid$ pursuant to the Compal
Law (as amended) of the Cayman Islands in relatdhe Merger.

20. Evidence that any process agent referred @anse 34.2 (Service of process has accepted its appointment.

21. The Original Financial Statements.
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22.

23.

24,

25.

26.

Evidence that the fees, costs and expensasdile from the Borrower pursuant to Clau&é (Fees) and Clause16 (Costs an
expense} have been paid or will be paid on or before thasitg Date (or, in relation to any fees (othemtsabsequent instalments
such fees) set out in any Fee Letter entered imtor@bout the date of this Agreement, by the tissut in such Fee Letter).

The Group Structure Chart which shows the @imfore the Merger and assuming the Closing Dageokcurred.

A certificate of the Borrower (signed by a diregteoertifying that no Acquisition Documents has beanended, varied, novat
supplemented, superseded, waived, rescinded, pddir terminated in a manner which would be riadtand adverse to the inter
of the Lender except with the consent of the Lender

Evidence that the Controlled Account has lmwmed by the Borrower with the Lender.

Evidence that the Equity Contribution and amouwntdé¢ drawn under the Facility are sufficient to gheg total funded uses
successfully complete the Merger.
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2 SCHEDULE 2
REQUESTS

Utilisation Request

From :  ChinaEdu Holdings Limited
To . China Merchants Bank Co., Ltd., Hong Kongrtmh
Cc . ChinaEdu Merger Sub Limited

South Lead Technology Limited
Moral Known Industrial Limited
Shawn Xiang Ding

Huang Julia Bo

Dated o [e]
Dear Sirs,
ChinaEdu Holdings Limited — US$30,000,000 Facilithgreement
dated [ o ] (the “Facility Agreement”)
1. We refer to the Facility Agreement. This is a Idéition Request. Terms defined in the Facility égnent shall have the se

meaning in this Utilisation Request.

2. We wish to borrow a Loan on the following terms
Proposed Utilisation Date . o[] (or, if that is not a Business Day, the nextiBass Day)
Amount . [e]or, if less, the Available Commitment
Interest Period : 3 months

We confirm that each condition specified in Clauk& (Conditions precedentis satisfied on the date of this Utilisation Resu
The proceeds of this Loan should be credited taoietrolled Account.
This Utilisation Request is irrevocable.

Yours faithfully,

authorised signatory for
CHINAEDU HOLDINGS LIMITED

51




3 SCHEDULE 3

FORM OF COMPLIANCE CERTIFICATE

To . China Merchants Bank Co., Ltd., Hong Kongrtoh
From :  ChinaEdu Holdings Limited
Cc . ChinaEdu Merger Sub Limited

South Lead Technology Limited
Moral Known Industrial Limited
Shawn Xiang Ding

Huang Julia Bo

Dated o [e]

Dear Sirs,

ChinaEdu Holdings Limited — USD30,000,000 FacilitAgreement
dated [ o ] (the “Facility Agreement”)

We refer to the Facility Agreement. This is a Céiance Certificate. Terms used in the Facility égment shall have the same meaning ir
Compliance Certificate.

[We confirm that no Default is continuing}

S o 1= PP PRSPRRRR
Director Director
Of of
ChinaEdu Holdings Limited ChinaEdu Holdings Limited

for and on behalf of
[ name of the Borrowdr

Name of Obligor Security Total Principal Amount of Indebtedness Secure

* If this statement cannot be made, the certificateilsl identify any Default that is continuing ame tsteps, if any, being taken to remedy it.
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4 SCHEDULE 4

FORM OF CONFIDENTIALITY UNDERTAKING

To . China Merchants Bank Co., Ltd., Hong Kongrth
Attention o [e]

Date Do [e]

Dear Sirs,

USD30,000,000 Loan Facility Agreement datedd | for ChinaEdu Holdings Limited as borrower (the “Facility Agreement”)

We refer to the Facility Agreement, a copy of whieds been (or will be upon execution of this uradéng) provided to us. Capitalised tel
used herein and not otherwise defined shall hawesdéime meaning as in the Agreement. We may from th time have access to a numbi
agreements and other non-public, confidential pebary information regarding the Borrower/Group athé Facility (the “Confidential
Information ).

