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INTRODUCTION

Unless otherwise indicated and except where the context otherwise requires:

9 ¢ 99 <

“Four Seasons,” “we,” “us,” “our company” and “our” refer to Four Seasons Education (Cayman) Inc., a Cayman Islands exempted
company, and its subsidiaries, its VIEs and its VIEs’ affiliated entities;

“shares” or “ordinary shares” refer to our ordinary shares, par value US$0.0001 per share;

“variable interest entities” or “VIEs” refers to Shanghai Four Seasons Education and Training Co., Ltd. and Shanghai Four Seasons
Education Investment Management Co., Ltd, which are PRC companies in which we do not have equity interests but whose financial results
have been consolidated into our consolidated financial statements in accordance with U.S. GAAP as we have effective control over, and are
the primary beneficiary of this company; and “affiliated entities” refer to our VIEs, the VIEs’ branches and direct and indirect subsidiaries,
and the VIEs’ affiliated entities that registered as private non-enterprise institutions under the PRC laws;

“gross billings” refer to the total amount of cash received for the sale of courses in a specific period, net of the total amount of refunds in
such period but inclusive of sales tax and value-added tax, or VAT;

“K-12” refers to the three years before the first grade through the last year of high school;
“K9 Academic AST Services” refers to the offering of academic subjects to students from kindergarten through grade nine;

“learning center” refers to the physical establishment of a learning facility at a specific geographic location, directly owned and operated by
one of our VIEs or their affiliated entities;

“study camp” refers to our planned physical establishment of a facility catering for certain immersive enrichment activities at a specific
geographic location open to group or individual learners at all age;

“the 2020 fiscal year” refers to the fiscal year ended February 29, 2020, “the 2021 fiscal year” refers to the fiscal year ended February 28,
2021 and “the 2022 fiscal year” refers to the fiscal year ended February 28, 2022;

“ADSs” refer to our American depositary shares, each two of which represents one ordinary share;

“China” or “PRC” refers to the People’s Republic of China, excluding, for the purpose of this annual report only, Taiwan, Hong Kong, and
Macau;

“RMB” and “Renminbi” refers to the legal currency of China; and
“USS$,” “U.S. dollars,” “$” and “dollars” refer to the legal currency of the United States.

All discrepancies in any table between the amounts identified as total amounts and the sum of the amounts listed therein are due to rounding.

This annual report on Form 20-F includes our audited consolidated balance sheets as of February 28, 2021 and 2022 and our audited consolidated

statements of operations, statements of comprehensive loss, statements of cash flows and statements of changes in shareholders’ equity for the years ended
February 28 or 29, 2020, 2021 and 2022.

Our reporting currency is the Renminbi (“RMB”). The functional currency of our Company and subsidiaries incorporated outside the mainland

China is the United States dollar (“U.S. Dollar” or “US$”). The functional currency of all the other subsidiaries and our VIEs is RMB. This annual report
contains translations of certain Renminbi amounts into U.S. Dollars for the convenience of the reader. Unless otherwise stated, all translations of Renminbi
into U.S. Dollars have been made at the rate of RMB6.3084 to US$1.00, being the noon buying rate in The City of New York for cable transfers in
Renminbi as certified for customs purposes by the Federal Reserve Bank of New York in effect as of February 28, 2022 set forth in the H.10 statistical
release of the U.S. Federal Reserve Board for translation into U.S. Dollars. We make no representation that the Renminbi or U.S. Dollar amounts referred
to in this annual report could have been or could be converted into U.S. Dollars or Renminbi, as the case may be, at any particular rate or at all.

We listed our ADSs on the NYSE under the symbol “FEDU” on November 8, 2017.

3



FORWARD LOOKING STATEMENTS

This annual report contains forward-looking statements that involve risks and uncertainties. All statements other than statements of current or
historical facts are forward-looking statements. These forward-looking statements are made under the “safe harbor” provision under Section 21E of the
Securities Exchange Act of 1934, as amended, and as defined in the Private Securities Litigation Reform Act of 1995. These statements involve known and
unknown risks, uncertainties and other factors, including those listed under “Item 3. Key Information—D. Risk Factors,” that may cause our actual results,
performance or achievements to be materially different from those expressed or implied by the forward-looking statements.

99 ¢

In some cases, you can identify these forward-looking statements by words or phrases such as “may,” “will,” “expect,” “anticipate,” “aim,”
“estimate,” “intend,” “plan,” “believe,” “likely to” or other similar expressions. We have based these forward-looking statements largely on our current
expectations and projections about future events and financial trends that we believe may affect our financial condition, results of operations, business

strategy and financial needs. These forward-looking statements include statements about:

. government policies and regulations relating to our industry;

. our goals and strategies;

. our ability to maintain and increase our learner enrollment;

. our ability to continue to offer new and attractive courses and increase our course fees;
. our ability to retain our teachers, as well as our ability to engage and train new teachers;
. our future business development, financial condition and results of operations;

. expected changes in our revenues, costs or expenditures;

. growth of and trends of competition in our industry;

. our expectation regarding the use of proceeds from our initial public offering; and

. general economic and business conditions in the PRC.

You should read this annual report and the documents that we refer to in this annual report with the understanding that our actual future results may
be materially different from and worse than what we expect. Other sections of this annual report include additional factors which could adversely impact
our business and financial performance. Moreover, we operate in an evolving environment. New risk factors and uncertainties emerge from time to time
and it is not possible for our management to predict all risk factors and uncertainties, nor can we assess the impact of all factors on our business or the
extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements.
We qualify all of our forward-looking statements by these cautionary statements.

You should not rely upon forward-looking statements as predictions of future events. The forward-looking statements made in this annual report
relate only to events or information as of the date on which the statements are made in this annual report. Except as required by law, we undertake no
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

This annual report also contains statistical data and estimates that we obtained from industry publications and reports generated by government or
third-party providers of market intelligence. Statistical data in these publications also include projections based on a number of assumptions. If one or more
of the assumptions underlying the market data are later found to be incorrect, actual results may differ from the projections based on these assumptions.
You should not place undue reliance on these forward-looking statements.



PART 1

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable.

ITEM 3. KEY INFORMATION

Our Holding Company Structure and Contractual Arrangements with the Consolidated Affiliated Entities

Four Seasons Education (Cayman) Inc. is not a Chinese operating company but a Cayman Islands holding company with no equity ownership in the
VIEs. PRC laws and regulations place certain restrictions on foreign investment in and ownership of private education businesses. Accordingly, we conduct
our operations in the PRC principally through our VIEs, namely Shanghai Four Seasons Education and Training Co., Ltd. and Shanghai Four Seasons
Education Investment Management Co., Ltd., and their affiliated entities. We effectively control each VIE through contractual arrangements among such
VIE, its shareholder and Shanghai Fuxi Information Technology Service Co., Ltd., or Shanghai Fuxi. Net revenues contributed by the VIEs accounted for
100% of our net revenues in the fiscal years ended February 28/29, 2020, 2021 and 2022, respectively. As used in this annual report, “we,” “us,” “our
company,” and “our” refers to Four Seasons Education (Cayman) Inc., a Cayman Islands company, its subsidiaries, and, in the context of describing our
operations and consolidated financial information, the VIEs, including the VIEs” affiliate entities. Investors of our ADSs are not purchasing equity interest
in the VIEs in China but instead are purchasing equity interest in a holding company incorporated in the Cayman Islands, and may never hold equity
interests in the VIEs.

The contractual arrangements, as described in more detail below, collectively allow us to:

. exercise effective control over each of our VIE and its affiliated entities;

. receive substantially all of the economic benefits of each VIE; and

. have an exclusive call option to purchase all or part of the equity interests in and/or assets of each VIEs when and to the extent permitted by
PRC laws.

As a result of the contractual arrangements, we are the primary beneficiary of our VIEs and its affiliated entities, and, therefore, have consolidated
the financial results of our VIEs and their affiliate entities in our consolidated financial statements in accordance with U.S. GAAP.

In the opinion of Fangda Partners, our PRC counsel:
. the ownership structure of Shanghai Fuxi and the VIEs does not violate applicable PRC laws and regulations currently in effect; and

. the contractual arrangements between Shanghai Fuxi, the VIEs and their respective shareholders governed by PRC law currently are valid
and binding. However, we have been advised by our PRC legal counsel that there are substantial uncertainties regarding the interpretation
and application of current and future PRC laws, regulations and rules, and there can be no assurance that the PRC regulatory authorities will
take a view that is consistent with the opinion of our PRC legal counsel. Especially, on July 24, 2021, the General Office of the CPC Central
Committee and the General Office of the State Council issued the Double Alleviating Opinions, which prohibits foreign investors from
investing into after-school tutoring institutions providing tutoring service related to academic subjects in compulsory education stage,
including through variable interest entity structure. Despite that rules and regulations have been promulgated in connection with the scope of
academic subjects in compulsory education stage, it remains unclear, and subject to relevant governmental authorities’ discretion, as to
whether the products and services we offer fall into the scope of academic subjects of compulsory
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education stage. Based on our consultation with relevant governmental authorities, we ceased offering the K9 Academic AST Services in
mainland China at the end of 2021, and believe that the remaining products and services we currently offer do not constitute “tutoring service
related to academic subjects of compulsory education stage” and thus not subject to the above restrictions. However, there can be no
assurance that we will not be subject to penalties for historical violation, or the interpretation and implementation of relevant governmental
authorities will not change in the future. Additionally, on April 7, 2021, the State Council promulgated the Amended Implementation Rules
for Private Education Law, which took effective on September 1, 2021. The Amended Implementation Rules for Private Education Law
stipulates that related party transactions to which a private school is a party would be required to be concluded on a fair and just basis without
impediment to the interests of the state, the school, the teachers and the students, which could potentially impact our contractual
arrangements with the VIEs. Please see “—Risks Relating to Doing Business in China—Uncertainties with respect to the PRC legal system
could have a material adverse effect on us.”

A series of contractual agreements, including exclusive business service agreements, exclusive call option agreement, equity pledge agreement,
shareholder voting rights proxy agreement and irrevocable power of attorney, and spousal consent letter by and among our PRC subsidiary, VIEs and their
respective shareholders. These contractual agreements include:

Exclusive Service Agreement

Pursuant to the exclusive service agreement, Shanghai Fuxi has the exclusive right to provide or designate any third party to provide technical
services and management and consulting services to the VIE and its affiliated entities. In exchange, the VIE and its affiliated entities pay annual service
fees to Shanghai Fuxi in an amount at Shanghai Fuxi’s discretion. Without the prior written consent of Shanghai Fuxi, the VIE and its affiliated entities
cannot accept services provided by or establishing similar corporation relationship with any third party. Shanghai Fuxi owns the exclusive intellectual
property rights created as a result of the performance of this agreement unless otherwise provided by PRC laws or regulations. The agreement will remain
effective unless terminated upon the full exercise of call option in accordance with the exclusive call option agreement or unilaterally terminated by
Shanghai Fuxi with a notice 30 days in advance. Unless otherwise required by applicable PRC laws, the VIE and its affiliated entities do not have any right
to terminate the exclusive service agreement.

Exclusive Call Option Agreement

Pursuant to the call option agreement, the shareholder of our VIEs unconditionally and irrevocably granted Shanghai Fuxi or its designated third
party exclusive call options to purchase from the shareholder part or all of its equity interests in the VIEs, as the case may be, at the nominal price or for the
minimum amount of consideration permitted by the applicable PRC laws and regulations. Such shareholder will not grant a similar right or transfer any of
the equity interests in the VIE to any party other than Shanghai Fuxi or its designee, nor will it pledge, create or permit any security interest or similar
encumbrance to be created on any of the equity interests. Shanghai Fuxi has sole discretion to decide when to exercise the option, and whether to exercise
the option in part or in full. The agreement will remain effective unless terminated upon the full exercise of call option or unilaterally terminated by
Shanghai Fuxi with a notice 30 days in advance.

Equity Pledge Agreement

Pursuant to the equity pledge agreement, the shareholders of the VIEs unconditionally and irrevocably pledged all of its equity interests in the VIEs
to Shanghai Fuxi, to respectively guarantee the performance of the VIEs of its obligations under the relevant contractual agreements. Should the VIEs or its
shareholder breach or default under any of the contractual arrangements, Shanghai Fuxi has the right to require the transfer of the pledged equity interests
to itself or its designee, to the extent permitted by PRC law, or require an auction or sale of the pledged equity interests and has priority in any proceeds
from the auction or sale of such pledged interests. Moreover, Shanghai Fuxi has the right to collect any and all dividends in respect of the pledged equity
interests during the term of the pledge. Without the prior written consent of Shanghai Fuxi, the shareholder of the VIEs shall not transfer or dispose the
pledged equity interests or create or allow any encumbrance on the pledged equity interests that would prejudice Shanghai Fuxi’s interest. Unless the VIEs
has fully performed all of its obligations in accordance with the contractual agreements, or the pledged equity interests have been fully transferred to
Shanghai



Fuxi or its respective designee in accordance with the exclusive call option agreement, or unilaterally terminated by Shanghai Fuxi with a 30-day prior
notice, the equity interest pledge agreement will continue to remain in effect.

The shareholder of the Shanghai Four Seasons Education and Training Co., Ltd. has registered the equity pledge in favor of Shanghai Fuxi with the
local counterpart of the State Administration for Industry and Commerce in accordance with PRC laws and regulations.

Shareholder Voting Rights Proxy Agreement and Irrevocable Power of Attorney

The shareholder of the VIEs have each executed a shareholder voting rights proxy agreement appointing Shanghai Fuxi, or any person designated by
Shanghai Fuxi, as their proxy to act for all matters pertaining to such shareholding and to exercise all of their rights as shareholders, including but not
limited to attending shareholders’ meetings and designating and appointing directors, supervisors, the chief executive officer and other senior management
members, and selling, transferring, pledging or disposing the equity interests of the VIEs. Shanghai Fuxi may authorize or assign its rights to any other
person or entity at its sole discretion without prior notice to or prior consent from the shareholder of the VIEs. The agreement will remain effective unless
Shanghai Fuxi terminates the agreement by written notice or terminated upon the full exercise of call option in accordance with the exclusive call option

agreement.

Spousal Consent Letter

Pursuant to the spousal consent letter executed by the spouse of certain shareholders of our VIEs, each of such spouse unconditionally and
irrevocably agreed to the execution of exclusive service agreement, exclusive call option agreement, shareholder voting rights proxy agreement and
irrevocable power of attorney and equity pledge agreement described above by the applicable shareholder. They further undertakes not to make any
assertions in connection with the equity interests of the VIEs held by the applicable shareholder, and confirm that the shareholder can perform the relevant
transaction documents described above and further amend or terminate such transaction documents without the authorization or consent from such spouse.
The spouse of each applicable shareholder agrees and undertakes that if he/she obtains any equity interests of the VIEs held by the applicable shareholder
for any reasons, he/she would be bound by the transaction documents described above and the amended and restated exclusive service agreement between
Shanghai Fuxi and our VIEs. The valid term of spousal consent letter is same as the term of the exclusive call option agreement.

Terms contained in each set of contractual arrangements with the VIEs and their respective shareholders are substantially similar. As a result of the
contractual arrangements, we have effective control over and are considered the primary beneficiary of the VIEs for accounting purposes, and we have
consolidated the financial results of the VIEs in our consolidated financial statements.

The following diagram sets out details of our significant subsidiaries and VIEs as of this annual report:
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(1) Mr. Peiqing Tian holds 100% equity interest in Shanghai Four Seasons Education and Training Co., Ltd.

(2) Mr. Peiqing Tian and Ms. Suhua Zhu, hold 70% and 30% equity interests in Shanghai Four Seasons Education Investment Management Co., Ltd.,
respectively.

However, there are substantial uncertainties regarding the interpretation and application of current and future PRC laws and regulations, and there
can be no assurance that the PRC government will take a view that is not contrary to or otherwise different from the opinion of our PRC counsel. If the
PRC government finds that the agreements that establish the structure for operating our business do not comply with PRC government restrictions on
foreign investment in the business we engage in, we could be subject to severe penalties, including being prohibited from continuing operations. See “Item
3. Key Information — D. Risk Factors — Risks Related to Our Corporate Structure — Our business is subject to extensive regulation in the PRC. If the
PRC government finds that the contractual arrangement that establishes our corporate structure for operating our business does not comply with applicable
PRC laws and regulations, we could be subject to severe penalties.” and “Item 3. Key Information — D. Risk Factors — Risks Related to Doing Business
in the PRC — Uncertainties with respect to the PRC legal system could have a material adverse effect on us.”

Furthermore, if our VIEs, their affiliated entities and the shareholders of the VIEs fail to perform their obligations under the contractual
arrangements, we may be limited in our ability to enforce such contractual arrangements that give us effective control. If we are unable to maintain
effective control over our VIEs and their affiliated entities, we would not be able to continue to consolidate their financial results in our consolidated
financial statements. In the 2020, 2021 and 2022 fiscal years, all of our revenue was derived from the operations of our VIEs and their affiliated entities.
We rely on dividends and other distributions paid to us by our PRC subsidiary, Shanghai Fuxi, which in turn depends on the service fees paid to Shanghai
Fuxi by our VIEs. There are significant PRC legal restrictions on the payment of dividends by PRC companies and restrictions on foreign exchange control
and foreign investments, all of which may adversely affect our ability to access the revenue of Shanghai Fuxi, our VIEs and VIEs’ consolidated entities. In
the 2022 fiscal year, Shanghai Fuxi received service fees of RMB20.8 million (US$3.3 million) from our VIEs and VIEs’ subsidiaries and did not distribute
any dividends. Notwithstanding our



business decisions to continue to invest and expand our PRC operations and launching new programs, our PRC subsidiary may receive service fees from
our VIEs or make distributions to us in the future.

We face various risks and uncertainties related to doing business in China. Our business operations are primarily conducted in China, and we are
subject to complex and evolving PRC laws and regulations. For example, we face risks associated with regulatory approvals on offshore offerings, anti-
monopoly regulatory actions, regulations on the use of variable interest entities, and oversight on cybersecurity and data privacy, as well as the lack of
inspection on our auditors by the Public Company Accounting Oversight Board, or the PCAOB, which may impact our ability to conduct certain
businesses, accept foreign investments, or list and conduct offerings on a United States or other foreign exchange. These risks could result in a material
adverse change in our operations and the value of our ADSs, significantly limit or completely hinder our ability to continue to offer securities to investors,
or cause the value of such securities to significantly decline. For a detailed description of risks related to doing business in China, “Item 3. Key Information
— D. Risk Factors — Risks Related to Doing Business in the PRC.”

The PRC government’s significant authority in regulating our operations and its oversight and control over offerings conducted overseas by, and
foreign investment in, China-based issuers could significantly limit or completely hinder our ability to offer or continue to offer securities to investors.
Implementation of industry-wide regulations in this nature may cause the value of such securities to significantly decline. For more details, see “Item 3.
Key Information — D. Risk Factors — Risks Related to Doing Business in the PRC — The PRC government’s oversight and discretion over our business
operations could result in a material adverse change in our operations and the value of our ADSs. ”

Risks and uncertainties arising from the legal system in China, including risks and uncertainties regarding the enforcement of laws and quickly
evolving rules and regulations in China, could result in a material adverse change in our operations and the value of our ADSs. For more details, see “Item
3. Key Information — D. Risk Factors — Risks Related to Doing Business in the PRC — Uncertainties with respect to the PRC legal system could have a
material adverse effect on us.”

Permissions Required from the PRC Authorities for Our Operations

We conduct our business primarily through our subsidiaries and VIEs in China. Our operations in China are governed by PRC laws and regulations.
As of the date of this annual report, other than disclosed in “Item 3. Key Information-D. Risk Factors-Risks Related to Doing Business in the PRC-We are
required to obtain various operating licenses and permits and to make registrations and filings for our current business in China; failure to comply with
these requirements may materially and adversely affect our business and results of operations” and “If we fail to obtain and maintain the licenses and
approvals as well as registrations and filings required under the uncertain regulatory environment for online education in China, our business, financial
condition and results of operations may be materially and adversely affected,” based on the advice of our PRC counsel, we believe our PRC subsidiaries
and VIEs have obtained the most of the requisite licenses and permits from the PRC government authorities that are necessary for the business operations
of our PRC subsidiaries and the VIEs in China, including, among others, the Permit for Operating a Private School, license for internet information
services, or ICP license, the License for the Production and Operation of Radio and Television Program, and the Permit for Operating Publications
Business. Given the uncertainties of interpretation and implementation of relevant laws and regulations and the enforcement practice by relevant
government authorities, we may be required to obtain additional licenses, permits, filings, or approvals for our business operations.