In consideration of your supplying or agreeinghe supply of, such Confidential Information to lng,signature of this letter we undertake:

1. (a) to maintain the confidentiality of the Gidential Information;
(b) not to use the Confidential Information folygrurposes other than the purpose of the Facility;
(c) to refrain from disclosing the Confidential Infortiman to any third party (unless expressly permittedhis undertaking) ar

to take reasonable measures to prevent such dise|@nd

(d) upon written demand from you, to:
0] return the Confidential Information and anypaes of it to you; or
(i) confirm to you in writing that it has beensieyed,

save that we shall be permitted to retain one adgite Confidential Information for legal, regulagpcompliance or intern
records purpose.

2. Subject to paragraph 1 above, and provided thepsiiselow are subject to the same duties as us padagraph 1 above we shal
entitled to disclose the Confidential Informatian t

€)) our employees, agents, legal advisors or qtt@essional advisors;
(b) our affiliates, branches or representative offiaad their respective employees, agents, legal advisr other professior
advisors;
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(c) any person to (or through) whom we assign or tem&r may potentially assign or transfer) all ay ®f our rights, benefi
and obligations under the Agreement;

(d) any sub-participant in relation to the Agreaine
(e) any person in connection with any claim orgitde claim relating to this undertaking; or
() any person with the prior written consentloé Borrower and China Merchants Bank Co., Ltd., ¢Hong Branch.

Nothing in paragraphs 1(a) to (d) of this lettealsbpply to any Confidential Information whic

(a) at the time of its disclosure is in the public dmar comes into the public domain for any reaseeceet our failure, or failu
on the part of any disclose, to comply with therteof this letter;

(b) is disclosed on a non-confidential basis;

(c) was lawfully in our possession prior to sucsctbsure;

(d) is disclosed in connection with any legal yitmation proceedings;

(e) is required under the law or by any competent coumjovernmental, banking, taxation or other prsifasal or regulatol

authority to provide; or
() is subsequently received by us from a thirdypaithout obligations of confidentiality.

Our obligations under this letter shall terminatesgch time as we become a Party to the Facilittegnent and bound by the tel
thereof.

This letter shall be governed by Hong Kong law.

Yours faithfully,

For and on behalf of

[Authorised Signatory]

[Title]
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5 SCHEDULE 5

OWNERSHIP OF THE BORROWER (AS AT THE DATE OF CLOSIN G DATE)

Options and
RSUs Total equity
As of on fully on fully
Closing Date Basic Shares diluted basis  diluted basis
% ownershif
Ordinary on completio Ordinary Ordinary
Share ADS Share of Merger Share Share
Huang Julia Bo 33,00( 11,00( 0.3% 33,00(
South Lead Technology Limited 540,00( 180,00 4.2% 2,518,28i 3,058,28
Shawn Xiang Ding 75,21( 25,07( 0.€% 75,21(
Moral Known Industrial Limited 965,16( 321,72( 7.€% 2,734,28! 3,699,441
InterVision Technology Limited 1,749,63! 583,21 13.7% 1,749,63!
Guo Young 75,99¢ 25,33: 0.€% 75,99¢
Lingyuan Furong Investment Management Company
Limited 1,620,001 540,00( 12.7% 1,620,001
MLP Holdings Limited 2,000,00! 666,66° 15.7% 2,000,00!
NewValue Technology Limite 1,516,26 505,42: 11.% 1,516,26
McGraw-Hill Global Education Intermediate Holdings,
LLC 3,377,33 1,125,77' 26.5% 3,377,33
Weblearning Company Limited 718,35¢ 239,45: 5.€% 718,35¢
Ellen Huang and families 24,00( 8,00( 0.2% 24,00(
Gegeng Tana 17,90° 5,96¢ 0.1% 17,907
Mei Yixin 3,00( 1,00( 0.C% 480,00( 483,00(
Pan Zhixin 18,78t 6,262 0.1% 138,00( 156,78t
Buyer Consortium TOTAL 12,734,66 4,244,88 100.0(%
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6 SCHEDULE 6

CONDITIONS SUBSEQUENT

Conditions Subseque

(@)

(b)

(©)

(d)

Each Obligor undertakes, within five (5) Businesay® of the Closing Date, to deliver the Lendegiodls of all shai
certificates and share transfer forms or equivatkily executed by the Borrower in blank in relationthe shares of t
Company subject to the Target Share Charge, aedtified copy of the register of members of the @amy complying wit
the requirements of Clausd8.23 (Legal and beneficial ownership together with all other deliverables requiredbg
delivered under the Target Share Cha