Furthermore, in connection with our issuance of securities to foreign investors in the past, under current PRC laws, regulations, and rules, as of the
date of this annual report, we, our PRC subsidiaries, and the VIEs (i) have not been required to obtain permissions from or complete filings with the China
Securities Regulatory Commission, or the CSRC, (ii) have not been required to go through cybersecurity review by the Cyberspace Administration of
China, or the CAC, and (iii) have not received or have not been denied such requisite permissions by the CSRC or the CAC. Our PRC counsel has
consulted the relevant government authorities, which acknowledged that, under the currently effective PRC laws and regulations, a company already listed
in a foreign stock exchange before promulgation of the latest Cybersecurity Review Measures is not required to go through a cybersecurity review by the
CAC to conduct a securities offering or maintain its listing status on the foreign stock exchange on which its securities have been listed. Therefore, we
believe that under the currently effective PRC laws and regulations, we



are not required to go through a cybersecurity review by the CAC for conducting a securities offering or maintain our listing status on the NYSE.

However, the PRC government has recently indicated an intent to exert more oversight over offerings that are conducted overseas and/or foreign
investment in China-based issuers like us and published a series of proposed rules for public comments in this regard, the enaction timetable, final content,
interpretation and implementation of most of which remains uncertain. Therefore, there are substantial uncertainties as to how PRC governmental
authorities will regulate overseas listing in general and whether we are required to complete filing or obtain any specific regulatory approvals from the
CSRC, CAC or any other PRC governmental authorities for our future offshore offerings. If we had inadvertently concluded that such approvals were not
required, or if applicable laws, regulations or interpretations change in a way that requires us to obtain such approval in the future, we may be unable to
obtain such necessary approvals in a timely manner, or at all, and such approvals may be rescinded even if obtained. Any such circumstance could subject
us to penalties, including fines, suspension of business and revocation of required licenses, significantly limit or completely hinder our ability to continue to
offer securities to investors and cause the value of such securities to significantly decline or be worthless. For more detailed information, see “Item 3. Key
Information — D. Risk Factors — Risks Related to Doing Business in the PRC — The PRC government’s oversight and discretion over our business
operations could result in a material adverse change in our operations and the value of our ADSs. ”

Cash and Asset Flows through Our Organization

Four Seasons Education (Cayman) Inc. is a holding company with no operations of its own. We conduct our operations in China primarily through
our subsidiaries and the VIEs and their subsidiaries in China. As a result, although other means are available for us to obtain financing at the holding
company level, Four Seasons Education (Cayman) Inc.’s ability to pay dividends to the shareholders and to service any debt it may incur depends upon
dividends paid by our PRC subsidiaries and license and service fees paid by the VIEs. If any of our subsidiaries incurs debt on its own behalf in the future,
the instruments governing such debt may restrict its ability to pay dividends to Four Seasons Education (Cayman) Inc. In addition, to the extent cash or
assets in our business is in the PRC or Hong Kong or a PRC or Hong Kong entity, such cash or assets may not be available to fund operations or for other
use outside of the PRC or Hong Kong due to interventions in, or the imposition of restrictions and limitations on, the ability of our holding company, our
PRC subsidiaries, or the VIEs by the PRC government to transfer cash or assets. Cash may be transferred within our organization in the following manners:

Under PRC laws, Four Seasons Education (Cayman) Inc. may, through its intermediary holding companies, provide funding to our PRC subsidiaries
only through capital contributions or loans, and to the VIEs only through loans, subject to satisfaction of applicable government registration and approval
requirements.

For the details of the financial position, cash flows and results of operation of the VIEs, please refer to the “Item 3. Key information-Financial
Information Related to the VIEs. ”

Our PRC subsidiaries and the VIEs are required to make appropriations to certain statutory reserve funds or may make appropriations to certain
discretionary funds, which are not distributable as cash dividends except in the event of a solvent liquidation of the companies. For more details, see “Item
5. Operating and Financial Review and Prospects — B. Liquidity and Capital Resources — Holding Company Structure”, “Item 3. Key Information — D.
Risk Factors — Risks Related to Doing Business in the PRC — We may rely on dividends paid by our subsidiaries for our cash needs, and any limitation
on the ability of our subsidiaries to make payments to us could limit our ability to pay dividends to holders of our ADSs and common shares, and “Item 3.
Key Information — D. Risk Factors — Risks Related to Doing Business in the PRC — Restrictions on currency exchange may limit our ability to receive
and use our revenues effectively.”

We currently do not have cash management policies in place that dictate how funds are transferred between Four Seasons Education (Cayman) Inc.,
our subsidiaries, the VIEs and the investors. Rather, the funds can be transferred in accordance with the applicable PRC laws and regulations. For purposes
of illustration, the following discussion reflects the hypothetical taxes that might be required to be paid within mainland China, assuming that: (i) we have
taxable earnings, and (ii) we determine to pay a dividend in the future:
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Calculation”

Hypothetical pre-tax eamingsa) 100.0 %

Tax on earnings at statutory rate of 25%% -25.0%

Net earnings available for distribution 75.0 %

Withholding tax at standard rate of 10%? 7.5%

Net distribution to Parent/Shareholders 67.5%
Note:

(1)  For purposes of this example, the tax calculation has been simplified. The hypothetical book pre-tax earnings amount, not considering timing
differences, is assumed to equal taxable income in China.

(2)  Under the terms of the VIE agreements, our PRC subsidiaries may charge the VIEs for services provided to VIEs. These service fees shall be
recognized as cost and expenses of the VIEs, with a corresponding amount as service income by our PRC subsidiaries and eliminate in
consolidation. For income tax purposes, our PRC subsidiaries and VIEs file income tax returns on a separate company basis. The service fees
paid are recognized as a tax deduction by our VIEs and as income by our PRC subsidiaries and are tax neutral.

(3)  Certain of our subsidiaries and VIEs qualify for a preferential income tax rate which is lower than the statutory rate of 25% in China. However,
such rate is subject to qualification, is temporary in nature, and may not be available in a future period when distributions are paid. For
purposes of this hypothetical example, the table above reflects a maximum tax scenario under which the full statutory rate would be effective.

(4)  The PRC Enterprise Income Tax Law imposes a withholding income tax of 10% on dividends distributed by a foreign invested enterprise, or

FIE, to its immediate holding company outside of China. A lower withholding income tax rate of 5% is applied if the FIE’s immediate holding
company is registered in Hong Kong or other jurisdictions that have a tax treaty arrangement with China, subject to a qualification review at
the time of the distribution. For purposes of this hypothetical example, the table above assumes a maximum tax scenario under which the full
withholding tax would be applied.

Condensed Consolidating Schedule

The following table presents the condensed consolidating schedule of financial position, results of operations and cash flows for the consolidated
affiliated entities and other entities as of the dates presented.

In these tables, “Four Seasons” refers to Four Seasons Education (Cayman) Inc. (“Four Seasons”), the New York Stock Exchange listed company
which is a Cayman exempted company. “VIEs” refers to Shanghai Four Seasons Education and Training Co., Ltd. (“Shanghai Four Seasons”) and
Shanghai Four Seasons Education Investment Management Co., Ltd. (“Four Seasons Investment”) and their subsidiaries. “WFOEs” refers to Four Seasons’
wholly-owned Chinese subsidiaries, Shanghai Fuxi.
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Revenue”

Cost of revenue
Operating expenses
Operating (loss) income
Subsidy income

Interest income, net

(1)

Other (expenses) income, net

(Loss) Income before income taxes and loss
from equity method investments

Income tax expense

Loss from investments in subsidiaries, VIEs
and VIEs’ subsidiaries'

Loss from equity method investment

Net (loss) income

Net loss attributable to noncontrolling interest

Net (loss) income attributable to Four
Seasons Education (Cayman) Inc.

Revenue

Cost of revenue

Operating expenses”

Operating (loss) income

Subsidy income

Interest income, net

Other (expenses) income, net

(Loss) Income before income taxes and loss
from equity method investments

Income tax (expense) benefit

Loss from investments in subsidiaries, VIEs
and VIEs’ subsidiaries®

Loss from equity method investment

Net (loss) income

Net income attributable to noncontrolling
interest

Net (loss) income attributable to Four
Seasons Education (Cayman) Inc.

For the Year Ended February 29, 2020

Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)

— 42,336 — 389,049 (42,336) 389,049
— — — (200,933) — (200,933)
(5,193) (22,501) (2,217) (331,578) 42,336 (319,153)
(5,193) 19,835 2,217) (143,462) — (131,037)

— 29 — 9,543 — 9,572

2,172 1,532 1,464 61 — 5,229

11,540 1,407 (12) (1,855) — 11,080
8,519 22,803 (765) (135,713) — (105,156)
(232) (580) — (3,377) — (4,189)

(117,780) — — — 117,780 —
— — — (224) — (224)
(109,493) 22,223 (765) (139,314) 117,780 (109,569)
— — — (76) — (76)
(109,493) 22,223 (765) (139,238) 117,780 (109,493)

For the Year Ended February 28, 2021
Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)

— 18,353 — 280,282 (18,353) 280,282
— — — (168,832) — (168,832)
(5,676) (14,706 ) (2,441) (143,455) 18,353 (147,925)
(5,676) 3,647 (2,441) (32,005) —_ (36,475)

— 78 95 11,725 — 11,898

109 1,399 456 1,439 — 3,403

2,546 (2,237) 3 1,588 — 1,900
3,021) 2,887 (1,887) (17,253) — 19,274)
— 873 — (5,633) — (4,760)

(22,319) — — — 22,319 —
(2,856) — — (996) — (3,852)
(28,196) 3,760 (1,887) (23,882) 22,319 (27,886)

— — — 310 — 310
(28,196) 3,760 (1,887) (24,192) 22,319 (28,196)
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Revenue”

Cost of revenue
Operating expenses
Operating (loss) income

Subsidy income

Interest income, net

Other (expenses) income, net

Gain from disposal of liabilities and a
subsidiary

(Loss) Income before income taxes and loss
from equity method investments

Income tax (expense) benefit

Loss from investments in subsidiaries, VIEs
and VIEs’ subsidiaries'

Loss from equity method investment
Net (loss) income
Net loss attributable to noncontrolling interest

Net (loss) income attributable to Four
Seasons Education (Cayman) Inc.

(1)

For the Year Ended February 28, 2022

Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)

— 17,171 — 250,223 (17,171) 250,223
— — — (149,615) — (149,615)
(4,373) (13,289) (2,104) (164,227) 17,171 (166,822)
4,373) 3,882 (2,104) (63,619) — (66,214)

— 63 — 2,235 — 2,298

— 1,743 191 1,296 — 3,230
(730) (1,138) (1,637) — (3,501)

_ _ _ 4,048 — 4,048
(5,103) 4,550 (1,909) (57,677) — (60,139)
— (422) — (21,421) — (21,843)

(73,487) — — — 73,487 —
(34,872) — — (1,878) — (36,750)
(113,462) 4,128 (1,909) (80,976) 73,487 (118,732)
— — — (5,270) — (5,270)
(113,462) 4,128 (1,909) (75,706) 73,487 (113,462)

(1)  The eliminations are mainly related to the service fees charged by WFOEs to VIEs.
(2)  The eliminations are mainly related to the investment loss picked up from subsidiaries, VIEs and VIEs' subsidiaries.

The following tables present the summary balance sheet data for the VIEs and other entities as of the dates presented.
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Cash and cash equivalents
Restricted cash
Short-term investments

Long-term investments under fair value -
current

Amounts due from Four Seasons group
companies

Investments in subsidiaries and consolidated
VIEs?

Long-term investments, net

Other assets

Total assets

Accrued expenses and other current
liabilities

Amounts due to Four Seasons group
companies

Other liabilities

Total liabilities

Total equity (deficit)

Cash and cash equivalents

Restricted cash

Short-term investments

Long-term investments under fair value -
current

Amountg d(lll)e from Four Seasons group
companies

Investments in subsidiaries and consolidated
VIEs"

Long-term investments, net

Other assets

Total assets

Accrued expenses and other current
liabilities

Amountg d(lll)e to Four Seasons group
companies

Other liabilities

Total liabilities

Total equity (deficit)

For the Year Ended February 29, 2020

Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)
166,606 88,015 60,085 89,946 — 404,652
— — — 37,703 — 37,703
— — — 10,000 — 10,000
181,821 — — — — 181,821
— 19,325 — 3,996 (23,321) —
179,202 — 39,700 — (218,902) —
104,414 — — 1,295 — 105,709
1,047 16,175 8,996 271,513 — 297,731
633,090 123,515 108,781 414,453 (242,223) 1,037,616
2,340 2,502 232 70,044 — 75,118
— — 3,996 19,325 (23,321) —
— 16,709 276 270,561 — 287,546
2,340 19,211 4,504 359,930 (23,321) 362,664
630,750 104,304 104,277 54,523 (218,902) 674,952
For the Year Ended February 28, 2021
Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)
116,503 100,086 55,573 106,196 — 378,358
— — — 10,855 — 10,855
— — — 31,000 — 31,000
96,558 — — — — 96,558
— 12,203 5,652 6,804 (24,659) —
177,368 300 39,700 — (217,368) —
198,195 — — 1,892 — 200,087
1,587 14,698 4,224 229,826 — 250,335
590,211 127,287 105,149 386,573 (242,027) 967,193
1,524 2,063 623 82,737 — 86,947
— 124 6,680 17,855 (24,659) —
— 15,853 161 217,844 — 233,858
1,524 18,040 7,464 318,436 (24,659) 320,805
588,687 109,247 97,685 68,137 (217,368) 646,388
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Cash and cash equivalents
Restricted cash
Short-term investments

Long-term investments under fair value -
current

Amounts due from Four Seasons group
companies

Investments in subsidiaries and consolidated
VIEs?

Long-term investments, net

Other assets

Total assets

Accrued expenses and other current
liabilities

Amounts due to Four Seasons group
companies

Other liabilities

Total liabilities

Total equity (deficit)

For the Year Ended February 28, 2022

Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)
179,086 19,466 8,441 55,436 — 262,429
— — — 10,273 — 10,273
— 45,289 44,255 — — 89,544
156,459 — — — — 156,459
— 41,184 16,381 — (57,565) —
110,569 2,300 39,700 — (152,569) —
— 13,500 — 500 — 14,000
907 4,521 4,714 59,686 — 69,828
447,021 126,260 113,491 125,895 (210,134) 602,533
1,080 2,400 360 64,449 — 68,289
— 7,925 15,888 33,752 (57,565) —
— 2,767 766 28,217 — 31,750
1,080 13,092 17,014 126,418 (57,565) 100,039
445,941 113,168 96,477 (523) (152,569) 502,494

(1)  The eliminations are mainly related to the unpaid balance of service fees between WFOEs and VIEs and other interest-free advances from/to

the VIEs.

(2)  The eliminations are mainly related to the investments in subsidiaries, VIEs and VIEs' subsidiaries.

Net cash (used in) provided by operating
activities

Net cash ([l)rovided by (used in) investing
activities”

Net cash (lused in) provided by financing
activities”

Effect of exchange rate changes

Net (decrease) increase in cash, cash
equivalents

and restricted cash

Cash, cash equivalents and restricted cash at
beginning of the year

Cash, cash equivalents and restricted cash
at

end of the year

For the Year Ended February 29, 2020

Other

Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)

(4,084) 33,890 (2,389) 54,778 — 82,195
3,313 (384) — (29,206) (72,469) (98,746)
(27,141) — — (71,745) 72,469 (26,417)

7,630 1,418 4,240 800 — 14,088
(20,282) 34,924 1,851 (45,373) — (28,880)

186,888 53,091 58,234 173,022 — 471,235

166,606 88,015 60,085 127,649 — 442,355
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Net cash (used in) provided by operating
activities

Net cash gused in) provided by investing
activities)

Net cash gused in) provided by financing
activities”

Effect of exchange rate changes

Net (decrease) increase in cash, cash
equivalents

and restricted cash

Cash, cash equivalents and restricted cash at
beginning of the year

Cash, cash equivalents and restricted cash
at

end of the year

Net cash used in by operating activities
Net cash grovided by (used in) investing
activities”

Net cash gused in) provided by financing
activities”

Effect of exchange rate changes

Net increase (decrease) in cash, cash
equivalents

and restricted cash

Cash, cash equivalents and restricted cash at
beginning of the year

Cash, cash equivalents and restricted cash
at

end of the year

For the Year Ended February 28, 2021

Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)

(6,417) (6,185) (27) 43,753 — 31,124
(33,891) 19,645 — (33,758) (20,000) (68,004)

— — — (19,802) 20,000 198
(9,795) (1,389) (4,485) (791) — (16,460 )
(50,103) 12,071 4,512) (10,598) — (53,142)

166,606 88,015 60,085 127,649 — 442,355

116,503 100,086 55,573 117,051 — 389,213

For the Year Ended February 28, 2022
Other
Four Seasons WFOEs Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)

(2,826) (17,884) (214) (70,397) — 91,321)

97,136 (62,736) (46,918) (2,294) 19,109 4,297
(27,795) — — 21,349 (19,109) (25,555)
(3,932) — — — — (3,932)
62,583 (80,620) 47,132) (51,342) — (116,511)

116,503 100,086 55,573 117,051 — 389,213

179,086 19,466 8,441 65,709 — 272,702

(1)  The eliminations are mainly related to working capital from Four Seasons to its subsidiaries and the VIEs.

A. [Reserved]
A. Selected Financial Data

The following selected consolidated statements of operations data for the years ended February 28 or 29, 2020, 2021 and 2022 and selected
consolidated balance sheet data as of February 28, 2021 and 2022 have been derived from our audited consolidated financial statements included elsewhere
in this annual report. Our selected consolidated statements of operations data for the years ended February 28, 2018 and 2019 and our consolidated balance
sheet data as of February 28 or 29, 2018, 2019 and 2020 have been derived from our audited consolidated financial statements, which are not included in
this annual report. Our consolidated financial statements are prepared and presented in accordance with U.S. GAAP. The selected consolidated financial
data should be read in conjunction with, and are qualified in their entirety by reference to, our audited consolidated financial statements
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and the related notes and the “Item 5. Operating and Financial Review and Prospects” included elsewhere in this annual report. Our historical results are
not necessarily indicative of results expected for future periods.
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For the Year Ended February 28 or 29
2018 2019 2020 2021 2022
RMB RMB RMB RMB RMB US$
(in thousands, except for share and per share data)

Selected Consolidated Statements of
Operations and Comprehensive
Income (Loss) Data:

Revenue 300,533 335,643 389,049 280,282 250,223 39,665
Cost of revenue (109,444) (171,822) (200,933 ) (168,832) (149,615) (23,717)
Gross profit 191,089 163,821 188,116 111,450 100,608 15,948
Operating expenses
General and administrative expenses (92,932) (128,349) (139,370) (116,972) (85,298) (13,521)
Sales and marketing expenses (36,565) (33,783) (34,367) (30,953) (22,045) (3,495)
Lease termination loss — — — — (7,046) (1,116)
Impairment loss on intangible assets

and goodwill — (557) (145,416) — (44,562) (7,064)
Impairment loss on other long-lived
assets — — — — (7,871) (1,248)
Operating income (loss) 61,592 1,132 (131,037) (36,475) (66,214) (10,496 )
Subsidy income 2,432 4,150 9,572 11,898 2,298 364
Gain from disposal of liabilities and a subsidiary 4,048 642
Interest income, net 5,546 6,756 5,229 3,403 3,230 512
Other income (expenses), net (1,302) (3,311) 11,080 1,900 (3,501) (555)

Income(loss) before income taxes
and loss from equity method

investments 68,268 8,727 (105,156) (19,274) (60,139) (9,533)
Income tax expense (26,424) (10,116) (4,189) (4,760) (21,843) (3,463)
Loss from equity method investments — (81) (224) (3,852) (36,750) (5,826)
Net income (loss) 41,844 (1,470) (109,569) (27,886) (118,732) (18,822)
Net (loss) attributable to non-controlling

interests (2,529) (869) (76) 310 (5,270) (835)
Net income (loss) attributable to

Four Seasons Education (Cayman)

Inc. 44,373 (601) (109,493) (28,196) (113,462) (17,987)
Net income (loss) per ordinary share:

Basic 2.15 (0.02) (4.63) (1.22) (5.04) (0.80)
Diluted 1.98 (0.02) (4.63) (1.22) (5.04) (0.80)
Weighted average shares used in

calculating net income (loss) per

ordinary share:

Basic 17,057,056 24,053,492 23,668,916 23,131,195 22,491,122 22,491,122
Diluted 18,524,644 24,053,492 23,668,916 23,131,195 22,491,122 22,491,122
Net income (loss) 41,844 (1,470) (109,569 ) (27,886) (118,732) (18,822)
Foreign currency translation

adjustments (34,771) 29,916 24,484 (39,380) (9,479) (1,503)
Comprehensive income (loss) 7,073 28,446 (85,085) (67,266) (128,211) (20,325)
Less: Comprehensive (loss) income attributable

to non-controlling interests (2,529) (369) (76) 310 (5,270) (835)
Comprehensive income (loss)

attributable to Four Seasons

Education (Cayman) Inc. 9,602 29,315 (85,009) (67,576) (122,941) (19,490)
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2018 2019 2020 2021 2022

RMB RMB RMB RMB RMB US$
Selected Consolidated Balance Sheet
Data®:

Cash and cash equivalents 583,424 439,580 404,652 378,358 262,429 41,600
Total current assets 595,025 495,742 616,218 516,842 525,982 83,378
Total assets 792,282 932,054 1,037,616 967,193 602,533 95,513
Total current liabilities 134,334 164,220 213,018 226,988 93,571 14,833
Total liabilities 134,334 175,123 362,664 320,805 100,039 15,858
Total equity 657,948 756,931 674,952 646,388 502,494 79,655

(1)  OnMarch 1, 2019, we adopted Topic 842 on accounting for leases using the modified retrospective transition approach. The adoption has a
material impact on the consolidated balance sheet for the year ended February 28 or 29, 2020, 2021 and 2022, without adjusting the
comparative periods presented.