Each Obligor undertakes to ensure and procure

0] within three (3) Months of the CEDU Loan being jultepaid and discharged, the share pledge oveinB
HongCheng Liye Technology Co. Ltd[(0 U000 000000 ) and HongCheng Technology Development Co
( 0000000000 ) pursuant to the PRC Share Pledge Agreement (Hongthend the PRC Share Ple
Agreement (Liye) shall be legally registered in daw of the Lender in all the PRC authorities tousecthe
Borrower’s obligations under this Agreement, and the Borrofaling whom the Merger Sub, shall be respore
for any fees incurred in connection therewith; and

(i) immediately upon the CEDU Loan being fully repaitlalischarged, all dividends and distributions miagi®eijinc
HongCheng Liye Technology Co. Ltd[(C 000000000 ) and HongCheng Technology Development Co
(D000 oUOooo) shall be used solely to repay the Borrower’'sgattions under this Agreement.

Each Obligor undertakes, within one (1) Month faling the Closing Date, to deliver to the Lenderogycof amended al
restated Memorandum and Articles of AssociatiothefCompany

To the extent that after Completion, the Memorandumd Articles of Association of the Company confaity restriction o
any transfer or the registration of the transfesludres in the Company on the taking or enforcermgtiie Security grant:
over them or any premption rights purporting to attach to any shanethé Company, unless the relevant restrictiorigitt
of preemption is required by law or regulation, each @dnliundertakes that the Company shall deliver #fieer copy of
further amended and restated Memorandum and Astmié\ssociation of the Company, together withrelated resolutior
of the shareholders of the Company, amended sorasriove that right or, as the case may be, thighesrof pre-emption.

Each Obligor undertakes, as soon as practicabldraady event within ten (10) Business Days of $ubmission Date (
such longer date as may be agreed between thegpartio will negotiate in good faith if the failute deliver the Merge
Certificate within the time period specified inglparagraph (e) is attributable to a force majeusnt), the Merger Certifice
is delivered to the Lende
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(e) No later than fifteen (15) Business Days prior ie proposed first withdrawal of funds from the Gol¢d Account, th
Borrower shall provide the Lender with a Funds Ftatement in a form satisfactory to the Len

Each Obligor undertakes, within ten (10) Businesgy®$following the Closing Date, to deliver to thender a copy of the upda

register of members of the Borrower which reflebis ownership of the Borrower as at the date obi@GipDate as set out in schedule
5 (Ownership of the Borrower (as at the date of Clgdiate)).
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THE BORROWER

SIGNED by

duly authorised

for and on behalf of

CHINAEDU HOLDINGS LIMITED
in the presence of:

THE GUARANTORS

SIGNED as a Deed by

duly authorised

for and on behalf of

CHINAEDU MERGER SUB LIMITED
in the presence of:

SIGNED as a Deed by

duly authorised

for and on behalf of

SOUTH LEAD TECHNOLOGY LIMITED
in the presence of:

SIGNED as a Deed by

duly authorised

for and on behalf of

MORAL KNOWN INDUSTRIAL LIMITED
in the presence of:

SIGNATURE PAGE

— N N N N N

— N N N N — N N N N N

— N N N N
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SIGNED SEALED andDELIVERED by
SHAWN XIANG DING

holder of US passport number: 452058154
in the presence of:

SIGNED SEALED andDELIVERED hy
HUANG JULIA BO

holder of US passport number: 422025603
in the presence of:

THE LENDER
SIGNED by

duly authorised

for and on behalf of

CHINA MERCHANTS BANK CO., LTD.,
HONG KONG BRANCH

in the presence of:

— N N

~— N N

— N e N N N N
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Exhibit 8

SHAREHOLDERS AGREEMENT

This SHAREHOLDERS AGREEMENT (this “ Agreemefjt is made and entered into as of December 31, 2018nbyamon
ChinaEdu Holdings Limited, an exempted company Wittited liability incorporated under the laws ¢ifet Cayman Islands (* Holdindg¥ anc
each person who shall become a shareholder of hgddieach, a * Shareholdeand collectively, the “ Shareholdefksin connection with th
transactions contemplated by the Merger (defindole Capitalized terms used but not defined heskiall have the meanings ascribed to
terms in the Merger Agreement (defined below).

RECITALS
WHEREAS, the Shareholders have entered into a CimspAgreement, dated August 16, 2013, as amendedecember 5, 2013 (1

“ Consortium Agreemeriy), pursuant to which the Rollover Shareholdersrfed a consortium (the_* Consortidinto undertake a transactior
acquire the Company;

WHEREAS, concurrently herewith, Holdings, ChinaBdarger Sub Limited, an exempted company with lichii@bility incorporate
under the laws of the Cayman Islands and a whallgenl subsidiary of Holdings (* Merger Stipand ChinaEdu Corporation, an exem|
company with limited liability incorporated unddret laws of the Cayman Islands_(* Compdhyare entering into an Agreement and Pla
Merger (the “_Merger Agreemefit pursuant to which Merger Sub will merge with antbithe Company, with the Company continuing a:
surviving corporation (the * Mergéy;

WHEREAS, in connection with the consummation of tifa@sactions contemplated by the Merger AgreentikatShareholders, pursu
to the Contribution Agreement, shall contribute soor all of their respective Shares to Holdingsekxthange for newly issued share:
Holdings, par value $0.001 per share (the “ HoldiBhare$); and

WHEREAS, Holdings and the Shareholders desire terénto this Agreement to govern certain rights abligations of Holdings ai
the Shareholders with respect to the governantieeofpplicable Companies (as defined below) andHbiglings Shares immediately followi
the Closing.

NOW, THEREFORE, in consideration of the foregoimgl dhe mutual covenants and agreements hereinicedfaand intending to
legally bound hereby, Holdings and the Shareholdersby agree as follows:

SECTION 1. BOARD OF DIRECTORS.

1.1 Promptly following the Closing, McGrawitHGIobal Education Intermediate Holdings, LLC MtcGraw-Hill ") shall hav
the right to designate one or more directors (redntb the nearest whole number) (each_a “ Mc@riwDirector ” and collectively, the “
McGrawHill Directors ") to the board of directors of each of Holdingsdahe Surviving Company (each an “ Applicable Compa anc
collectively, the “_Applicable Compani€$, and, in each case, each committee thereofnyf as is proportionate to McGraw-Hgl'equit
ownership in Holdings. Following the Closing, thpplicable Companies shall use their best efftotprohibit any of their direct or indire
subsidiaries from taking any action that is oraasonably likely to be material to the Applicablen@anies without the prior approval of
board of directors of the Applicable Companies.




1.2 McGraw-Hill may at any time, with or Wiut cause, remove any McGraw Director. Unless Me@Hill has otherwis
requested in writing, no other Shareholder shab @y action to cause the removal of any McGraWibiiector by delivering written notice.

1.3 In the event that at any time after ¢ffectiveness of this Agreement the number of MeGFll Directors differs from th
number that McGraw-Hill has the right to designdieif the number of McGravHill Directors exceeds the appropriate number s mhine:
pursuant to Section 1.1), McGraw-Hill shall promypthke all appropriate action to cause to resig ttumber of McGrawviHill Directors as i
required to make the remaining number of McGraw-Blitectors conform to the provisions of this Agmeent or (i) if the number of McGraw-
Hill Directors is less than the appropriate numi#sildings and the other Shareholders shall takshall cause to be taken, all necessary &
to create sufficient vacancies on the board ofcttims of the Applicable Company to permit McGrailt to designate the full number
McGraw-Hill Directors which it is entitled to desigte pursuant to the provisions of this Agreement.

14 In the event a vacancy occurs on thedoh directors of an Applicable Company as a resfithe retirement, remov
resignation or death of a McGraw-Hill Director, Buacancy shall be filled by a person designateMbgrawHill. The Shareholders agree
vote their respective Holdings Shares for the a&aodf any person so designated to fill a vacaneythe board of directors of Holdings, i
Holdings agrees to take, or to cause to be takeacton necessary to appoint, elect, ratify andftm such replacement or successor
director to the board of directors of the Appli@lompany. Any McGrawill Director designated pursuant to this Sectioa &hall serv
until the next annual election of the board of clioes of such Applicable Company, unless otherwésaoved by McGravHill pursuant t
Section 1.2.