Non-GAAP Measures

We use adjusted net income (loss), a non-GAAP financial measure, in the evaluation of our operating results and in our financial and operational
decision-making.

Adjusted net income (loss) represents net income (loss) before the impact of (i) share-based compensation expenses; (ii) fair value change of
investments, excluding foreign currency translation adjustment; (iii) impairment loss on intangible assets and goodwill (net of tax effect) and (vi)
impairment loss on long-lived assets. We believe that adjusted net income (loss) helps us identify underlying trends in our business that could otherwise be
distorted by the effect of certain expenses that we include in net income (loss).

For the year ended February 28, 2022, we incurred impairment loss on long-lived assets related to the business restructuring. We began to apply
impairment loss on long-lived assets (net of tax effect) as adjustment item for non-GAAP financial measures, and retrospectively adjusted comparative
periods to conform current policy.

Adjusted net income (loss) should not be considered in isolation or construed as an alternative to net income (loss) or any other measure of
performance or as an indicator of our operating performance. Investors are encouraged to compare the historical non-GAAP financial measures with the
most directly comparable GAAP measures. Adjusted net income (loss) presented here may not be comparable to similarly titled measures presented by
other companies. Other companies may calculate similarly titled measures differently, limiting their usefulness as comparative measures to our data. We
encourage investors and others to review our financial information in its entirety and not rely on a single financial measure.
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The table below sets forth a reconciliation of our net loss to adjusted net income (loss) for the periods indicated:

For the Year Ended February 28 or 29

2020 2021 2022
RMB RMB RMB US$
(in thousands)
Net loss (109,569) (27,886) (118,732) (18,822)
Add: share-based compensation expenses (net of tax
30,859 27,513 9,002 1,427

effect of nil)

Add: fair value change of investments, excluding foreign

currency translation adjustment (net of tax effect of nil) (11,134) (2,148) (1,106) (175)
Add: impairment loss on intangible assets and goodwill

(net of tax effect 7,701, nil and nil for the years ended

February 29, 2020, February 28, 2021 and February 28,

2022, respectively) 137,715 — 44,562 7,064
Add: impairment loss on long-lived assets (net of tax

effect of nil) 764 — 7,871 1,248
Adjusted net income (loss) (non-GAAP) 48,635 (2,521) (58,403) (9,258)

B. Capitalization and Indebtedness

Not applicable.

C. Reasons for the Offer and Use of Proceeds

Not applicable.

D. Risk Factors

Summary of Risk Factors

Set forth below is only a summary of the principal risks associated with an investment in our shares. See below under this “Item 3. Key Information
—D. Risk Factors” for a detailed discussion of the numerous risks and uncertainties to which the Company is subject.

Risks Related to Our Business

If we are not able to develop new types of learning products or services under the recent regulatory policies in China to successfully attract
prospective learners and customers in a timely or cost-effective manner or to continue to attract learners and customers to purchase our
existing products or services, our business, results of operations and prospects will continue to be materially and adversely affected.

Failure to successfully design and execute our growth strategies may materially and adversely affect our business and prospects.
The global COVID-19 outbreak has had a significant impact on our business, which may materially and adversely affect our operating results
and financial condition.

We may not be able to improve our current business to meet the demand of learners, customers and educational institutions on a timely basis
and in a cost-effective manner. If the level of satisfaction of our learners, customers and educational institutions with our services declines,
they may decide to withdraw from our programs and request refunds and our business, financial condition, results of operations and
reputation would be adversely affected.

Any damage to our brand or the reputation of any of our learning centers or study camps may adversely affect our overall business,
prospects, results of operations and financial condition.
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Significant uncertainties exist in relation to the interpretation and implementation of, or proposed changes to, the PRC laws, regulations and
policies regarding the after-school tutoring industry. In particular, our compliance with the Double Alleviating Opinions and the
implementation measures issued by the relevant PRC government authorities has had, and could have further, material adverse effect on us.

Our business could be disrupted if we lose the services of members of our senior management team.

We face significant competition, and if we fail to compete effectively, we may lose our market share and our profitability may be adversely
affected.

We may not be able to continue to recruit, train and retain qualified faculty members, who are critical to the success of our business and
effective delivery of our enrichment services and products.

Our historical financial and operating results, growth rates and profitability may not be indicative of future performance.

If we fail to integrate or negotiate successfully any future acquisitions, our business and operating results could be materially and adversely
affected.

If we fail to obtain and maintain the licenses and permits required under uncertain regulatory environment for private education in China, our
business operations may be materially and affect.
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Some of our schools are restricted in their ability to distribute profits to their sponsors. The service arrangements between Shanghai Fuxi and
our private schools may be regarded as circumventing this restriction.

Risks Related to Our Corporate Structure

Our business is subject to extensive regulation in the PRC. If the PRC government finds that the contractual arrangement that establishes our
corporate structure for operating our business does not comply with applicable PRC laws and regulations, we could be subject to severe
penalties.

Substantial uncertainties exist with respect to the interpretation and implementation of the PRC Foreign Investment Law and how it may
impact the viability of our current corporate structure and business operations.

We rely on contractual arrangements with our VIEs and their respective shareholders and relevant affiliated entities in the form of private
non-enterprise institutions for our operations in the PRC, which may not be as effective in providing control as direct ownership.

Contractual arrangements between our VIEs and us may be subject to scrutiny by the PRC tax authorities and a finding that we or our
affiliated entities owe additional taxes could materially reduce our net income and the value of your investment.

If any of our affiliated entities becomes the subject of a bankruptcy or liquidation proceeding, we may lose the ability to use and enjoy assets
held by such entity, which could materially and adversely affect our business, financial condition and results of operations.

Risks Related to Doing Business in the PRC

Changes in PRC economy, or economic and political conditions or government policies in China, could have a material adverse effect on our
business, financial conditions and results of operations.

Uncertainties with respect to the PRC legal system could have a material adverse effect on us.

The PRC government’s oversight and discretion over our business operations could result in a material adverse change in our operations and
the value of our ADSs.

Our business is subject to various evolving PRC laws and regulations regarding data privacy and cybersecurity. Failure of cybersecurity and
data privacy concerns could subject us to penalties, damage our reputation and brand, and harm our business and results of operations.

If we fail to obtain and maintain the licenses and permits required under uncertain regulatory environment for private education in China, our
business operations may be materially and affect.

The PCAOB may be unable to inspect or fully investigate our auditors as required under the Holding Foreign Companies Accountable Act,
or the HFCA Act. If the PCAOB is unable to conduct such inspections for three consecutive years beginning in 2021, or for two consecutive
years if proposed changes to the law are enacted, the SEC will prohibit the trading of our ADSs. The delisting of our ADSs, or the threat of
their being delisted, may materially and adversely affect the value of your investment. Additionally, the inability of the PCAOB to conduct
inspections of our auditors would deprive our investors of the benefits of such inspections.

The PCAOB may be unable to inspect or fully investigate our auditors as required under the Holding Foreign Companies Accountable Act,
or the HFCA Act. If the PCAOB is unable to conduct such inspections for three consecutive years beginning in 2021, or for two consecutive
years if proposed changes to the law are enacted, the SEC will prohibit the trading of our ADSs. The delisting of our ADSs, or the threat of
their being delisted, may materially and adversely affect the value of your investment. Additionally, the inability of the PCAOB to conduct
inspections of our auditors would deprive our investors of the benefits of such
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inspections.

Risks Related to our Ordinary Shares and ADSs

. We are an emerging growth company within the meaning of the Securities Act and may take advantage of certain reduced reporting
requirements.

. The trading price of our ADSs is likely to be volatile, which could result in substantial losses to investors.

. Substantial future sales or perceived potential sales of our ADSs in the public market could cause the price of our ADSs to decline

Risks Related to Our Business

If we are not able to develop new types of learning products or services under the recent regulatory policies in China to successfully attract prospective
learners and customers in a timely or cost-effective manner or to continue to attract learners and customers to purchase our existing products or
services, our business, results of operations and prospects will continue to be materially and adversely affected.

The success of our business in the future depends primarily on our ability to develop new types of learning products or services to meet market
needs while in compliance with the then effective regulatory policies in China. This will depend on several factors, including our ability to respond to
changes in regulatory policies, market trends and demands, effectively market our services or solutions to a broader base of prospective learners and
customers, develop additional high-quality learning content and technology solutions, maintain consistent and high teaching quality and respond effectively
to competitive pressures. If we are unable to successfully attract prospective learners and customers with new types of learning products or services in a
timely or cost-effective manner or if we are not able to continue to attract learners and customers to purchase our existing products or services and to
increase the spending, there is no guarantee that our revenues may resume or maintain growth in the future, which may have a material adverse effect on
our business, financial condition and results of operations.

We also engage in new initiatives from time to time to expand our offerings or market reach. We may devote significant resources to our new
initiatives, but fail to achieve expected results from such new initiatives. However, some of those new initiatives may be easily replicable by our
competitors in a short timeframe, which may render our efforts less valuable. In addition, if such new initiatives are not well accepted by market, the
reputation of our other offerings and our overall brand and reputation may be harmed. As a result, our overall business and results of operations may be
materially and adversely affected. In addition, some of these new initiatives have not generated significant or any profit to date. We have limited experience
responding quickly to changes and competing successfully for certain of these new areas. In addition, newer offerings may require more financial and
managerial resources than available. Furthermore, there is limited operating history on which you can base your evaluation of the business and prospects of
these relatively more recent offerings
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If we fail to obtain and maintain the licenses and permits required under uncertain regulatory environment for private education in China, our
business operations may be materially and affect.

Under current PRC laws and regulations, schools are subject to a number of licensing requirements from different governmental authorities, and
each learning center shall obtain a fire safety permit before applying for an educational permit.

If the government authorities determine that our K9 Academic AST Services, research and academic study travel, learning technology and content
solutions related business fall within the scope of business operations that require additional licenses or other licenses or permits, including without
limitation the licenses and permits mentioned above, we may not be able to obtain such licenses or permits on reasonable terms or in a timely manner or at
all. Moreover, we may fail to maintain, renew or update any of our existing licenses, permits, approvals, registrations or filings in a timely manner and on
commercially reasonable terms, or at all, which could materially and adversely affect our business, results of operations and financial condition. Besides,
we may develop new business lines or make changes to the operations of certain of the current business of our PRC subsidiaries or the VIEs, which may
require us to obtain additional licenses, approvals, permits, registrations and filings. However, there can be no assurance that we are, or will be, able to
successfully obtain such licenses, approvals, permits, registrations and filings in a timely manner, or at all. Government authorities may also from time to
time issue new laws, rules and regulations or enhance enforcement of existing laws, rules and regulations, which could also require us to obtain new and
additional licenses, permits, approvals, registrations or filings. If we fail to obtain and maintain such required licenses and permit, as well as required
registrations and filings, we may be subject to fines, legal sanctions or an order to suspend our online education services and our business, financial
condition and operational results may be materially and adversely affected.

The global COVID-19 outbreak has had a significant impact on our business, which may materially and adversely affect our operating results and
financial condition.

Since late 2019, there has been an outbreak of COVID-19 in China and other countries. On March 11, 2020, the World Health Organization declared
the outbreak a global pandemic. Many businesses and social activities in China and other countries and regions have been severely disrupted, including
those of our business partners, customers and employees. This global outbreak has also caused volatilities in and damage to the global financial markets.

Such disruption and the potential slowdown of the world’s economy in 2021 and beyond could have a material adverse effect on our results of operations
and financial condition.

The COVID-19 pandemic has created unique industry-wide challenges. In particular, the Chinese government took a number of actions in order to
contain the spread of COVID-19, including mandatory quarantine requirements, shutdown of schools, travel restrictions, prohibition of public gatherings
and postponed resumption of business operations. Since early 2022, there has been a recurrence of COVID-19 outbreaks in certain provinces of China,
including Shanghai, due to the Delta and Omicron variants. As a result, similar emergency measures have been implemented to contain further spread of
COVID-19. In such unusual circumstances, our offline business has been significantly affected due to the temporary closure of our schools and learning
centers from time to time as mandatorily required by the government. Although we have made great efforts to swiftly switch our offline operating model to
online covering courses of all academic subjects during the temporary closure, and are currently using online courses as a supplement to our offline
programs, we cannot guarantee that our online courses can satisfy all our learners and customers or attract new learners and customers, nor be as effective
as our offline courses.

In addition, we have taken a series of measures in response to the outbreak to protect our employees, learners and customers and teachers in
reopened learning centers, including, among others, temporary closure of our offices, remote working arrangements and procurement of masks, hand
sanitizers and other protective equipment for our employees, which reduced the capacity and efficiency of our operations and increased our operating
expenses. Our business operation could also be disrupted if any of our employees are suspected of having contracted COVID-19, since it could require our
employees to be quarantined or our offices to be closed down and disinfected. All of these would have a material adverse effect on our results of operations
and financial condition in the near terms. Additionally, if the outbreak persists or escalates, we may be subject to further negative impact on our business
operations or financial condition. We cannot assure you that the COVID-19 pandemic can be eliminated completely. Moreover, more waves or a similar
outbreak may occur, which could materially and adversely affect our business, financial condition, and results of operations.
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Some of our schools are restricted in their ability to distribute profits to their sponsors. The service arrangements between Shanghai Fuxi and our
private schools may be regarded as circumventing this restriction.

According to the Private Education Law, prior to its amendment on November 7, 2016, the sponsor of a private school may elect to require
reasonable returns. A sponsor that requires reasonable returns can receive dividends after deducting relevant payments to statutory reserves, and a sponsor
that does not require reasonable returns cannot receive dividends from the private school. The amended law abolished such distinction. According to the
amended Private Education Law, private schools can be established as non-profit or for-profit entities. Sponsors of for-profit schools may obtain operating
profits, while sponsors of non-profit schools may not. Existing private schools must re-register as either non-profit school or for-profit schools. However,
the amended Private Education Law remains silent on the specific measures for the re-registration process, which, according to the amended law, will be
regulated by the corresponding laws and regulations promulgated by local authorities. As of the date of this annual report, no such local regulations have
been promulgated.

Currently we have one school that has entered into service agreements with Shanghai Fuxi. The sponsor of this school has not elected to require
reasonable returns. According to the relevant service agreements between this schools and Shanghai Fuxi, a significant portion of any profits earned by this
school will be paid to Shanghai Fuxi as service fees. As advised by Fangda Partners, our PRC counsel, our right to receive the service fees from our
schools under our contractual arrangements should not be regarded as the distribution of returns, dividends or profits to the sponsors of our schools under
the PRC laws and regulations, and therefore does not contravene any PRC laws and regulations. However, if the relevant PRC government authorities take
a different view, for example, if the local authorities view some of these schools as non-profit schools and such service fees as “operating profits” taken by
the sponsors, the authorities may find these private schools and their respective sponsors in violation of PRC laws and regulations. The authorities may
seek to confiscate any or all of the service fees that have been paid by these schools to Shanghai Fuxi, or even revoke the educational permits of these
schools, which may materially and adversely affect our business and financial results.

Failure to successfully design and execute our growth strategies may materially and adversely affect our business and prospects.

It is paramount that we properly design our growth strategies amidst the current regulatory policies and competitive environment. Our current
growth strategies include continuing to enhance services with better experience and wider offerings, enhancing technology and content solution business,
and further investment to strengthen our fundamental capabilities. We may not succeed in executing our growth strategies due to a number of factors,
including, without limitation, the following:

. we may fail to promote our current business in existing markets or identify, or market our current business in new markets with sufficient
growth potential;

. we may fail to obtain the requisite licenses and permits necessary to operate our business at our desired locations from local authorities or
face risks in opening without the requisite licenses and permits;

. we may not be able to further expand our existing content library or learning technology and content solutions;

. we may not be able to retain core talents that are critical to our business;

. we may fail to maintain our competitive advantages in the market;

. we may not be able to expand the scale of our current business in a cost-effective and timely manner;

. we may not be able to replicate our successful growth model in Shanghai in other geographic markets; and

. we may not be able to successfully identify new business opportunities, if any, or successfully cooperate with our local business partners or

integrate acquired businesses with our current service offerings and achieve anticipated synergies.

If we fail to successfully execute our growth strategies, we may not be able to maintain our growth rate and our business and prospects may be
materially and adversely affected as a result.
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Significant uncertainties exist in relation to the interpretation and implementation of, or proposed changes to, the PRC laws, regulations and policies
regarding the after-school tutoring industry. In particular, our compliance with the Double Alleviating Opinions and the implementation measures
issued by the relevant PRC government authorities has had, and could have further, material adverse effect on us.

The regulatory environment with respect to the industry that we have been operating in China is changing rapidly for the past years and therefore is
subject to substantial uncertainties. Prior to the end of December 2021, we primarily operate the K-12 Academic AST Services in China. In July 24, 2021,
the General Office of the CPC Central Committee and the General Office of the State Council promulgated the Opinions on Further Alleviating the Burden
of Homework and After-School Tutoring for Students in Compulsory Education, or the Double Alleviating Opinions, which contains high-level policy
directives in terms of the requirements and restrictions on after-school tutoring institutions, including, among other things, (i) no new approvals shall be
granted to AST Institutions providing tutoring service related to academic subjects in compulsory education stage, or Academic AST Institutions; (ii)
existing Academic AST Institutions are required to convert themselves into non-profit institutions and foreign ownership in Academic AST Institutions is
prohibited, including through contractual arrangements, and companies with existing foreign ownership need to rectify the situation; (iii) listing or raising
capital from capital markets to invest in or acquiring Academic AST Institutions is prohibited; (iv) listed companies are prohibited from investing in
Academic AST institution or purchase Academic AST Institutions’ assets by means of issuance of shares or by cash; (v) for non-academic tutoring, local
authorities shall identify corresponding competent authorities for different tutoring categories, set forth standards and approve relevant non-academic
tutoring institutions; and (vi) other compliance requirements for the operation of after-school tutoring institutions, including without limitation that after-
school tutoring institutions shall not provide tutoring services during national holidays, weekends and school breaks, and requirements on risk management
and control over the pre-collection of fees by after-school tutoring institutions. On August 24, 2021, Shanghai Municipal Education Commission
promulgated the Implementation Opinions on Further Alleviating the Burden of Homework and After-School Tutoring for Students in Compulsory
Education Stage, which reiterates the requirements and restrictions under the Double Alleviating Opinions and provides several implementation rules
applicable to AST Institutions in Shanghai.