15 Each Shareholder agrees to vote alisoAbldings Shares, and Holdings agrees to takeeassary measures, in orde
carry out the agreements set forth in this Sectioncluding, but not limited to, amending the Aipppble Companys constituent documents
be consistent with the terms of this Agreement, smgrevent any action by HoldingShareholders or any Applicable Company th
inconsistent with such agreements, until the teatiom of this Agreement in accordance with its term

SECTION 2. EQUIITY INCENTIVE PLAN. Holdings Options and Holdings RSUs shall be govéimean equity incentive plan of Holdir
to be adopted as soon as reasonably practicabdeving the Closing Date (the_* Holdings P1gn The Holdings Plan shall contain substant|
the same terms, including the number of Holdingsiddgs and Holdings RSUs available for issuancahase provided under the Company
2010 Equity Incentive Plan currently in effect.

SECTION 3. MISCELLANEOUS.

3.1 Governing Law; Jurisdiction and Venue. This Agreement shall be governed by, and constmextcordance with, tl
laws of the State of New York, without giving efféo any choice of law or other conflict of law pision or rule (whether of the State of N
York or any other jurisdiction) that would cause #pplication of the laws of any jurisdiction otllean the State of New York.




Each of the parties hereto irrevocably agreesahgptiegal action or proceeding arising out of d¢atieg to this Agreement brought by any p.
or his, her or its affiliates against any othertpanr his, her or its affiliates shall be broughidadetermined in the courts of the State of
York sitting in the County of New York or the fedércourts of the United States of America sittinghe Southern District of New York. Ec
of the parties hereby irrevocably submits to thésgliction of the aforesaid courts for himself, $&lf or itself and with respect to his, her o
property, generally and unconditionally, with redydo any such action or proceeding arising out ofedating to this Agreement and
transactions contemplated hereby. Each of thegsasijrees not to commence or maintain any actigingisproceeding relating thereto exc
in the courts described above, other than actiom®y court of competent jurisdiction to enforcg ardgment, decree or award rendered by
such court in New York as described herein. Eadhefparties further agrees that notice as provigedin shall constitute sufficient service
process and the parties further waive any argunheitsuch service is insufficient. Each of the iparhereby irrevocably and uncondition
waives, and agrees not to assert, by way of maiioas a defense, counterclaim or otherwise, inaatipn or proceeding arising out of
relating to this Agreement or the transactions eoylated hereby, (i) any claim that he, she o8 fidt personally subject to the jurisdictiot
the courts in New York as described herein for mason, (ii) that he, she or it or his, her opitsperty is exempt or immune from jurisdict
of any such court or from any legal process commeério such courts (whether through service of egtattachment prior to judgme
attachment in aid of execution of judgment, exepubf judgment or otherwise), and (iii) that (Aetluit, action or proceeding in any s
court is brought in an inconvenient forum, (B) thenue of such suit, action or proceeding is imprope (C) this Agreement, or the subj
matter hereof, may not be enforced in or by suehtso

3.2 Waiver of Jury Trial . EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANYND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING BETWEEN THE RRTIES HERETO ARISING OUT OF OR RELATING TO TH
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

3.3 Assignment and SuccessordNeither this Agreement nor any of the rights, iegs or obligations under this Agreen
may be assigned or delegated, in whole or in pgrgperation of law or otherwise, by any party withthe prior written consent of the ot
parties, and any such assignment without such pnitten consent shall be null and void[; providdtbwever, that McGrawHill may shall b
permitted to assign this Agreement and its rightsrests and obligations hereunder to any of ifgi#tes to which McGrawHlill transfers all o
its Holding Shares. Subject to the preceding seetethis Agreement will be binding upon, inure he benefit of, and be enforceable by,
parties and their respective successors and pethatsigns.

3.4 Entire Agreement. This Agreement constitutes the full and entire ust@nding and agreement between the parties
regard to the subjects hereof and no party shdibbé& or bound to any other in any manner by araf or written representations, warrani
covenants and agreements except as specificalfgrsietherein and therein. Each party expresslyasgnts and warrants that it is not relyin
any oral or written representations, warrantiesgoants or agreements outside of this Agreement.




3.5 Termination . This Agreement, and the obligations of Holdingd ¢he Shareholders hereunder, shall only terminate

€) immediately, and without further actimom any party hereto, upon the valid terminatiéthe@ Merger Agreeme
in accordance with Article VIII thereof;

(b) immediately, without any action on thartpof any party hereto, with respect to McGral; in the event the
McGraw-Hill withdraws from the Consortium in accartte with the Consortium Agreement; or

(c) by virtue of a written agreement to th#fect, signed by all parties hereto or all partieen possessing any ric
hereunder.

3.6 Severability. In the event one or more of the provisions of thigeement should, for any reason, be held to belii,
illegal or unenforceable in any respect, such itgl illegality, or unenforceability shall notfaict any other provisions of this Agreement,
this Agreement shall be construed as if such idydlegal or unenforceable provision had nevembeentained herein.

3.7 Amendment and Waiver. Except as otherwise expressly provided, this Ageregrmay be amended or modified, anc
obligations of Holdings and the Shareholders urties Agreement may be waived, only upon the writtemsent of Holdings and et
Shareholder.

3.8 Delays or Omissions. It is agreed that no delay or omission to exeraisgright, power, or remedy accruing to any p.
upon any breach, default or noncompliance by amgthgy under this Agreement shall impair any stght, power, or remedy, nor shall it
construed to be a waiver of any such breach, detauhoncompliance, or any acquiescence thereimfany similar breach, default
noncompliance thereafter occurring. It is furtagreed that any waiver, permit, consent, or appmivany kind or character on any pagyar
of any breach, default or noncompliance under tlgge@ment or any waiver on such pastyart of any provisions or conditions of
Agreement must be in writing and shall be effectivdy to the extent specifically set forth in suehiting. All remedies, either under tl
Agreement, by law, or otherwise afforded to anytyashall be cumulative and not alternative.

3.9 Notices. All notices required or permitted hereunder shallifo writing and shall be deemed effectively givém): upol
personal delivery to the party to be natified, \{fllen sent by confirmed electronic mail or facsinifilsent during normal business hours of
recipient; if not, then on the next business dayfiye (5) days after having been sent by regéstesr certified mail, return receipt reques
postage prepaid, or (d) one (1) day after depoih & nationally recognized overnight courier, sfy@eg next day delivery, with writte
verification of receipt. All communications shak sent to the party to be notified at the addeesdained on the books and records o
Holdings or at such other address as such partydesignate by ten (10) days advance written nadicke other parties hereto.




3.10 Titles and Subtitles. The titles of the sections and subsections of Algreement are for convenience of reference
and are not to be considered in construing thisgrent.

3.11 Counterparts. This Agreement may be executed in any number oftesparts, each of which shall be an original,dll
of which together shall constitute one instrument.

3.12 Pronouns. All pronouns contained herein, and any variatitthreseof, shall be deemed to refer to the mascul@minine
or neutral, singular or plural, as to the identifthe parties hereto may require.




IN WITNESS WHEREOF, the parties have caused thex&iolders Agreement to be executed and deliveyed the date first writte
above.

CHINAEDU HOLDINGS LIMITED

By: /s/ Shawn Dinc
Name: Shawn Ding
Title: Director

By: /s/ Julia Huang
Name: Julia Huang
Title: Director

/s/ Julia Huanc
Julia Huang

/s/ Shawn Dinc
Shawn Ding

SOUTH LEAD TECHNOLOGY LIMITED

By: /s/Julia Huang
Name: Julia Huang
Title: Director

MORAL KNOWN INDUSTRIAL LIMITED

By: /s/ Shawn Dinc
Name: Shawn Ding
Title: Director




INTERVISION TECHNOLOGY LTD.

By: /s/Julia Huang
Name: Julia Huang
Title: Director

LINGYUAN FURONG INVESTMENT MANAGEMENT CO., LTD.

By: /s Wang Fu Shy
Name: Wang Fu Shyi
Title: Director

MLP HOLDINGS LIMITED

By: /s/ Lucy Li
Name: Lucy Li
Title: Director

NEW VALUE TECHNOLOGY LIMITED

By: /s/ Lucy Li
Name: Lucy Li
Title: Director

/s/ Ellen Huang

Ellen Huang and families

/s/Gegeng Tan

Gegeng Tana

/s/Mei Yixin

Mei Yixin

/s/Pan Zhixin

Pan Zhixin

/s/ Guo Young

Guo Young




WEBLEARNING COMPANY LIMITED

By: /sl

Name:
Title:

MCGRAW-HILL GLOBAL EDUCATION INTERMEDIATE
HOLDINGS, LLC

By: /sl Patrick Milano

Name: Patrick Milano
Title:  Executive Vice President