The after-school training institutions also provides that administration over academic tutoring services for high school students, which do not fall
within China’s compulsory education system, shall be implemented by reference to the relevant provisions of the after-school training institutions, however,
it remains uncertain as to how and to what extent such implementation by reference will be. Therefore, we cannot assure you that we would not be required
to take further actions regarding our high school academic tutoring services to comply with the after-school training institutions and its implementation
measures. Further, the Ministry of Education of the PRC, or the MOE, together with other government authorities, issued several implementation
regulations and rules, including without limitation, a circular requiring all Academic AST Institutions providing K9 Academic AST Services to complete
registration as non-profit by the end of 2021 and a circular requiring all online Academic AST Institutions that have filed with the local education
administration authorities providing tutoring services on academic subjects to obtain the private school operating permit by the end of 2021.

We have been closely monitoring the evolving regulatory environment and are making efforts to seek guidance from and cooperate with the
government authorities to comply with the after-school training institutions and its implementation measures. In compliance with the Double Alleviating
Opinions and applicable rules, regulations and measures, we ceased offering K9 Academic AST Services in mainland China by the end of December 2021.
Such cessation has had a significant negative impact on our financial performance for the fiscal year ended February 28, 2022 since revenues from offering
K9 Academic AST Services accounted for a substantial majority of our total revenues prior to our cessation of such business, and is expected to have a
significant negative impact on our financial performance for the fiscal year ending February 28, 2023 and subsequent periods, compared with that of
previous years. Due to the complexity and substantial uncertainty of the regulatory environment, we cannot assure you that our operations would be in full
compliance with applicable laws, regulations and policies, including the Alleviating Burden Opinion and its implementation measures, in a timely manner,
or at all. We may become subject to fines or other penalties or be required to terminate certain operations or incur material costs and expenses to comply
with such applicable laws, regulations and policies, in which case our business, financial condition and results of operations could be materially and
adversely affected further. We also cannot assure you that there will not be any new rules or regulations in China on the business we currently operate, or
such new rules and regulations will not subject our business operations to further adjustments and in the event of such changes, our business operations
may be adversely impacted.
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We may not be able to continue to recruit, train and retain qualified faculty members, who are critical to the success of our business and effective
delivery of our enrichment services and products.

Our faculty is critical to maintaining the quality of our enrichment services and products and our brand and reputation. Our ability to continue to
attract teachers with the necessary experience and qualifications is therefore a significant contributing factor to the success of our operations. There are a
limited number of teachers with the experience, expertise and qualifications to meet our requirements. Further, the Measures for Punishment for Violation
of Professional Ethics of Elementary and Secondary School Teachers, promulgated by the PRC Ministry of Education in 2014, prohibits teachers at
elementary and secondary schools from providing paid tutoring in schools or in out-of-school learning centers. Some provinces and cities have also
adopted rules which prohibit public school teachers from teaching on a part-time basis at private schools or learning centers. As a result, we currently
employ all of our teachers on a full-time basis. Therefore, to recruit qualified and experienced teachers, including those with public school experience, we
must provide candidates with competitive compensation packages and particularly, offer attractive career development opportunities to compete with the
perceived security of a public school teaching job. In addition, we must also provide continued training to our teachers to ensure that they stay abreast of
changes in learner demands and other key trends necessary to teach effectively. Although we have not experienced major difficulties in recruiting, training
or retaining qualified teachers in the past, we may not always be able to recruit, train and retain enough qualified teachers in the future to keep pace with
our business development while maintaining consistently high teaching quality in the different markets we serve. In addition, PRC laws and regulations
require teachers to have requisite licenses and qualifications if they teach academic or non-academic subjects. However, we cannot assure you that our
teachers can all apply for and obtain the teaching licenses and relevant qualifications in a timely manner or at all due to various reasons, such as the time
gap between the recruitment and the newly-recruited teachers taking the exam and ultimately obtaining the teacher license or relevant qualifications, and
the cancellation and delay of teacher license examinations and other qualifications examinations in recent years due to COVID-19. If some of our teachers,
due to various reasons, are unable to apply for and obtain the requisite teaching licenses or relevant qualifications on a timely basis, or at all, we may be
required to rectify such non-compliance and may not be able to continue to retain such teachers. A shortage of qualified teachers or a decline in the quality
of our teachers’ performance, whether actual or perceived, or a significant increase in compensation we must pay to retain qualified teachers, would have a
material adverse effect on our business, financial condition and results of operations.

We may not be able to improve our current business to meet the demand of learners, customers and educational institutions on a timely basis and in a
cost-effective manner. If the level of satisfaction of our learners, customers and educational institutions with our services declines, they may decide to
withdraw from our programs and request refunds and our business, financial condition, results of operations and reputation would be adversely
affected.

We constantly update and improve our learning services as well as learning technology and content solutions to meet market demand for learners,
customers and educational institutions. Since we launched certain of our current business relatively recently, such as enrichment learning, we cannot assure
you that such business will turn out to be successful in the long term.

We have been improving and will continue to improve our service quality and content quality of our current business to better serve the interests of
our existing learners, customers and educational institutions. However, improvements of service and content quality and upgrades of our services and
solutions may involve significant costs and we cannot guarantee that the improved services or solutions will meet the demand of learners, customers and
educational institutions more precisely, or at all. Launching new business may also require us to invest in learning content and technology development,
train new teachers or re-train existing ones, increase marketing efforts and re-allocate resources away from other uses. We may have limited experience
with the new business we launched, and may need to modify our systems and strategies. If we are not able to continue to improve our current business or
not able to do so in a cost-effective manner to meet their demand, our results of operations and financial performance may suffer as a result.

The success of our business largely depends on our ability to deliver a satisfactory learning experience. For instance, our enrichment learning
services may fail to arouse or maintain a learner’s interests in the subject, fail to improve a learner’s capacity and a learner may perform below expectations
even after using our services, or fail to
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continually update and enhance our learning materials and teaching methods to accommodate the ever-changing admission and assessment processes. A
learner’s learning experience may also suffer if his or her interaction with our teachers does not meet expectations. If a significant number of learners fail to
become interested in the subject or fail to improve their capabilities after using our services or if they are not satisfied with our service or their learning
experiences, they may decide not to purchase our services or solutions again, and our business, financial condition, results of operations and reputation
would be adversely affected.

If we are not able to continue to innovate our technology, our business, financial condition, operating results and prospects could be harmed.

We rely on innovative technology to fuel our growth. For instance, our Intellectual Math Lab is empowered by our self-developed intelligent class
content development system as well as Al-driven teaching methodologies such as speech recognition of mathematical formula, complicated integrated
math questions and automatic tracking and assessment report. We also provide learning technology and content solutions premised on our core technology
capabilities empowering private learning institutions in China. Therefore, if we cannot continue to innovate our technology, we may not be able to continue
to develop our business or empower other industry players, which may harm our business, financial condition, operating results and prospects.

Any damage to our brand or the reputation of any of our learning centers or study camps may adversely affect our overall business, prospects, results
of operations and financial condition.

We believe that market awareness of our “Four Seasons Education” brand and our solid reputation in the industry have contributed significantly to
the success of our business, and that maintaining and enhancing our brand are critical to maintaining our competitive advantage. Our brand and reputation
could be adversely affected under many circumstances, including the following:

. our learners and customers are not satisfied with our programs and related services;

. we fail to properly manage accidents or other events that injure our learners and customers;

. our faculty or staff behave or are perceived to behave inappropriately or illegally;

. our faculty or staff fail to appropriately supervise learners and customers under their care;

. we fail to conduct proper background checks on our faculty or staff;

. we lose a license, permit or other authorization to operate a learning center or study camp;

. we do not maintain consistent learning service and product quality;

. our facilities do not meet the standards expected by learners and customers; and

. learning center or study camp operators with lower quality abuse our brand name or those with brand names similar to ours by conducting

fraudulent activities and creating confusion among learners and customers.

The likelihood that any of the foregoing may occur increases as we continue our business development. These events could influence the perception
of our offerings not only by our learners and customers, but also by other constituencies in the industry and the general public. Moreover, an event that
directly damages the reputation of one of our learning centers or study camps could adversely affect the reputation and operations of our other facilities. As
we mainly rely on word-of-mouth referrals to attract prospective learners and customers, if our brand name or reputation deteriorates, our overall business,
prospects, results of operations and financial condition could be materially and adversely affected.

Our historical financial and operating results, growth rates and profitability may not be indicative of future performance.

Our revenue was RMB389.0 million in the 2020 fiscal year, RMB280.3 million in the 2021 fiscal year and RMB250.2 million (US$39.7 million) in
the 2022 fiscal year. We recorded net loss of RMB109.6 million in the 2020 fiscal year, RMB27.9 million in the 2021 fiscal year, and RMB118.7 million
(US$18.8 million) in fiscal year 2022. Any evaluation of our business and our prospects must be considered in light of the risks and uncertainties
encountered by companies at our stage of development, especially considering the recent change of regulatory
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policies on after-school tutoring services market. In addition, our past results may not be indicative of future performance because of the cessation of K9
Academic AST Services in the mainland of China by the end of December 2021 as well as any new businesses developed or acquired by us. Substantial
uncertainties exist with respect to the profitability and cash generating capability of such new businesses. Furthermore, our results of operations may vary
from period to period in response to a variety of other factors beyond our control, including general economic conditions and regulations or government
actions pertaining to the private education service industry in the PRC, changes in spending on private education, our ability to control cost of revenue and
operating expenses, and non-recurring charges incurred in connection with acquisitions or other extraordinary transactions or under unexpected
circumstances. Due to the above factors, we believe that our historical financial and operating results, growth rates and profitability may not be indicative
of our future performance and you should not rely on our past results or our historic growth rates as indications of our future performance. Furthermore, our
net income margins may decline or we may incur additional net losses in the future and may not be able to maintain profitability on a quarterly or annual
basis.

We face significant competition, and if we fail to compete effectively, we may lose our market share and our profitability may be adversely affected.

The learning solutions and enrichment activities market in the PRC, including in Shanghai, where we currently operate most of our business, is
rapidly evolving, highly fragmented and competitive, and we expect competition to persist and potentially intensify. We face competition in each type of
service or products we offer and in each geographic market in which we operate. Our competitors include providers of learning and travel services, learning
technology and content solutions.

Our learner enrollment and sales of products or solutions may decrease due to this competition. Some of our competitors may have more resources
than we do, and may be able to devote greater resources than we can to the development, promotion and sale of their solutions, programs, services and
products and respond more quickly than we can to changes in learner needs, market trends or new technologies. We will also face increased competition as
we expand our operations. We cannot assure you that we will be able to compete successfully against current or future competitors. If we are unable to
maintain our competitive position or otherwise respond to competitive pressure effectively, we may lose our market share and our profitability may be
adversely affected.
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QOur business could be disrupted if we lose the services of members of our senior management team.

Our success depends in part on the continued application of skills, efforts and motivation of our officers and senior management team. We may
experience changes in our senior management in the future for reasons beyond our control. In addition, key management personnel could leave us to join
our competitors. Losing the services of key members of senior management or experienced personnel may be disruptive to and cause uncertainty for our
business. We depend upon the services of our senior management team, who collectively have significant experience with our company and within the
whole industry. If one or more members of our senior management team are unable or unwilling to continue in their present positions for health, family or
other reasons, we may not be able to replace them easily, or at all. Our inability to attract and retain qualified senior management members and teaching
staff in a timely manner could materially and adversely affect our business, prospects, results of operations and financial condition.

If we fail to integrate or negotiate successfully any future acquisitions, our business and operating results could be materially and adversely affected.

We have acquired additional other businesses and may continue to do so in the future. If we are unable to successfully integrate the acquired
businesses, our business and operating results may be harmed. We may be unable to identify appropriate acquisition targets. If we do identify an
appropriate acquisition target, we may not be able to negotiate the terms of the acquisition successfully, finance the acquisition or integrate the acquired
businesses into our existing business and operations. Furthermore, completing a potential acquisition and integrating an acquired business may strain our
resources and require significant management time. In addition, the businesses we acquire may be loss making or have existing liabilities or other risks that
we may not be able to effectively manage or may not be aware of at the time we acquire them, which may impact our ability to realize the expected benefits
from the acquisition or our financial performance. If we fail to integrate the acquired businesses in a timely manner or at all, we may not be able to achieve
the anticipated benefits or synergy from the acquired businesses, which may adversely affect our business growth.

Our business is subject to seasonal fluctuations, which may cause our results of operations to fluctuate from term to term, and in turn result in
volatility in and adversely affect the price of our ADSs.

Our business is subject to seasonal fluctuations as our costs and expenses vary significantly during the fiscal year and do not necessarily correspond
with the timing of recognition of our revenue. Our learners and customers typically pay prior to the commencement of a term, and we recognize revenue
from the delivery of services on a straight-line basis over the term. Overall, although the historical seasonality of our business has been relatively mild, we
expect to continue to experience seasonal fluctuations in our results of operations. These fluctuations may result in volatility in and adversely affect the
price of our ADSs.

Accidents, injuries or other harm suffered by our learners and customers or other people on our premises may adversely affect our reputation, subject
us to liability and cause us to incur substantial expenses.

In the event of accidents or injuries or other harm to learners and customers or other people on our premises, including those caused by or otherwise
arising from the actions or negligence of our employees or contractors on our premises, our facilities may be perceived to be unsafe, which may result in
decreased learners enrollment. We could also face claims alleging that we are negligent and provide inadequate supervision to our employees or
contractors, and therefore be liable for harm caused by them or are otherwise liable for injuries suffered by our learners and customers or other people on
our premises. Our insurance coverage may not be adequate to fully protect us from claims of all kinds and we cannot guarantee that we will be able to
obtain sufficient liability insurance in the future on commercially reasonable terms or at all. A liability claim against us or any of our employees or
independent contractors could adversely affect our reputation and ability to attract and retain learners and customers. Even if unsuccessful, such a claim
could create unfavorable publicity, cause us to incur substantial expenses and divert the time and attention of our management.

If we fail to protect our intellectual property rights, our brand and business may suffer.

We consider our copyrights, trademarks, trade names and Internet domain names invaluable to our ability to continue to develop and enhance our
brand recognition. Unauthorized use of our copyrights, trademarks, trade names and domain names may damage our reputation and brand. We have
registered 15 of our brand names and
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logos as registered trademarks in the PRC. Our proprietary curricula and course materials satisfying requirements specified by PRC copyright law are
protected by copyrights. Unauthorized use of any of our intellectual property may adversely affect our business and reputation. We rely on a combination of
copyright, trademark and trade secrets laws to protect our intellectual property rights. Nevertheless, third parties may obtain and use our intellectual
property without due authorization. It would not be difficult for third parties to obtain and copy our course materials, since they are physically provided to
our learners and customers. The practice of intellectual property rights enforcement by the PRC regulatory authorities is at an early stage of development
and is subject to significant uncertainty. We may also need to resort to litigation and other legal proceedings to enforce our intellectual property rights. Any
such action, litigation or other legal proceedings could result in substantial costs and diversion of our management’s attention and resources and could
disrupt our business. In addition, we cannot assure you that we will be able to enforce our intellectual property rights effectively or otherwise prevent others
from the unauthorized use of our intellectual property. Failure to adequately protect our intellectual property could materially and adversely affect our
business, financial condition and results of operations.

We may encounter disputes from time to time relating to our use of the intellectual property of third parties or allegations of infringement of the
intellectual properties of third parties and we may be unable to be authorized to use third-party copyrighted materials.

We cannot assure you that our learning materials, marketing materials, products, programs or other intellectual property developed or used by us do
not or will not infringe upon valid copyrights or other intellectual property rights held by third parties. We may encounter disputes from time to time over
rights and obligations concerning intellectual property, and we may not prevail in those disputes. In addition, we are unable to register the trademarks of
some of our major brand names and logos such as “Four Seasons Education” in Chinese characters. Therefore, there is no assurance that we can continue to
use such trademarks in the PRC. We may be required to explore the possibility of acquiring trademarks or entering into an exclusive licensing agreement
with the third party, which will cause us to incur additional costs. Third parties may bring claims against us alleging our infringement of their intellectual
property rights. Third parties bringing such claims may be able to obtain an injunction to prevent us from delivering our services or using trademarks
containing the alleged infringing intellectual property. Any such intellectual property infringement claim could result in costly litigation and divert our
management attention and resources and could damage our reputation. If a PRC court or tribunal holds that we have infringed any trademark belonging to
others, we may be forced to change our brand names or logos. Our teachers may, against our policies, use third-party copyrighted materials without proper
authorization in our classes. We may incur liability for unauthorized duplication or distribution of materials posted on our websites or used in our classes.

We have limited insurance coverage with respect to our business and operations.

We are exposed to various risks associated with our business and operations, and we have limited insurance coverage. See “Item 4. Information on
the company — B. Business Overview — Insurance” for more information. We are exposed to risks including, among other things, accidents or injuries in
our schools, loss of key management and personnel, business interruption, natural disasters, terrorist attacks and social instability or any other events
beyond our control. The insurance industry in the PRC is still at an early stage of development, and as a result insurance companies in the PRC offer
limited business related insurance products. We do not have any business disruption insurance, product liability insurance or key-man life insurance. Any
business disruption, legal proceeding or natural disaster or other events beyond our control could result in substantial costs and diversion of our resources,
which may materially and adversely affect our business, financial condition and results of operations.

System disruptions to our websites or computer systems could damage our reputation and limit our ability to retain learners and customers and
increase learner enrollment.

The performance and reliability of our websites and computer systems are critical to our reputation and ability to retain learners and customers and
increase enrollment. Any system error or failure, sudden and significant increases in online traffic or hacking of our systems, could disrupt or slow access
to our websites. We cannot assure you that we will be able to expand our online infrastructure in a timely and cost-effective manner to meet the increasing
demands of our learners and customers. In addition, our computer systems store and process important information including class schedules, registration
information and learner data and could be vulnerable to interruptions or malfunctions due to events beyond our control, such as natural disasters and
technology failures. We may suffer disruption to our operations if there is a failure of the database system or the backup system. Any
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disruption to our computer systems could therefore have a material adverse effect on our operations and ability to retain learners and customers and
increase enrollment.

We face risks related to natural disasters, health epidemics or public safety concerns in the PRC.

Our business could be materially and adversely affected by natural disasters, other health epidemics or other public safety concerns such as
terrorism, war or social instability affecting the PRC, and particularly Shanghai. If any of these occurs, our learning facilities may be required to
temporarily or permanently close and our business operations may be suspended or terminated. Our learners, customers, teachers and staff may also be
negatively affected by such events. In addition, any of these could adversely affect the economy and demographics of the affected region, which could
cause significant declines in the number of our learners and customers in that region and could have a material adverse effect on our business, financial
condition and results of operations. For example, the outbreak of COVID-19 starting from late 2019 has had a significant impact on our business
operations. See “Item 3. Key Information — D. Risk Factors — Risks Related to Our Business — The global COVID-19 outbreak has had a significant
impact on our business, which may materially and adversely affect our operating results and financial condition.”
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If we grant employees share options or other equity incentives in the future, our net income could be adversely affected.

We granted share options to our independent directors, executive officers and employees in the past under our 2015 Share Incentive Plan and 2017
Share Incentive Plan. We are required to account for share-based compensation in accordance with Financial Accounting Standards Board Accounting
Standards Codification Topic 718, Compensation—Stock Compensation, which generally requires a company to recognize, as an expense, the fair value of
share options and other equity incentives to employees based on the fair value of equity awards on the date of the grant, with the compensation expense
recognized over the period in which the recipient is required to provide service in exchange for the equity award. As of the date of this annual report,
holders of our outstanding options were entitled to purchase a total of 3,836,459 ordinary shares. As a result, we incurred share-based compensation
expense of RMB9.0 million (US$1.4 million) in the 2022 fiscal year. If we grant more options or other equity incentives in the future, we could incur
significant compensation charges and our results of operations could be adversely affected.

If we fail to implement and maintain an effective system of internal controls, we may be unable to accurately or timely report our results of operations
or prevent fraud, and investor confidence and the market price of our ADSs may be materially and adversely affected.

Our independent registered public accounting firm has not conducted an audit of our internal control over financial reporting. During the course of
auditing our consolidated financial statements as of February 28, 2022, we identified one material weakness in our internal control over financial reporting.
See “Item 15. Controls and Procedures — Management’s Annual Report on Internal Control over Financial Reporting — Internal Control over Financial
Reporting.” Following the identification of the material weakness, we have taken measures and plan to continue to take measures to improve our internal
control over financial reporting. We cannot assure you, however, that these measures may fully address the material weakness in our internal control over
financial reporting or that we may conclude that it has been fully remedied. Our failure to correct this material weakness or our failure to discover and
address any other control deficiencies could result in inaccuracies in our financial statements and could also impair our ability to comply with applicable
financial reporting requirements and related regulatory filings on a timely basis. As a result, our business, financial condition, results of operations and
prospects, as well as the trading price of our ADSs, may be materially and adversely affected. Moreover, ineffective internal control over financial
reporting significantly hinders our ability to prevent fraud.

Risks Related to Our Corporate Structure

Our business is subject to extensive regulation in the PRC. If the PRC government finds that the contractual arrangement that establishes our
corporate structure for operating our business does not comply with applicable PRC laws and regulations, we could be subject to severe penalties.

Our business is subject to extensive regulations in the PRC. The PRC government regulates various aspects of our business and operations, such as
standards of school establishment and operations, student recruitment activities and tuition levels. The laws and regulations applicable to the after-school
education sector are subject to frequent change, and new laws and regulations may be adopted, some of which may have a negative effect on our business,
either retroactively or prospectively.

Foreign ownership in education services is subject to significant regulations in the PRC. The PRC government regulates the provision of education
services through strict licensing requirements. PRC laws and regulations currently require a foreign entity that invests in the education business in China to
be an educational institution with certain qualifications and experience in providing high quality education outside China. Our Cayman Islands holding
company is not an educational institution and does not provide education services. Due to these restrictions, we conduct our business in the PRC primarily
through contractual arrangements among (i) Shanghai Four Seasons Education and Training Co., Ltd., (ii) Shanghai Four Seasons Education Investment
Management Co., Ltd., (iii) our relevant affiliated entities, and (iv) our VIEs’ shareholders, including Mr. Peiqing Tian and Ms. Suhua Zhu. We operate our
business in the PRC through Shanghai Four Seasons Education and Training Co., Ltd. and through the learning centers controlled and held by Shanghai
Four Seasons Education and Training Co., Ltd., and operate our learning trip business in the PRC through Shanghai Four Seasons Education and
Investment Management Co., Ltd.
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We have been and expect to continue to be dependent on our affiliated entities to operate our business. See “Item 4. Information on the company — C.
Organizational Structure” for more information.

However, as we are a Cayman Islands holding company with no equity ownership in the variable interest entities, investors in our ADSs or the
ordinary shares thus are not purchasing equity interest in the variable interest entities in China but instead are purchasing equity interest in a Cayman
Islands holding company. If the PRC government deems that our contractual arrangements with the variable interest entities do not comply with PRC
regulatory restrictions on foreign investment in the relevant industries, or if these regulations or the interpretation of existing regulations change or are
interpreted differently in the future, we could be subject to severe penalties or be forced to relinquish our interests in those operations. We may not be able
to repay the notes and other indebtedness, and our shares may decline in value or become worthless, if we are unable to assert our contractual control rights
over the assets of the variable interest entities, which contribute to 20.9% of our total assets as of February 28, 2022. Our holding company in the Cayman
Islands, the variable interest entities, and investors of our company face uncertainty about potential future actions by the PRC government that could affect
the enforceability of the contractual arrangements with the variable interest entities and, consequently, significantly affect the financial performance of the
variable interest entities and our company as a group.

If our ownership structure and contractual arrangements are found to violate any PRC laws or regulations, or if we are found to be required but
failed to obtain any of the permits or approvals for our private education business, the relevant PRC regulatory authorities, including the Ministry of
Education, which regulates the education industry in the PRC, the Ministry of Commerce, which regulates foreign investments in the PRC, the Ministry of
Civil Affairs, which regulates the registration of schools in the PRC, and the State Administration of Industry and Commerce, which regulates the
registration and operation of education training companies in the PRC, would have broad discretion in imposing fines or punishments upon us for such
violations, including:

. revoking the business and operating licenses of ours and/or our affiliated entities’;

. discontinuing or restricting any related-party transactions between us and our affiliated entities;

. imposing fines and penalties, or additional requirements for our operations which we, or our affiliated entities may not be able to comply
with;

. requiring us to restructure the ownership and control structure or our current schools;

. restricting or prohibiting our use of the proceeds of our initial public offering to finance our business and operations in the PRC, particularly

the expansion of our business through strategic acquisitions; or

. restricting the use of financing sources by us or our affiliated entities or otherwise restricting our or their ability to conduct business.

As of the date of this annual report, similar ownership structure and contractual arrangements have been used by many PRC-based companies listed
overseas, including a number of education companies listed in the United States. To our knowledge, none of the fines or punishments listed above has been
imposed on any of these public companies, including companies in the education industry, in relation to these types of contractual arrangements. However,
we cannot assure you that such fines or punishments will not be imposed on us or any other companies in the future. If any of the above fines or
punishments is imposed on us, our business, financial condition and results of operations could be materially and adversely affected. If any of these
penalties results in our inability to direct the activities of Shanghai Four Seasons Education and Training Co., Ltd. and its after-school training institutions
and subsidiaries that most significantly impact their economic performance, and/or our failure to receive the economic benefits from Shanghai Four
Seasons Education and Training Co., Ltd. and its after-school training institutions and subsidiaries, we may not be able to consolidate Shanghai Four
Seasons Education and Training Co., Ltd., and its learning centers and subsidiaries in our financial statements in accordance with U.S. GAAP. However, we
do not believe that such actions would result in the liquidation or dissolution of our company, our wholly-owned subsidiaries in the PRC or Shanghai Four
Seasons Education and Training Co., Ltd. and its learning centers or subsidiaries.
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Substantial uncertainties exist with respect to the interpretation and implementation of the PRC Foreign Investment Law and how it may impact the
viability of our current corporate structure and business operations.

The “variable interest entity” structure has been adopted by many PRC-based companies, including us, to obtain necessary licenses and permits in
the industries that are currently subject to foreign investment restrictions in China. See “Item 3. Key Information — D. Risk Factors —Risks Related to
Our Corporate Structure” and “Item 4. Information on the Company—C. Organizational Structure.”

On March 15, 2019, the PRC National People’s Congress promulgated the Foreign Investment Law, or the 2019 FIL, which became effective from
January 1, 2020 and replaced the trio of existing laws regulating foreign investments in China, namely, the PRC Equity Joint Venture Law, the PRC
Cooperative Joint Venture Law and the Wholly Foreign-owned Enterprise Law, together with their implementation rules and ancillary regulations.

Pursuant to the 2019 FIL, “foreign investments” refer to investment activities conducted by foreign investors directly or “indirectly” in the PRC,
which include any of the following circumstances: (i) foreign investors setting up foreign-invested enterprises in the PRC solely or jointly with other
investors, (ii) foreign investors obtaining shares, equity interests, property portions or other similar rights and interests of enterprises within the PRC, (iii)
foreign investors investing in new projects in the PRC solely or jointly with other investors, and (iv) investment in other methods as specified in laws,
administrative regulations, or as stipulated by the State Council. Although the 2019 FIL does not introduce the concept of “control” in determining whether
a company should be considered as a foreign-invested enterprise, nor does it provide the “variable interest entity” structure as a method of foreign
investment, as the 2019 FIL is newly adopted and relevant government authorities may promulgate more laws, regulations or rules on the interpretation and
implementation of the 2019 FIL, the possibility can’t be ruled out that the concept of “control” as stated in the 2015 Draft FIL may be embodied in, or the
“variable interest entity” structure adopted by us may be deemed as a method of foreign investment by, any of such future laws, regulations and rules. If our
consolidated “variable interest entity” were deemed as a foreign-invested enterprise under any of such future laws, regulations and rules, and any of the
businesses that we operate would be in any “negative list” for foreign investment and therefore be subject to any foreign investment restrictions or
prohibitions, further actions required to be taken by us under such laws, regulations and rules may materially and adversely affect our business and
financial condition.

We rely on contractual arrangements with our VIEs and their respective shareholders and relevant affiliated entities in the form of private non-
enterprise institutions for our operations in the PRC, which may not be as effective in providing control as direct ownership.

We have relied and expect to continue to rely on the contractual arrangements with our VIE, their shareholders and relevant affiliated entities in the
form of private non-enterprise institutions, including Mr. Peiqing Tian, our largest shareholder, to operate our business. For a description of these
contractual arrangements, see “Item 4. Information on the company — C. Organizational Structure.”

The revenue contribution of our affiliated entities has historically accounted for 100.0% of our total revenue. However, contractual arrangements
may not be as effective as direct equity ownership in providing us with control over our VIE and our learning centers. Any failure by our affiliated entities,
including our VIE and our learning centers controlled and held by our VIE and the shareholders of our VIE, to perform their obligations under the
contractual arrangements would have a material adverse effect on the financial position and performance of our company. For example, the contractual
arrangements are governed by PRC law and provide for the resolution of disputes through arbitration in the PRC. Accordingly, these contracts would be
interpreted in accordance with PRC law and any disputes would be resolved in accordance with arbitral procedures as contractually stipulated. The
commercial arbitration system in the PRC is not as developed as some other jurisdictions, such as the United States.

As a result, uncertainties in the commercial arbitration system or legal system in the PRC could limit our ability to enforce these contractual
arrangements. In addition, if the legal structure and the contractual arrangements were found to violate any existing or future PRC laws and regulations, we
may be subject to fines or other legal or administrative sanctions.

If the imposition of government actions causes us to lose our right to direct the activities of our affiliated entities or our right to receive substantially
all the economic benefits and residual returns from our affiliated entities
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and we are not able to restructure our ownership structure and operations in a satisfactory manner, we would no longer be able to consolidate the financial
results of our affiliated entities.

Our largest shareholder, Mr. Peiqing Tian, may have potential conflicts of interest with us and not act in the best interests of our company.

Mr. Peiqing Tian is the controlling shareholder of Shanghai Four Seasons Education and Training Co., Ltd. and Shanghai Four Seasons Education
Investment Management Co., Ltd. He is also the largest shareholder of our company. We cannot assure you that Mr. Peiqing Tian will act in the best
interests of our company. We rely on Mr. Peiqing Tian to comply with the terms and conditions of the contractual arrangements. Although Mr. Peiqing Tian

is obligated to honor his contractual obligations with respect to our affiliated entities, he may nonetheless breach or cause our affiliated entities to breach or
refuse to renew the existing contractual arrangements that allow us to effectively exercise control over our affiliated entities and to receive economic
benefits from them. If Mr. Peiqing Tian does not honor his contractual obligations with respect to our affiliated entities, we may exercise our exclusive

option to purchase, or cause our designee to purchase, all or part of the equity interest in Shanghai Four Seasons Education and Training Co., Ltd. and
Shanghai Four Seasons Education Investment Management Co., Ltd. to the extent permitted by PRC law. If we cannot resolve any disputes between us and
the shareholders of Shanghai Four Seasons Education and Training Co., Ltd. and Shanghai Four Seasons Education Investment Management Co., Ltd., we
would have to rely on arbitration or legal proceedings, which could result in disruption of our business and substantial uncertainty as to the outcome of any
such legal proceedings.

Contractual arrangements between our VIEs and us may be subject to scrutiny by the PRC tax authorities and a finding that we or our affiliated
entities owe additional taxes could materially reduce our net income and the value of your investment.

Under PRC laws and regulations, transactions between related parties should be conducted on an arm’s-length basis and may be subject to audit or
challenge by the PRC tax authorities. We could face material adverse tax consequences if the PRC tax authorities determine that the contractual
arrangements among our subsidiary in the PRC, our VIEs, the shareholder of our VIEs’ and relevant affiliated entities are not conducted on an arm’s-length
basis and adjust the income of our affiliated entities through the transfer pricing adjustment.

A transfer pricing adjustment could, among other things, result in, for PRC tax purposes, increased tax liabilities of our affiliated entities. In
addition, the PRC tax authorities may require us to disgorge our prior tax benefits, and require us to pay additional taxes for prior tax years and impose late
payment fees and other penalties on our affiliated entities for underpayment of prior taxes. To date, similar contractual arrangements have been used by
many public companies, including companies listed in the United States, and, to our knowledge, the PRC tax authorities have not imposed any material
penalties on those companies. However, we cannot assure you that such penalties will not be imposed on any other companies or us in the future. Our net
income may be reduced if the tax liabilities of our affiliated entities materially increase or if they are found to be subject to additional tax obligations, late
payment fees or other penalties.
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If any of our affiliated entities becomes the subject of a bankruptcy or liquidation proceeding, we may lose the ability to use and enjoy assets held by
such entity, which could materially and adversely affect our business, financial condition and results of operations.

We currently conduct our operations in the PRC through contractual arrangements with our affiliated entities and the shareholders of Shanghai Four
Seasons Education and Training Co., Ltd. and Shanghai Four Seasons Education Investment Management Co., Ltd. As part of these arrangements,
substantially all of our education-related assets that are critical to the operation of our business are held by our affiliated entities. If any of these entities
goes bankrupt and all or part of their assets become subject to liens or rights of third-party creditors, we may be unable to continue some or all of our
business activities, which could materially and adversely affect our business, financial condition and results of operations. If any of our affiliated entities
undergoes a voluntary or involuntary liquidation proceeding, its equity owner or unrelated third-party creditors may claim rights relating to some or all of
these assets, which would hinder our ability to operate our business and could materially and adversely affect our business, our ability to generate revenue
and the market price of our ADSs.

If the custodians or authorized users of our controlling non-tangible assets, including chops and seals, fail to fulfill their responsibilities, or
misappropriate or misuse these assets, our business and operations could be materially and adversely affected.

Under PRC law, legal documents for corporate transactions, including agreements and contracts that our business relies on, are executed using the
chop or seal of the signing entity or with the signature of a legal representative whose designation is registered and filed with the relevant PRC industry and
commerce authorities.

In order to maintain the physical security of our chops, we generally have them stored in secured locations accessible only to authorized employees.
Although we monitor such authorized employees, the procedures may not be sufficient to prevent all instances of abuse or negligence. There is a risk that
our employees could abuse their authority, for example, by entering into a contract not approved by us or seeking to gain control of one of our subsidiaries
or affiliated entities. If any employee obtains, misuses or misappropriates our chops and seals or other controlling intangible assets for whatever reason, we
could experience disruption to our normal business operations. We may have to take corporate or legal action, which could involve significant time and
resources to resolve and divert management from our operations.

PRC regulation of loans and direct investment by offshore holding companies to PRC entities may delay or prevent us from using the proceeds of our
initial public offering to make loans or additional capital contributions to our PRC subsidiaries and affiliated entities, which could harm our liquidity
and our ability to fund and expand our business.

To utilize the proceeds of the initial public offering in the manner described in “Use of Proceeds” in the registration statement, we currently have
plans for using 25% of the proceeds in China. As an offshore holding company of our PRC subsidiaries and affiliated entities, we are permitted under PRC
laws and regulations to provide funding to Shanghai Fuxi, our wholly-owned PRC subsidiary, through loans or capital contributions, and to our VIEs and
the subsidiaries of the VIEs through loans. However, such uses are subject to PRC regulations and approvals. For example:

. loans by us to Shanghai Fuxi, which is a foreign-invested enterprise, cannot exceed statutory limits and must be registered or filed with the
State Administration of Foreign Exchange of the PRC, or SAFE, or its local counterparts;

. loans by us to our affiliated entities, which are domestic PRC entities, must be filed with the relevant government authorities and must also
be filed with SAFE or its local counterparts; and

. capital contributions to Shanghai Fuxi must be filed with the Ministry of Commerce or its local counterparts and must also be registered with
the local bank authorized by SAFE.
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There is currently no statutory limit to the amount of funding that we can provide to Shanghai Fuxi through capital contribution, and we can provide
funding to Shanghai Fuxi, our VIE and the subsidiaries of the VIE through loans as long as the loan amount does not exceed twice the amount of their net
assets calculated in accordance with PRC GAAP. The maximum aggregate amount that we can loan to Shanghai Fuxi, our VIE and the subsidiaries of our
VIE may vary with changes in the relevant entities’ net assets at the time of calculation. As of the date of this annual report, subject to completion of
statutory procedures with relevant government authorities and banks, we can loan an estimated maximum of approximately RMB262.3 million (US$41.6
million) to Shanghai Fuxi and an estimated maximum of approximately RMB511.1 million (US$81.0 million) to our VIE and the subsidiaries of our VIE.

In addition, on March 30, 2015, SAFE promulgated SAFE Circular 19, a notice regulating the conversion by a foreign-invested company of its
capital contribution in foreign currency into Renminbi. The notice requires that the capital of a foreign-invested company settled in Renminbi converted
from foreign currencies shall be used only for purposes within the business scope as approved by the applicable government authorities and may not be
used for equity investments in the PRC unless such activity is set forth in the business scope or is otherwise permissible under PRC laws or regulations.
SAFE further strengthened its supervision of the flow and use of such capital of a foreign-invested company settled in Renminbi converted from foreign
currencies. The use of such Renminbi capital may not be changed without SAFE’s approval. Violations of SAFE Circular 19 will result in severe penalties
including hefty fines. As we expect to use the proceeds of our initial public offering in China in the form of RMB, Shanghai Fuxi, our VIE and the
subsidiaries of our VIE will need to convert any capital contributions or loans from U.S. dollars to RMB before using such capital contribution or loans. As
a result, SAFE Circular 19 may significantly limit our ability to transfer the net proceeds from our initial public offering to our operations in the PRC
through our PRC subsidiaries, which may adversely affect our ability to expand our business.

We expect that PRC laws and regulations may continue to limit our use of proceeds from our initial public offering or from other financing sources.
We cannot assure you that we will be able to obtain these government registrations or approvals on a timely basis, if at all, with respect to future loans or
capital contributions by us to our entities in the PRC. If we fail to receive such registrations or approvals, our ability to use the proceeds of our initial public
offering and to capitalize our PRC operations may be hindered, which could adversely affect our liquidity and our ability to fund and expand our business.

Risks Related to Doing Business in the PRC

Changes in PRC economy, or economic and political conditions or government policies in China, could have a material adverse effect on our business,
financial conditions and results of operations.

Substantially all of our business operations are conducted in China. Accordingly, our business, financial condition, results of operations and
prospects are influenced by economic, political and legal developments in China. The economy in China differs from the economies of most developed
countries in many respects, including the degree of government involvement, level of development, growth rate, control of foreign exchange and currency
conversion, access to financing and allocation of resources. The Chinese government continues to play a significant role in regulating industry development
by imposing industrial policies. The Chinese government also exercises significant control over China’s economic growth through allocating resources,
controlling payment obligations denominated in foreign currencies, setting monetary policy and providing preferential treatment to particular industries or
companies. While the Chinese economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among
various sectors of the economy. Any adverse changes in economic conditions or policies in China may have a material adverse effect on the overall
economic growth of China. The PRC government has implemented various measures to encourage economic development and guide the allocation of
resources. While some of these measures benefit the overall PRC economy, they may also have a negative effect on us. For example, our financial
condition and results of operations may be adversely affected by government control over capital investments, conversion of foreign exchange into
Renminbi or changes in tax regulations and practices that are applicable to us. Continued policies regarding strengthening the management and supervision
of the control of foreign currency could adversely affect our business development.

The global macroeconomic environment is facing challenges, especially the challenges due to the COVID-19 pandemic. See also “Item 3. Key
Information — D. Risk Factors — Risks Related to Our Business — The global COVID-19 outbreak has had a significant impact on our business, which
may materially and adversely affect our operating results and financial condition.” The PRC economy has shown slower growth compared to the previous
decade since 2012 and whether this slowdown will continue is still unknown. In addition, there is considerable uncertainty over the long-term effects of the
expansionary monetary and fiscal policies adopted by the central banks and financial authorities of some of the world’s leading economies, including the
United States and China. Unrest, terrorist threats and potential for war in the Middle East and elsewhere may increase market volatility across the globe.
Recently, the Russia-Ukraine conflict has caused, and continues to intensify, significant geopolitical tensions
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in Europe and across the global. The resulting sanctions are expected to have significant impacts on the economic conditions of the targeted countries and
markets. There is significant uncertainty about the future relationship between the United States and China with respect to trade policies, treaties,
government regulations and tariffs. There have also been concerns on the relationship between China and other countries, including the surrounding Asian
countries, which may potentially have economic effects. Economic conditions in China are sensitive to global economic conditions, as well as changes in
domestic economic and political policies and the expected or perceived overall economic growth rate in China. Any severe or prolonged slowdown in the
global or PRC economy may materially and adversely affect our business, results of operations and financial condition. In addition, continued turbulence in
the international markets may adversely affect our ability to access capital markets to meet liquidity needs.

Uncertainties with respect to the PRC legal system could have a material adverse effect on us.

The PRC legal system is a civil law system based on written statutes. Unlike the common law system, prior court decisions in a civil law system
may be cited as reference but have limited precedential value. Since 1979, newly introduced PRC laws and regulations have significantly enhanced the
protections of interest relating to foreign investments in the PRC. However, since these laws and regulations are relatively new and the PRC legal system
continues to evolve rapidly, the interpretations of such laws and regulations may not always be consistent, and enforcement of these laws and regulations
involves significant uncertainties, any of which could limit the available legal protections.

In addition, the PRC administrative and judicial authorities have significant discretion in interpreting, implementing or enforcing statutory rules and
contractual terms, and it may be more difficult to predict the outcome of administrative and judicial proceedings and the level of legal protection we may
enjoy in the PRC than under some more developed legal systems. These uncertainties may affect our decisions on the policies and actions to be taken to
comply with PRC laws and regulations, and may affect our ability to enforce our contractual or tort rights. In addition, the regulatory uncertainties may be
exploited through unmerited legal actions or threats in an attempt to extract payments or benefits from us. Such uncertainties may therefore increase our
operating expenses and costs, and materially and adversely affect our business and results of operations.

The PRC government’s oversight and discretion over our business operations could result in a material adverse change in our operations and the value
of our ADSs.

We conduct our business primarily in China. Our operations in China are governed by PRC laws and regulations. The PRC government has
significant oversight and discretion over the operation of our business, and it may influence our operations, which could result in a material adverse change
in our operation and the value of our ADSs.

The PRC government has recently indicated an intent to exert more oversight over overseas offerings by and foreign investment in China-based
issuers like us. For example, on July 6, 2021, relevant PRC government authorities promulgated the Opinions on Lawfully and Strictly Cracking Down
Illegal Securities Activities, which stated that the administration and supervision of overseas-listed China-based companies will be strengthened, and the
special provisions of the State Council on overseas issuance and listing of shares by such companies will be revised, clarifying the responsibilities of the
relevant domestic industry regulatory authorities and other regulatory authorities. On December 24, 2021, the State Council issued a draft Regulations of
the State Council on the Administration of Overseas Issuance and Listing of Securities by Domestic Companies (Draft for Comments), or the Draft
Provisions, and the CSRC issued a draft Measures for the Record-Filing of Overseas Securities Offering and Listing by Domestic Companies (Draft for
Comments), for public comments. Pursuant to these drafts, PRC domestic companies that directly or indirectly seek to offer or list their securities on an
overseas stock exchange, including a PRC company limited by shares and an offshore company whose main business operations are in China and who
intends to offer securities or be listed on an overseas stock exchange based on its onshore equities, assets, or similar interests, are required to file with the
CSRC within three business days after submitting their application documents. The Draft Filing Measures also provides that a PRC domestic company
must file with the CSRC within three business days for its follow-on offering of securities or issue of securities to purchase assets after it is listed in an
overseas market. The period for which the CSRC solicits comments on these drafts ended on January 23, 2022, and there is no timetable as to when these
drafts will be enacted. As of the date of this annual report, there is no schedule to adopt these drafts, and it remains unclear whether the versions adopted
will have any further material changes. There remain substantial uncertainties about how these drafts will be enacted, interpreted, or implemented
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and how they will affect our operations and future overseas offerings. We cannot assure you that any new rules or regulations promulgated in the future will
not impose additional requirements on us.

In addition, on December 28, 2021, the CAC, the NDRC, the MIIT, and several other PRC government authorities jointly issued the Cybersecurity
Review Measures, which took effect on February 15, 2022. Pursuant to the Cybersecurity Review Measures, in addition to “critical information
infrastructure operators,” network platform operators engaging in data processing activities that affect or may affect national security are subject to
cybersecurity review. The relevant government authorities may initiate the cybersecurity review against the relevant operators if the authorities believe that
the network products or services or data processing activities of such operators affect or may affect national security. In addition, the Cybersecurity Review
Measures provides that network platform operators holding personal information of over one million users must apply with the Cybersecurity Review
Office for a cybersecurity review before public offering at a foreign stock exchange. The cybersecurity review will evaluate, among others, the risk of
critical information infrastructure, core data, important data, or a large amount of personal information being affected, controlled, or maliciously used by
foreign government and the network information security risk in connection with the listing. There are substantial uncertainties as to the interpretation,
application, and enforcement of the Cybersecurity Review Measures.

Furthermore, in November 2021, the CAC released the Administrative Regulations on Internet Data Security (Draft for Comments), or the Draft
Data Security Regulations, which provides that data processors refer to individuals or organizations that, during their data processing activities such as data
collection, storage, utilization, transmission, publication and deletion, have autonomy over the purpose and the manner of data processing. In accordance
with the Draft Data Security Regulations, data processors shall apply for a cybersecurity review for certain activities, including, among other things, (i) the
listing abroad of data processors that process the personal information of more than one million individuals and (ii) any data processing activity that affects
or may affect national security. However, there have been no clarifications from the relevant authorities as of the date of this annual report as to the
standards for determining whether an activity is one that “affects or may affect national security.” In addition, the Draft Data Security Regulations requires
that data processors that process “important data” or are listed overseas must conduct an annual data security assessment by itself or engage a data security
service provider to do so, and submit the assessment report of the preceding year to the municipal cybersecurity department by the end of January each
year. As of the date of this annual report, the Draft Data Security Regulations was released for public comment only, and their respective provisions and
anticipated adoption or effective date may be subject to change with substantial uncertainty. As such, it remains unclear whether the formal version adopted
in the future will have any further material changes, it is uncertain how the measures will be enacted, interpreted or implemented and how they will affect
us.

It remains uncertain how PRC government authorities will regulate overseas listing in general and whether we are required to complete filing or
obtain any specific regulatory approvals from the CSRC, CAC or any other PRC government authorities for our overseas offerings. If the CSRC, CAC or
other government authorities later promulgate new rules or explanations requiring that we obtain their approvals for our future overseas offerings, we may
be unable to obtain such approvals in a timely manner, or at all, and such approvals may be rescinded even if obtained. Any such circumstance could
significantly limit or completely hinder our ability to continue to offer securities to investors and cause the value of such securities to significantly decline
or be worthless. In addition, implementation of industry-wide regulations directly targeting our operations could cause the value of our securities to
significantly decline. Therefore, investors of our company and our business face potential uncertainty from actions taken by the PRC government affecting
our business.

Our business is subject to various evolving PRC laws and regulations regarding data privacy and cybersecurity. Failure of cybersecurity and data
privacy concerns could subject us to penalties, damage our reputation and brand, and harm our business and results of operations.

We routinely collect, store and use personal information and other data during the ordinary course of our business. If we are unable to protect the
personal information and other data we collect, store and use from unauthorized access, use, disclosure, disruption, modification, or destruction, such
problems or security breaches could cause a loss, give rise to our liabilities to the owners or subject of the information, or subject us to fines and other
penalties. In addition, complying with various laws and regulations could cause us to incur substantial costs or require us to change our business practices,
including our data practices, in a manner adverse to our business.
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In general, we expect that data security and data protection compliance will receive greater attention and focus from regulators, both domestically
and globally, as well as attract continued or greater public scrutiny and attention going forward, which could increase our compliance costs and subject us
to heightened risks and challenges associated with data security and protection. If we are unable to manage these risks, we could become subject to
penalties, including fines, suspension of business and revocation of required licenses, and our reputation and results of operations could be materially and
adversely affected.

The PRC regulatory and enforcement regime with regard to data security and data protection is evolving and may be subject to different
interpretations or significant changes. Moreover, different PRC regulatory bodies, including the Standing Committee of the NPC, the Ministry of Industry
and Information Technology, or the MIIT, the CAC, the MPS and the SAMR, have enforced data privacy and protections laws and regulations with varying
standards and applications. We are subject to PRC laws and regulations governing the collection, storing, sharing, using, processing, disclosure and
protection of personal information and other data on the internet and mobile platforms including, without limitation, the PRC Civil Code, the PRC
Cybersecurity Law, the PRC Data Security Law and the PRC Personal Information Protection Law. The following are examples of certain recent PRC
regulatory activities in this area:

Data Security

. In June 2021, the Standing Committee of the NPC promulgated the PRC Data Security Law, which took effect in September 2021. The PRC
Data Security Law, among other things, provides for security review procedure for data-related activities that may affect national security. In
January 2022, the CAC, together with other authorities, jointly promulgated the Cybersecurity Review Measures, which became effective on
February 15, 2022 and replaces its predecessor regulation. Pursuant to the Cybersecurity Review Measures, critical information infrastructure
operators that procure internet products and services and network platform operators engaging in data processing activities must be subject to
the cybersecurity review if their activities affect or may affect national security. The Cybersecurity Review Measures further stipulates that
network platform operators that hold personal information of over one million users shall apply with the Cybersecurity Review Office for a
cybersecurity review before any public offering at a foreign stock exchange. In August 2021, the state council promulgated the Regulations
on Critical Information Infrastructure Security Protection, which became effective on September 1, 2021. Pursuant to this regulation, critical
information infrastructure means key network facilities or information systems of critical industries or sectors, such as public communication
and information service, energy, transportation, water conservation, finance, public services, e-government affairs and national defense
science, the damage, malfunction or data leakage of which may endanger national security, people’s livelihoods and the public interest.
Relevant governmental authorities of each critical industry and sector shall be responsible for formulating eligibility criteria and determining
the scope of critical information infrastructure operator in the respective industry or sector and operators will be informed about the final
determination as to whether they are categorized as critical information infrastructure operators. As of the date of this annual report, no
detailed rules or implementation rules have been issued by any authority and we have not been informed that we are a critical information
infrastructure operator by any government authorities. Furthermore, the exact scope of “critical information infrastructure operators” under
the current regulatory regime remains unclear, and the PRC government authorities may have wide discretion in the interpretation and
enforcement of the applicable laws. Therefore, it is uncertain whether we would be deemed to be a critical information infrastructure operator
under PRC law. If we are deemed to be a critical information infrastructure operator under the PRC cybersecurity laws and regulations, we
may be subject to obligations in addition to what we have fulfilled under the PRC cybersecurity laws and regulations

. In November 2021, the CAC released the Administrative Regulations on Internet Data Security (Draft for Comments), or the Draft Data
Security Regulations, which provides that data processors refer to individuals or organizations that, during their data processing activities
such as data collection, storage, utilization, transmission, publication and deletion, have autonomy over the purpose and the manner of data
processing. In accordance with the Draft Data Security Regulations, data processors shall apply for a cybersecurity review for certain
activities, including, among other things, (i) the listing abroad of data processors that process the personal information of more than one
million individuals and (ii) any data
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processing activity that affects or may affect national security. However, there have been no clarifications from the relevant authorities as of
the date of this annual report as to the standards for determining whether an activity is one that “affects or may affect national security.” In
addition, the Draft Data Security Regulations requires that data processors that process “important data” or are listed overseas must conduct
an annual data security assessment by itself or commission a data security service provider to do so, and submit the assessment report of the
preceding year to the municipal cybersecurity department by the end of January each year. As of the date of this annual report, the Draft Data
Security Regulations was released for public comment only, and their respective provisions and anticipated adoption or effective date may be
subject to change with substantial uncertainty.

The Anti-monopoly Guidelines for the Platform Economy Sector

The Anti-monopoly Guidelines for the Platform Economy Sector published by the Anti-monopoly Committee of the State Council, effective
on February 7, 2021, prohibits collection of user information through coercive means by online platforms operators.

In August 2021, the Standing Committee of the NPC promulgated the PRC Personal Information Protection Law, which integrates the
scattered rules with respect to personal information rights and privacy protection and took effect on November 1, 2021. We update our
privacy policies from time to time to meet the latest regulatory requirements of PRC government authorities and adopt technical measures to
protect data and ensure cybersecurity in a systematic way. Nonetheless, the Personal Information Protection Law elevates the protection
requirements for personal information processing, and many specific requirements of this law remain to be clarified by the CAC, other
regulatory authorities, and courts in practice. We may be required to make further adjustments to our business practices to comply with the
personal information protection laws and regulations.

42



Many of the data-related legislations are relatively new and certain concepts thereunder remain subject to interpretation by the regulators. If any data
that we possess belongs to data categories that are subject to heightened scrutiny, we may be required to adopt stricter measures for protection and
management of such data. The Cybersecurity Review Measures and the Draft Data Security Regulations remain unclear on whether the relevant
requirements will be applicable to companies that are already listed in the United States, such as us. We cannot predict the impact of the Cybersecurity
Review Measures and the Draft Data Security Regulations, if any, at this stage, and we will closely monitor and assess any development in the rule-making
process. If the Cybersecurity Review Measures and the enacted version of the Draft Data Security Regulations mandate clearance of cybersecurity review
and other specific actions to be taken by issuers like us, we face uncertainties as to whether these additional procedures can be completed by us timely, or at
all, which may subject us to government enforcement actions and investigations, fines, penalties, suspension of our non-compliant operations, or removal
of our app from the relevant application stores, and materially and adversely affect our business and results of operations. As of the date of this annual
report, we have not been involved in any formal investigations on cybersecurity review made by the CAC on such basis.

In general, compliance with the existing PRC laws and regulations, as well as additional laws and regulations that PRC regulatory bodies may enact
in the future, related to data security and personal information protection, may be costly and result in additional expenses to us, and subject us to negative
publicity, which could harm our reputation and business operations. As advised by our PRC counsel, there are also uncertainties with respect to how such
laws and regulations will be implemented and interpreted in practice as they are relatively new. We may need to adjust our business to comply with the data
security and cybersecurity requirements from time to time and we have taken measures to comply with applicable data-related laws and regulations.

In addition, regulatory authorities around the world have adopted or are considering a number of legislative and regulatory proposals concerning
data protection. These legislative and regulatory proposals, if adopted, and the uncertain interpretations and application thereof could, in addition to the
possibility of fines, result in an order requiring that we change our data practices and policies, which could have an adverse effect on our business and
results of operations. The European Union General Data Protection Regulation (“GDPR”), which came into effect on May 25, 2018, includes operational
requirements for companies that receive or process personal data of residents of the European Economic Area. The GDPR establishes new requirements
applicable to the processing of personal data, affords new data protection rights to individuals and imposes penalties for serious data breaches. Individuals
also have a right to compensation under the GDPR for financial or non-financial losses. In the event that residents of the European Economic Area access
our website or our mobile apps and input protected information, we may become subject to provisions of the GDPR.

Under the PRC Enterprise Income Tax Law, we may be classified as a PRC “resident enterprise,” which could result in unfavorable tax consequences
to us and our non-PRC shareholders.

The PRC Enterprise Income Tax Law and its implementing rules provide that enterprises established outside of the PRC whose “de facto
management bodies” are located in the PRC are considered “resident enterprises” under PRC tax laws. The implementing rules define the term “de facto
management bodies” as a management body which substantially manages, or has control over the business, personnel, finance and assets of an enterprise.
On April 22, 2009, the State Administration of Taxation issued SAT Circular 82, which provides that a foreign enterprise controlled by a PRC company or
a group of PRC companies will be classified as a “resident enterprise” with its “de facto management body” located within the PRC if all of the following
requirements are satisfied: (1) the senior management and core management departments in charge of its daily operations function are mainly in the PRC;
(2) its financial and human resources decisions are subject to determination or approval by persons or bodies in the PRC; (3) its major assets, accounting
books, company seals, and minutes and files of its board and shareholders’ meetings are located or kept in the PRC; and (4) at least half of the enterprise’s
directors with voting right or senior management reside in the PRC. The State Administration of Taxation issued a bulletin SAT Circular 45 on July 27,
2011 to provide more guidance on the implementation of SAT Circular 82. The bulletin clarifies certain matters relating to resident status determination,
post-determination administration and competent tax authorities. Although both the circular and the bulletin only apply to offshore enterprises controlled by
PRC enterprises and not those by PRC individuals, the determination criteria set forth in the circular and administration clarification made in the bulletin
may reflect the general position of the State Administration of Taxation on how the “de facto management
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body” test should be applied in determining the tax resident status of offshore enterprises and the administration measures should be implemented,
regardless of whether they are controlled by PRC enterprises or PRC individuals.

In addition, the State Administration of Taxation issued a bulletin SAT Circular 9 on January 29, 2014 to provide more guidance on the
implementation of SAT Circular 82. This bulletin further provides that, among other things, an entity that is classified as a “resident enterprise” in
accordance with the circular shall file the application for classifying its status of residential enterprise with the local tax authorities where its main domestic
investors are registered.

From the year in which the entity is determined as a “resident enterprise,” any dividend, profit and other equity investment gain shall be taxed in
accordance with the PRC Enterprise Income Tax Law and its implementing rules.

As the tax resident status of an enterprise is subject to the determination by the PRC tax authorities, if we are deemed as a PRC “resident enterprise,”
we will be subject to PRC Enterprise Income Tax on our worldwide income at a uniform tax rate of 25%, although dividends distributed to us from our
existing PRC subsidiaries and any other PRC subsidiaries which we may establish from time to time could be exempt from the PRC dividend withholding
tax due to our PRC “resident recipient” status. This could have a material adverse effect on our overall effective tax rate, our income tax expenses and our
net income. Furthermore, dividends, if any, paid to our shareholders and ADS holders may be decreased as a result of the decrease in distributable profits.
In addition, if we were to be considered a PRC “resident enterprise,” dividends we pay with respect to our ADSs or ordinary shares and the gains realized
from the transfer of our ADSs or ordinary shares may be considered income derived from sources within the PRC and be subject to PRC withholding tax,
which could have a material adverse effect on the value of your investment in us and the price of our ADSs.

There are significant uncertainties under the PRC Enterprise Income Tax Law relating to the withholding tax liabilities of our PRC subsidiaries, and
dividends payable by our PRC subsidiaries to our offshore subsidiaries may not qualify to enjoy certain treaty benefits.

Under the PRC Enterprise Income Tax Law and its implementation rules, the profits of a foreign-invested enterprise generated through operations,
which are distributed to its immediate holding company outside the PRC, will be subject to a withholding tax rate of 10%. Pursuant to a special
arrangement between Hong Kong and the PRC, such rate may be reduced to 5% if a Hong Kong resident enterprise owns more than 25% of the equity
interest in the PRC company. Our PRC subsidiary is wholly owned by our Hong Kong subsidiary.

Moreover, under the Notice of the State Administration of Taxation on Issues regarding the Administration of the Dividend Provision in Tax
Treaties promulgated on February 20, 2009, the taxpayer needs to satisfy certain conditions to enjoy the benefits under a tax treaty. These conditions
include: (1) the taxpayer must be the beneficial owner of the relevant dividends, and (2) the corporate shareholder to receive dividends from the PRC
subsidiaries must have continuously met the direct ownership thresholds during the 12 consecutive months preceding the receipt of the dividends. Further,
the State Administration of Taxation promulgated the Notice on How to Understand and Recognize the “Beneficial Owner” in Tax Treaties on October 27,
2009, which limits the “beneficial owner” to individuals, enterprises or other organizations normally engaged in substantive operations, and sets forth
certain detailed factors in determining the “beneficial owner” status. Further, the SAT promulgated the Notice on Issues Related to the “Beneficial Owner’
in Tax Treaties on February 3, 2018, which sets forth certain detailed factors in determining the “beneficial owner” status.

il

Entitlement to a lower tax rate on dividends according to tax treaties or arrangements between the PRC central government and governments of
other countries or regions is subject to inspection or approval of the relevant tax authorities. As a result, we cannot assure you that we will be entitled to
any preferential withholding tax rate under tax treaties for dividends received from our PRC subsidiaries.

We face uncertainties with respect to indirect transfers of the equity interests in PRC resident enterprises by their non-PRC holding companies.

Pursuant to the Notice on Strengthening Administration of Enterprise Income Tax for Share Transfers by Non-PRC Resident Enterprises, or SAT
Circular 698, issued by the State Administration of Taxation on December 10, 2009, where a foreign investor transfers the equity interests in a PRC
resident enterprise indirectly via
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disposition of the equity interests of an overseas holding company, and such overseas holding company is located in a tax jurisdiction that (1) has an
effective tax rate less than 12.5% or (2) does not tax foreign income of its residents, the foreign investor shall report the indirect transfer to the competent
PRC tax authority. The PRC tax authority will examine the nature of such indirect transfer, and if the tax authority considers that the foreign investor has
adopted an “abusive arrangement” in order to reduce, avoid or defer PRC taxes, it may disregard the existence of the overseas holding company and re-
characterize the indirect transfer such that gains derived from such indirect transfer may be subject to PRC withholding tax at a rate of up to 10%. SAT
Circular 698 also provides that, where a non-PRC resident enterprise transfers its equity interests in a PRC resident enterprise to its related parties at a price
lower than the fair market value, the competent tax authority has the power to make a reasonable adjustment to the taxable income of the transaction. SAT
Circular 698 is retroactively effective from January 1, 2008.

There is uncertainty as to the application of SAT Circular 698. For example, while the term “indirect transfer” is not clearly defined, it is understood
that the relevant PRC tax authorities have jurisdiction regarding requests for information over a wide range of foreign entities having no direct contact with
the PRC. Moreover, the relevant authority has not yet promulgated any formal provisions or formally declared or stated how to calculate the effective tax
rates in foreign tax jurisdictions, and the process and format of the reporting of an Indirect Transfer to the competent tax authority of the relevant PRC
resident enterprise remain unclear. In addition, there are no formal declarations with regard to how to determine whether a foreign investor has adopted an
abusive arrangement in order to reduce, avoid or defer PRC tax.

The State Administration of Taxation issued Bulletin on Several Issues concerning the Enterprise Income Tax on the Indirect Transfers of Properties
by Non-Resident Enterprises, or SAT Bulletin 7, on February 3, 2015, which replaced or supplemented certain rules under SAT Circular 698. Under SAT
Bulletin 7, an “indirect transfer” of assets, including equity interests in a PRC resident enterprise, by non-PRC resident enterprises may be re-characterized
and treated as a direct transfer of PRC taxable assets, if such arrangement does not have a reasonable commercial purpose and was established for the
purpose of avoiding payment of PRC enterprise income tax. As a result, gains derived from such indirect transfer may be subject to PRC enterprise income
tax.

According to SAT Bulletin 7, “PRC taxable assets” include assets attributed to an establishment in the PRC, immoveable properties in the PRC, and
equity investments in PRC resident enterprises. In respect of an indirect offshore transfer of assets of a PRC establishment, the relevant gain is to be
regarded as effectively connected with the PRC establishment and therefore included in its enterprise income tax filing, and would consequently be subject
to PRC enterprise income tax at a rate of 25%. Where the underlying transfer relates to the immoveable properties in the PRC or to equity investments in a
PRC resident enterprise, which is not effectively connected to a PRC establishment of a non-resident enterprise, a PRC enterprise income tax at 10% would
apply, subject to available preferential tax treatment under applicable tax treaties or similar arrangements, and the party who is obligated to make the
transfer payments has the withholding obligation. There is uncertainty as to the implementation details of SAT Bulletin 7. If SAT Bulletin 7 was determined
by the tax authorities to be applicable to some of our transactions involving PRC taxable assets, our offshore subsidiaries conducting the relevant
transactions might be required to spend valuable resources to comply with SAT Bulletin 7 or to establish that the relevant transactions should not be taxed
under SAT Bulletin 7.

As a result, we and our non-PRC shareholders may have the risk of being taxed for the disposition of our ordinary shares or ADS and may be
required to spend valuable resources to comply with SAT Circular 698 and SAT Bulletin 7 or to establish that we or our non-PRC shareholders should not
be taxed as an indirect transfer, which may have a material adverse effect on our financial condition and results of operations or the investment by non-PRC
investors in us.

Restrictions on currency exchange may limit our ability to receive and use our revenues effectively.

Substantially all of our revenue is denominated in Renminbi. As a result, restrictions on currency exchange may limit our ability to use revenue
generated in Renminbi to fund any business activities we may have outside the PRC in the future or to make dividend payments to our shareholders and
ADS holders in U.S. dollars. Under current PRC laws and regulations, Renminbi is freely convertible for current account items, such as trade and service-
related foreign exchange transactions and dividend distributions. However, Renminbi is not freely convertible for direct investment or loans or investments
in securities outside the PRC, unless such use is approved by SAFE. For example, foreign exchange transactions under our subsidiary’s capital account,
including principal payments in respect of foreign currency-denominated obligations, remain subject to significant foreign exchange controls and the
approval requirement of SAFE. These limitations could affect our ability to obtain foreign exchange for capital expenditures.
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Our PRC subsidiaries are permitted to declare dividends to our offshore subsidiary holding their equity interest, convert the dividends into a foreign
currency and remit to its shareholder outside the PRC. In addition, in the event that our PRC subsidiaries liquidate, proceeds from the liquidation may be
converted into foreign currency and distributed outside the PRC to our overseas subsidiary holding its equity interest. Furthermore, in the event that
Shanghai Four Seasons Education and Training Co., Ltd. or Shanghai Four Seasons Education Investment Management Co., Ltd. liquidates, our PRC
subsidiaries may, pursuant to a power of attorney it has entered into with Mr. Peiqing Tian or Ms. Suhua Zhu, require Mr. Peiging Tian or Ms. Suhua Zhu to
transfer all assets they might receive in connection with the liquidation of Shanghai Four Seasons Education and Training Co., Ltd. or Shanghai Four
Seasons Education Investment Management Co., Ltd., Ltd. to our PRC subsidiaries at no consideration or the minimum consideration as permitted under
PRC laws. Our PRC subsidiaries then may distribute such proceeds to us after converting them into foreign currency and remit them outside the PRC in the
form of dividends or other distributions. Once remitted outside the PRC, dividends, distributions or other proceeds from liquidation paid to us will not be
subject to restrictions under PRC regulations on its further transfer or use.

Other than the above distributions by and through our PRC subsidiaries which are permitted to be made without the necessity to obtain further
approvals, any conversion of the Renminbi-denominated revenue generated by our affiliated entities for direct investment, loan or investment in securities
outside the PRC will be subject to the limitations discussed above. To the extent we need to convert and use any Renminbi-denominated revenue generated
by our affiliated entities not paid to our PRC subsidiaries and revenue generated by our PRC subsidiaries not declared and paid as dividends, the limitations
discussed above will restrict the convertibility of, and our ability to directly receive and use such revenue. As a result, our business and financial condition
may be adversely affected. In addition, we cannot assure you that the PRC regulatory authorities will not impose more stringent restrictions on the
convertibility of Renminbi in the future, especially with respect to foreign exchange transactions.

Our subsidiary and affiliated entities in the PRC are subject to restrictions on making dividends and other payments to us.

We are a holding company and rely principally on dividends paid by our subsidiary in the PRC for our cash needs, including paying dividends and
other cash distributions to our shareholders to the extent we choose to do so, servicing any debt we may incur and paying our operating expenses. Our PRC
subsidiaries’ income in turn depends on the service fees paid by our affiliated entities. Current PRC regulations permit our subsidiary in the PRC to pay
dividends to us only out of its accumulated profits, if any, determined in accordance with Chinese accounting standards and regulations. Under the
applicable requirements of PRC law, our PRC subsidiaries may only distribute dividends after they have made allowances to fund certain statutory
reserves. These reserves are not distributable as cash dividends. In addition, at the end of each fiscal year, each of our learning centers that are private
schools in the PRC is required to allocate a certain amount to its development fund for the construction or maintenance of the school properties or purchase
or upgrade of school facilities. In particular, our learning centers that require reasonable returns must allocate no less than 25% of their annual net income,
and our learning centers that do not require reasonable returns must allocate no less than 25% of their annual increase in the net assets of the school for
such purposes. Furthermore, if our subsidiaries or our affiliated entities in the PRC incur debt on their own behalf in the future, the instruments governing
the debt may restrict their ability to pay dividends or make other payments to us. Any such restrictions may materially affect such entities’ ability to make
dividends or make payments, in service fees or otherwise, to us, which may materially and adversely affect our business, financial condition and results of
operations.

Fluctuations in the value of the Renminbi may have a material adverse effect on your investment.

The change in value of the Renminbi against the U.S. dollar and other currencies is affected by various factors such as changes in political and
economic conditions in the PRC. On July 21, 2005, the PRC government changed its decade-old policy of pegging the value of the Renminbi to the U.S.
dollar, and the Renminbi appreciated more than 20% against the U.S. dollar over the following three years. Between July 2008 and June 2010, this
appreciation halted and the exchange rate between the Renminbi and the U.S. dollar remained within a narrow band. Since June 2010, the Renminbi has
fluctuated against the U.S. dollar, at times significantly and unpredictably. It is difficult to predict how market forces or PRC or U.S. government policy
may impact the exchange rate between the Renminbi and the U.S. dollar in the future.

Any significant appreciation or revaluation of the Renminbi may have a material adverse effect on the value of, and any dividends payable on, our
ADSs in foreign currency terms. More specifically, if we decide to convert our Renminbi into U.S. dollars, appreciation of the U.S. dollar against the
Renminbi would have a negative effect on the U.S. dollar amount available to us. To the extent that we need to convert U.S. dollars we receive from our
initial
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public offering into Renminbi for our operations, appreciation of the Renminbi against the U.S. dollar would have an adverse effect on the Renminbi
amount we would receive from the conversion. In addition, appreciation or depreciation in the exchange rate of the Renminbi to the U.S. dollar could
materially and adversely affect the price of our ADSs in U.S. dollars without giving effect to any underlying change in our business or results of operations.

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

The Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules, adopted by six PRC regulatory
agencies in 2006 and amended in 2009, requires an overseas special purpose vehicle formed for listing purposes through acquisitions of PRC domestic
companies and controlled by PRC persons or entities to obtain the approval of the CSRC prior to the listing and trading of such special purpose vehicle’s
securities on an overseas stock exchange. The interpretation and application of the regulations remain unclear, and our offshore offerings may ultimately
require approval of the CSRC. If the CSRC approval is required, it is uncertain whether we can or how long it will take us to obtain the approval and, even
if we obtain such CSRC approval, the approval could be rescinded. Any failure to obtain or delay in obtaining the CSRC approval for any of our offshore
offerings, or a rescission of such approval if obtained by us, would subject us to sanctions imposed by the CSRC or other PRC regulatory authorities, which
could include fines and penalties on our operations in China, restrictions or limitations on our ability to pay dividends outside of China, and other forms of
sanctions that may materially and adversely affect our business, financial condition, and results of operations.

On July 6, 2021, the relevant PRC government authorities issued Opinions on Strictly Cracking Down Illegal Securities Activities in Accordance
with the Law, or the Opinions on Security Activities. These opinions emphasized the need to strengthen the administration over illegal securities activities
and the supervision on overseas listings by China-based companies and proposed to take effective measures, such as promoting the construction of relevant
regulatory systems to deal with the risks and incidents faced by China-based overseas-listed companies. As a follow-up, on December 24, 2021, the State
Council issued a draft Regulations of the State Council on the Administration of Overseas Issuance and Listing of Securities by Domestic Companies
(Draft for Comments), or the Draft Provisions, and the CSRC issued a draft Measures for the Record-Filing of Overseas Securities Offering and Listing by
Domestic Companies (Draft for Comments), or the Draft Administration Measures, for public comments.

The Draft Provisions and the Draft Administration Measures propose to establish a new filing-based regime to regulate overseas offerings of stocks,
depository receipts, convertible corporate bond, or other equity securities, and overseas listing of these securities for trading, by domestic companies.
According to the Draft Provisions and the Draft Administration Measures, an overseas offering and listing by a domestic company, whether directly or
indirectly, shall be filed with the CSRC. Specifically, the examination and determination of an indirect offering and listing will be conducted on a
substance-over-form basis, and an offering and listing shall be considered as an indirect overseas offering and listing by a domestic company if the issuer
meets the following conditions: (i) the operating income, gross profit, total assets, or net assets of the domestic enterprise in the most recent fiscal year was
more than 50% of the relevant line item in the issuer’s audited consolidated financial statement for that year; and (ii) senior management personnel
responsible for business operations and management are mostly PRC citizens or are ordinarily resident in the PRC, and the main place of business is in the
PRC or carried out in the PRC. According to the Draft Administration Measures, the issuer or its affiliated domestic company, as the case may be, shall file
with the CSRC for its initial public offering, follow-on offering and other equivalent offering activities. Particularly, the issuer shall submit the filing with
respect to its initial public offering and listing within three business days after its initial filing of the listing application, and submit the filing with respect to
its follow-on offering within three business days after completion of the follow-on offering. Failure to comply with the filing requirements may result in
fines to the relevant domestic companies, suspension of their businesses, revocation of their business licenses and operation permits and fines on the
controlling shareholder and other responsible persons. The Draft Administration Measures also sets forth certain regulatory red lines for overseas offerings
and listings by domestic enterprises.

As of the date of this annual report, the Draft Provisions and the Draft Administration Measures have been released for public comment only. There
are uncertainties as to whether the Draft Provisions and the Draft Administration Measures would be further amended, revised or updated. Substantial
uncertainties exist with respect to the enactment timetable and final content of the Draft Provisions and the Draft Administration Measures. As the CSRC
may formulate and publish guidelines for filings in the future, the Draft Administration Measures does not provide for detailed requirements of the
substance and form of the filing documents. In a Q&A released on its official website, the respondent CSRC official indicated that the CSRS will start
applying the filing requirements to new offerings and listings, including new initial public offerings and refinancing by existing overseas listed Chinese
companies. As for the filings for the existing companies, the regulator will grant adequate transition period to complete their filing procedures. The Q&A
also addressed the contractual arrangements and pointed out that if complying with domestic laws and regulations, companies with VIE structure are
eligible to list overseas after filing with the CSRC. Nevertheless, it does not specify what relevant domestic laws and regulations are required to be
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complied with. Given the substantial uncertainties surrounding the latest CSRC filing requirements at this stage, we cannot assure you that we will be able
to complete the filings and fully comply with the relevant new rules on a timely basis, if at all.

In addition, we cannot assure you that any new rules or regulations promulgated in the future will not impose additional requirements on us. If it is
determined in the future that approval and filing from the CSRC or other regulatory authorities or other procedures, including the cybersecurity review
under the Cybersecurity Review Measures and the Draft Data Security Regulations, are required for our offshore offerings, it is uncertain whether we can
or how long it will take us to obtain such approval or complete such filing procedures and any such approval or filing could be rescinded or rejected. Any
failure to obtain or delay in obtaining such approval or completing such filing procedures for our offshore offerings, or a rescission of any such approval or
filing if obtained by us, would subject us to sanctions by the CSRC or other PRC regulatory authorities for failure to seek CSRC approval or filing or other
government authorization for our offshore offerings. These regulatory authorities may impose fines and penalties on our operations in China, limit our
ability to pay dividends outside of China, limit our operating privileges in China, delay or restrict the repatriation of the proceeds from our offshore
offerings into China or take other actions that could materially and adversely affect our business, financial condition, results of operations, and prospects, as
well as the trading price of our ADSs. The CSRC or other PRC regulatory authorities also may take actions requiring us, or making it advisable for us, to
halt our offshore offerings before settlement and delivery of the shares offered. Consequently, if investors engage in market trading or other activities in
anticipation of and prior to settlement and delivery, they do so at the risk that settlement and delivery may not occur. In addition, if the CSRC or other
regulatory authorities later promulgate new rules or explanations requiring that we obtain their approvals or accomplish the required filing or other
regulatory procedures for our prior offshore offerings, we may be unable to obtain a waiver of such approval requirements, if and when procedures are
established to obtain such a waiver. Any uncertainties or negative publicity regarding such approval requirement could materially and adversely affect our
business, prospects, financial condition, reputation, and the trading price of our ADSs.

Certain PRC regulations, including the M&A Rules and national security regulations, may require a complicated review and approval process which
could make it more difficult for us to pursue growth through acquisitions in the PRC.

The M&A Rules established additional procedures and requirements that could make merger and acquisition activities in the PRC by foreign
investors more time-consuming and complex. For example, the Ministry of Commerce must be notified in the event a foreign investor takes control of a
PRC domestic enterprise. In addition, certain acquisitions of domestic companies by offshore companies that are related to or affiliated with the same
entities or individuals of the domestic companies, are subject to approval by the Ministry of Commerce. In addition, the Implementing Rules Concerning
Security Review on Mergers and Acquisitions by Foreign Investors of Domestic Enterprises, issued by the Ministry of Commerce in August 2011, require
that mergers and acquisitions by foreign investors in “any industry with national security concerns” be subject to national security review by the Ministry
of Commerce. In addition, any activities attempting to circumvent such review process, including structuring the transaction through a proxy or contractual
control arrangement, are strictly prohibited.

There is significant uncertainty regarding the interpretation and implementation of these regulations relating to merger and acquisition activities in
the PRC. In addition, complying with these requirements could be time-consuming, and the required notification, review or approval process may
materially delay or affect our ability to complete merger and acquisition transactions in the PRC. As a result, our ability to seek growth through acquisitions
may be materially and adversely affected.

In addition, if the Ministry of Commerce determines that we should have obtained its approval for our entry into contractual arrangements with our
affiliated entities and the shareholders of Shanghai Four Seasons Education and Training Co., Ltd., we may be required to file for remedial approvals. We
cannot assure you that we would be able to obtain such approval from the Ministry of Commerce. We may also be subject to administrative fines or
penalties by the Ministry of Commerce that may require us to limit our business operations in the PRC, delay or restrict the conversion and remittance of
our funds in foreign currencies into the PRC or take other actions that could have material and adverse effect on our business, financial condition and
results of operations.
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A failure by the beneficial owners of our shares who are PRC residents to comply with certain PRC foreign exchange regulations could restrict our
ability to distribute profits, restrict our overseas and cross-border investment activities and subject us to liability under PRC law.

SAFE has promulgated regulations, including the Notice on Relevant Issues Relating to Foreign Exchange Control on Domestic Residents’
Investment and Financing and Round-Trip Investment through Special Purpose Vehicles, or SAFE Circular 37, effective on July 4, 2014, and its
appendices, that require PRC residents, including PRC institutions and individuals, to register with local branches of SAFE in connection with their direct
establishment or indirect control of an offshore entity, for the purpose of overseas investment and financing, with such PRC residents’ legally owned assets
or equity interests in domestic enterprises or offshore assets or interests, referred to in SAFE Circular 37 as a “special purpose vehicle.” The term “control”
under SAFE Circular 37 is broadly defined as the operation rights, beneficiary rights or decision-making rights acquired by the PRC residents in the
offshore special purpose vehicles by such means as acquisition, trust, proxy, voting rights, repurchase, convertible bonds or other arrangements. SAFE
Circular 37 further requires amendment to the registration in the event of any significant changes with respect to the special purpose vehicle, such as
increase or decrease of capital contributed by PRC individuals, share transfer or exchange, merger, division or other material event. In the event that a PRC
shareholder holding interests in a special purpose vehicle fails to fulfill the required SAFE registration, the PRC subsidiaries of that special purpose vehicle
may be prohibited from making profit distributions to the offshore parent and from carrying out subsequent cross-border foreign exchange activities, and
the special purpose vehicle may be restricted in its ability to contribute additional capital into its PRC subsidiaries. Further, failure to comply with the
various SAFE registration requirements described above could result in liability under PRC law for foreign exchange evasion.

These regulations apply to our direct and indirect shareholders who are PRC residents and may apply to any offshore acquisitions or share transfers
that we make in the future if our shares are issued to PRC residents.

However, in practice, different local SAFE branches may have different views and procedures on the application and implementation of SAFE
regulations, and since SAFE Circular 37 was recently issued, there remains uncertainty with respect to its implementation.

As of the date of this annual report, all PRC residents known to us that currently hold direct or indirect interests in our company have completed the
necessary registrations with SAFE as required by SAFE Circular 37. However, we cannot assure you that these individuals or any other direct or indirect
shareholders or beneficial owners of our company who are PRC residents will be able to successfully complete the registration or update the registration of
their direct and indirect equity interest as required in the future. If they fail to make or update the registration, our PRC subsidiaries could be subject to
fines and legal penalties, and SAFE could restrict our cross-border investment activities and our foreign exchange activities, including restricting our PRC
subsidiaries’ ability to distribute dividends to, or obtain loans denominated in foreign currencies from, our company, or prevent us from contributing
additional capital into our PRC subsidiaries. As a result, our business operations and our ability to make distributions to you could be materially and
adversely affected.
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Employee participants in our share incentive plan who are PRC citizens may be required to register with SAFE. We also face regulatory uncertainties
in the PRC that could restrict our ability to grant share incentive awards to our employees who are PRC citizens.

Pursuant to the Notices on Issues Concerning the Foreign Exchange Administration for Domestic Individuals Participating in a Stock Incentive Plan
of an Overseas Publicly-Listed Company issued by SAFE on February 15, 2012, or SAFE Circular 7, a qualified PRC agent (which could be the PRC
subsidiary of the overseas-listed company) is required to file, on behalf of “domestic individuals” (both PRC residents and non-PRC residents who reside in
the PRC for a continuous period of not less than one year, excluding the foreign diplomatic personnel and representatives of international organizations)
who are granted shares or share options by the overseas-listed company according to its share incentive plan, an application with SAFE to conduct SAFE
registration with respect to such share incentive plan, and obtain approval for an annual allowance with respect to the purchase of foreign exchange in
connection with the share purchase or share option exercise. Such PRC individuals’ foreign exchange income received from the sale of shares and
dividends distributed by the overseas listed company and any other income shall be fully remitted into a collective foreign currency account in the PRC
opened and managed by the PRC domestic agent before distribution to such individuals. In addition, such domestic individuals must also retain an overseas
entrusted institution to handle matters in connection with their exercise of share options and their purchase and sale of shares. The PRC domestic agent also
needs to update registration with SAFE within three months after the overseas-listed company materially changes its share incentive plan or make any new
share incentive plans.

From time to time, we need to apply for or update our registration with SAFE or its local branches on behalf of our employees who receive options
or other equity-based incentive grants under our share incentive plan or material changes in our share incentive plan. However, we may not always be able
to make applications or update our registration on behalf of our employees who hold any type of share incentive awards in compliance with SAFE Circular
7, nor can we ensure you that such applications or update of registration will be successful. If we or the participants of our share incentive plan who are
PRC citizens fail to comply with SAFE Circular 7, we and/or such participants of our share incentive plan may be subject to fines and legal sanctions, there
may be additional restrictions on the ability of such participants to exercise their share options or remit proceeds gained from sale of their shares into the
PRC, and we may be prevented from further granting share incentive awards under our share incentive plan to our employees who are PRC citizens.

Our leased property interests may be defective and our right to lease the properties may be challenged.

According to the PRC Land Administration Law, land in urban districts is owned by the state. The owner of a property built on state-owned land
must possess the proper land and property title certificate to demonstrate that it is the owner of the premises and that it has the right to enter into lease
contracts with the tenants or to authorize a third party to sublease the premises. Certain landlords of our learning center locations have failed to provide the
title certificates to us. Our right to lease the premises may be interrupted or adversely affected if our landlords are not the property owners and the actual
property owners should appear.

In addition, the title certificate usually records the approved use of the state-owned land by the government and the property owner is obligated to
follow the approved use requirement when making use of the property. In the case of failure to utilize the property in accordance with the approved use, the
land administration authorities may order the tenant to cease utilizing the premises or even invalidate the contract between the landlord and the tenant. If
our use of the leased premises is not in full compliance with the approved use of the land, we may be unable to continue to use the property, which may
cause disruption to our business.

Our failure to comply with certain requirements under labor contract laws in the PRC may adversely affect our results of operations.

The current PRC labor contract law imposes greater liabilities on employers and significantly affects the cost of an employer’s decision to reduce its
workforce. Furthermore, the PRC government has promulgated new laws and regulations to enhance labor protections in recent years, such as the Labor
Contract Law and the Social Insurance Law. If we are subject to penalties or incur significant liabilities in connection with labor disputes or investigations,
our business and results of operations may be adversely affected.
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The PCAOB may be unable to inspect or fully investigate our auditors as required under the Holding Foreign Companies Accountable Act, or the
HFCA Act. If the PCAOB is unable to conduct such inspections for three consecutive years beginning in 2021, or for two consecutive years if proposed
changes to the law are enacted, the SEC will prohibit the trading of our ADSs. The delisting of our ADSs, or the threat of their being delisted, may
materially and adversely affect the value of your investment. Additionally, the inability of the PCAOB to conduct inspections of our auditors would
deprive our investors of the benefits of such inspections.

The Holding Foreign Companies Accountable Act, or the HFCA Act, was signed into law on December 18, 2020. The HFCA Act states if the SEC
determines that we have filed audit reports issued by a registered public accounting firm that has not been subject to inspection for the PCAOB for three
consecutive years beginning in 2021, the SEC shall prohibit our shares or ADSs from being traded on a national securities exchange or in the over-the-
counter trading market in the United States.

On June 22, 2021, the U.S. Senate passed a bill which would reduce the number of consecutive non-inspection years required for triggering the
prohibitions under the HFCA Act from three years to two. On February 4, 2022, the U.S. House of Representatives passed a bill which contained, among
other things, an identical provision. If this provision is enacted into law and the number of consecutive non-inspection years required for triggering the
prohibitions under the HFCA Act is reduced from three years to two, then our shares and ADSs could be prohibited from trading in the United States in
2023.

On December 2, 2021, the SEC adopted final amendments implementing the disclosure and submission requirements under the HFCA Act, pursuant
to which the SEC will identify a “Commission-Identified Issuer” if an issuer has filed an annual report containing an audit report issued by a registered
public accounting firm that the PCAOB has determined it is unable to inspect or investigate completely because of a position taken by an authority in the
foreign jurisdiction, and will then impose a trading prohibition on an issuer after it is identified as a Commission-Identified Issuer for three consecutive
years.

On December 16, 2021, the PCAOB issued a report to notify the SEC of its determination that the PCAOB is unable to inspect or investigate
completely registered public accounting firms headquartered in mainland China and Hong Kong.

Our former auditor, Deloitte Touche Tohmatsu Certified Public Accountants LLP (“Deloitte”), is an independent public accounting firm registered
with the Public Company Accounting Oversight Board (United States), or the PCAOB. Deloitte issued the audit report for the fiscal years ended February
29, 2020 and February 28, 2021, which is included elsewhere in this annual report. Our former auditor is subject to laws in the United States pursuant to
which the PCAOB conducts regular inspections to assess its compliance with the applicable professional standards. Since our former auditor is located in
China, a jurisdiction where the PCAOB has been unable to conduct inspections without the approval of the relevant PRC authorities, our former auditor is
not currently inspected by the PCAOB.

The lack of access to the PCAOB inspection or investigation of auditors, including but not limited to inspection of auditors’ audit working papers
related to their clients, in China prevents the PCAOB from fully evaluating audits and quality control procedures of the auditors based in China. As a result,
the investors may be deprived of the benefits of such PCAOB inspections. The inability of the PCAOB to conduct inspections or investigations of auditors,
including but not limited to inspection of auditors’ audit working papers related to their clients, in China makes it more difficult to evaluate the
effectiveness of these accounting firms’ audit procedures or quality control procedures as compared to auditors outside of China that are subject to the
PCAOB inspections and investigations, which could cause existing and potential investors in our stock to lose confidence in our audit procedures and
reported financial information and the quality of our financial statements for the fiscal years ended February 29, 2020 and February 28, 2021.

Our current auditor, Marcum Bernstein & Pinchuk LLP, or MBP, the independent registered public accounting firm that issues the audit report
included elsewhere in this annual report, as an auditor of companies that are traded publicly in the United States and a firm registered with the Public
Company Accounting Oversight Board (United States), or the PCAOB, is subject to laws in the United States pursuant to which the PCAOB conducts
regular inspections to assess its compliance with the applicable professional standards. MBP, whose audit report is included in this annual report on Form
20-F, is headquartered in New York, New York, and, as of the date of this
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annual report, was not included in the list of PCAOB Identified Firms in the PCAOB Determination Report issued in December 2021.

Our ability to retain an auditor subject to PCAOB inspection and investigation, including but not limited to inspection of the audit working papers
related to us, may depend on the relevant positions of U.S. and Chinese regulators. MBP’s audit working papers related to us are located in China. With
respect to audits of companies with operations in China, such as the Company, there are uncertainties about the ability of our auditor to fully cooperate with
a request by the PCAOB for audit working papers in China without the approval of Chinese authorities.

Whether the PCAOB will be able to conduct inspections of our auditor, including but not limited to inspection of the audit working papers related to
us, in the future is subject to substantial uncertainty and depends on a number of factors out of our, and our auditor’s, control. If our shares and ADSs are
prohibited from trading in the United States, there is no certainty that we will be able to list on a non-U.S. exchange or that a market for our shares will
develop outside of the United States. Such a prohibition would substantially impair your ability to sell or purchase our ADSs when you wish to do so, and
the risk and uncertainty associated with delisting would have a negative impact on the price of our ADSs. Also, such a prohibition would significantly
affect our ability to raise capital on terms acceptable to us, or at all, which would have a material adverse impact on our business, financial condition, and
prospects.

Risks Related to our Ordinary Shares and ADSs
We are an emerging growth company within the meaning of the Securities Act and may take advantage of certain reduced reporting requirements.

We are an “emerging growth company,” as defined in the JOBS Act, and we may take advantage of certain exemptions from requirements
applicable to other public companies that are not emerging growth companies including, most significantly, not being required to comply with the auditor
attestation requirements of Section 404 for so long as we are an emerging growth company until the fifth anniversary from the date of our initial listing. As
a result, if we elect not to comply with such auditor attestation requirements, our investors may not have access to certain information they may deem
important.

The JOBS Act also provides that an emerging growth company does not need to comply with any new or revised financial accounting standards
until such date that a private company is otherwise required to comply with such new or revised accounting standards. However, we have elected to “opt
out” of this provision and, as a result, we will comply with new or revised accounting standards as required when they are adopted for public companies.
This decision to opt out of the extended transition period under the JOBS Act is irrevocable.

The trading price of our ADSs is likely to be volatile, which could result in substantial losses to investors.

The trading price of our ADS:s is likely to be volatile and could fluctuate widely due to factors beyond our control. This may happen because of
broad market and industry factors, akin to the performance and fluctuation of the market prices of other companies with business operations located mainly
in the PRC that have listed their securities in the United States. A number of Chinese companies have listed or are in the process of listing their securities
on U.S. stock markets. The securities of some of these companies have experienced significant volatility, including price declines in connection with their
initial public offerings. The trading performances of these Chinese companies’ securities after their offerings may affect the perception and attitudes of
investors toward Chinese companies listed in the United States in general and consequently may impact the trading performance of our ADSs, regardless of
our actual operating performance.

In addition to market and industry factors, the price and trading volume for our ADSs may be highly volatile due to a number of factors, including
the following:
. regulatory developments affecting us or our industry;

. actual or anticipated fluctuations in our quarterly results of operations and changes or revisions of our expected results;
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. changes in the market condition, market potential and competition in our industry;

. announcements by us or our competitors of new education services, expansions, investments, acquisitions, strategic partnerships or joint
ventures;

. fluctuations in global and Chinese economies;

. changes in financial estimates by securities analysts;

. adverse publicity about us;

. additions or departures of our key personnel and senior management;

. release of lock-up or other transfer restrictions on our outstanding equity securities or sales of additional equity securities;

. potential litigation or regulatory investigations; and

. proceedings instituted recently by the SEC against five PRC-based accounting firms, including our independent registered public accounting
firm.

Any of these factors may result in large and sudden changes in the volume and price at which our ADSs will trade.

In the past, shareholders of public companies have often brought securities class action suits against those companies following periods of instability
in the market price of their securities. If we were involved in a class action suit, it could divert a significant amount of our management’s attention and
other resources from our business and operations and require us to incur significant expenses to defend the suit, which could harm our results of operations.
Any such class action suit, whether or not successful, could harm our reputation and restrict our ability to raise capital in the future. In addition, if a claim is
successfully made against us, we may be required to pay significant damages, which could have a material adverse effect on our financial condition and
results of operations.

Substantial future sales or perceived potential sales of our ADSs in the public market could cause the price of our ADSs to decline.

Sales of substantial amounts of our ADSs in the public market, or the perception that these sales could occur, could adversely affect the market price
of our ADSs. The total number of ordinary shares outstanding as of February 28, 2022 was 21,238,806. The ADSs sold in our initial public offering will be
freely tradable by persons other than our “affiliates” without restriction or further registration under the Securities Act. All of the other ordinary shares
outstanding are available for sale, subject to volume and other restrictions as applicable under Rules 144 and 701 under the Securities Act. Certain major
holders of our ordinary shares have the right to request us to register under the Securities Act the sale of their shares, subject to the applicable lock-up
periods in connection with our initial public offering. Registration of these shares under the Securities Act would result in ADSs representing these shares
becoming freely tradable without restriction under the Securities Act immediately upon the effectiveness of the registration. Sales of these registered shares
in the form of ADSs in the public market could cause the price of our ADSs to decline significantly.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, the market price for our
ADSs and trading volume could decline.

The trading market for our ADSs will depend in part on the research and reports that securities or industry analysts publish about us or our business.
If research analysts do not establish and maintain adequate research coverage or if one or more of the analysts who covers us downgrades our ADSs or
publishes inaccurate or unfavorable research about our business, the market price for our ADSs would likely decline. If one or more of these analysts cease
coverage of our company or fail to publish reports on us regularly, we could lose visibility in the financial markets, which, in turn, could cause the market
price or trading volume for our ADSs to decline.
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Because we do not expect to pay dividends in the foreseeable future, you must rely on price appreciation of our ADSs for return on your investment.

We currently intend to retain most, if not all, of our available funds and any future earnings to fund the development and growth of our business. As
a result, we do not expect to pay any cash dividends in the foreseeable future. Therefore, you should not rely on an investment in our ADSs as a source for
any future dividend income.

Our board of directors has complete discretion as to whether to distribute dividends, subject to certain requirements of Cayman Islands law. In
addition, our shareholders may by ordinary resolution declare a dividend, but no dividend may exceed the amount recommended by our directors. In either
case, all dividends are subject to certain restrictions under Cayman Islands law, namely our company may pay a dividend out of either profit or share
premium account, and provided always that in no circumstances may a dividend be paid if this would result in the company being unable to pay its debts as
they fall due in the ordinary course of business. Even if our board of directors decides to declare and pay dividends, the timing, amount and form of future
dividends, if any, will depend on, among other things, our future results of operations and cash flow, our capital requirements and surplus, the amount of
distributions, if any, received by us from our subsidiaries, our financial condition, contractual restrictions and other factors deemed relevant by our board of
directors. Accordingly, the return on your investment in our ADSs will likely depend entirely upon any future price appreciation of our ADSs. On January
16, 2018, we declared dividends of US$20 million to holders of our company’s ordinary shares of record as of February 1, 2018. Except for the foregoing,
we have not previously declared or paid cash dividends and we have no plan to declare or pay any dividends in the foreseeable future on our shares or
ADSs. We cannot guarantee that our ADSs will appreciate in value or even maintain the price at which you purchased the ADSs. You may not realize a
return on your investment in our ADSs and you may even lose your entire investment in our ADSs.

We believe that we were a passive foreign investment company for United States federal income tax purposes for our taxable year ended February 28,
2022, which could result in adverse United States federal income tax consequences to United States holders of our ADSs or ordinary shares.

Based on the market price of our ADSs, the value of our assets and the composition of our income and assets, we believe that we were a passive
foreign investment company, or PFIC, for United States federal income tax purposes for our taxable year ended February 28, 2022. We will be a PFIC for
United States federal income tax purposes for any taxable year if either (1) at least 75% of our gross income for such year is passive income or (2) at least
50% of the value of our assets (generally based on an average of the quarterly values of the assets) during such year is attributable to assets that produce
passive income or are held for the production of passive income. Because a separate determination must be made after the close of each taxable year as to
whether we were a PFIC for that year, we cannot assure you that we will not be a PFIC for the current or any future taxable year. Such determination may
depend in part upon the value of our goodwill and other unbooked intangibles not reflected on our balance sheet (which may depend upon the market price
of the ADSs or ordinary shares from time to time, which may fluctuate significantly) and also may be affected by how, and how quickly, we spend our
liquid assets and the cash we generate from our operations and raise in any offering.

Because we believe that we were a PFIC for our taxable year ended February 28, 2022, certain adverse United States federal income tax
consequences could apply to United States Holders (as defined in “Item 10. Additional Information — E. Taxation — Certain United States Federal Income
Tax Considerations”) with respect to any “excess distribution” received from us and any gain from a sale or other disposition of the ADSs or ordinary
shares. See “Item 10. Additional Information — E. Taxation — Certain United States Federal Income Tax Considerations — Passive Foreign Investment
Company.”

Our memorandum and articles of association contain anti-takeover provisions that could have a material adverse effect on the rights of holders of our
ordinary shares and ADSs.

We have adopted a second amended and restated memorandum and articles of association. Our memorandum and articles of association contain
provisions to limit the ability of others to acquire control of our company or cause us to engage in change-of-control transactions. These provisions could
have the effect of depriving our shareholders of an opportunity to sell their shares at a premium over prevailing market prices by discouraging third parties
from seeking to obtain control of our company in a tender offer or similar transaction. For example, our board of directors has the authority subject to any
resolution of the shareholders to the contrary, to issue preferred shares in one or more series and to fix their designations, powers, preferences, privileges,
and relative participating, optional or special rights and the qualifications, limitations or restrictions, including dividend rights, conversion rights, voting
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rights, terms of redemption and liquidation preferences, any or all of which may be greater than the rights associated with our ordinary shares, in the form
of ADS or otherwise. Preferred shares could be issued quickly with terms calculated to delay or prevent a change in control of our company or make
removal of management more difficult. If our board of directors decides to issue preferred shares, the price of our ADSs may fall and the voting and other
rights of the holders of our ordinary shares and ADSs may be materially and adversely affected.

You may face difficulties in protecting your interests, and your ability to protect your rights through U.S. courts may be limited, because we are
incorporated under Cayman Islands law and we conduct the majority of our operations in China.

We are an exempted company incorporated under the laws of the Cayman Islands. Our corporate affairs are governed by our memorandum and
articles of association, the Companies Act (As Revised) of the Cayman Islands and the common law of the Cayman Islands. The rights of our sharecholders
to take action against our directors, actions by our minority shareholders and the fiduciary duties of our directors to us under Cayman Islands law are to a
large extent governed by the common law of the Cayman Islands. The common law of the Cayman Islands is derived in part from comparatively limited
judicial precedent in the Cayman Islands as well as from the common law of England and Wales, the decisions of whose courts are of persuasive authority,
but are not binding, on a court in the Cayman Islands. The rights of our shareholders and the fiduciary duties of our directors under Cayman Islands law are
not as clearly established as they would be under statutes or judicial precedent in some jurisdictions in the United States. In particular, the Cayman Islands
has a less developed body of securities laws than the United States. Some U.S. states, such as Delaware, have more fully developed and judicially
interpreted bodies of corporate law than the Cayman Islands. In addition, Cayman Islands companies may not have standing to initiate a shareholder
derivative action in a federal court of the United States.

The Cayman Islands courts are also unlikely (i) to recognize or enforce against us judgments of courts of the United States based on certain civil
liability provisions of U.S. securities laws, or (ii) to impose liabilities against us, in original actions brought in the Cayman Islands, based on certain civil
liability provisions of U.S. securities laws that are penal in nature.

There is no statutory recognition in the Cayman Islands of judgments obtained in the United States, although the courts of the Cayman Islands will
in certain circumstances recognize and enforce a foreign money judgment of a foreign court of competent jurisdiction without reexamination of the merits
of the underlying dispute based on the principle that a judgment of a competent foreign court imposes upon the judgment debtor an obligation to pay the
sum for which judgment has been given provided certain conditions are met. In addition, as a company primarily operating in China, there are significant
legal and other obstacles for U.S. authorities to obtaining information needed for investigations or litigations. Moreover, local authorities often are
constrained in their ability to assist U.S. authorities and overseas investors. For example, according to Article 177 of the PRC Securities Law which became
effective in March 2020, no overseas securities regulator is allowed to directly conduct investigation or evidence collection activities within the territory of
the PRC. Accordingly, without the consent of the competent PRC securities regulators and relevant authorities, no organization or individual may provide
the documents and material relating to securities business activities to overseas parties.

As a result of all of the above, our public shareholders may have more difficulty in protecting their interests in the face of actions taken by our
management, members of our board of directors or our large shareholders and limited remedies than they would as public shareholders of a company
incorporated in the United States.

Certain judgments obtained against us by our shareholders may not be enforceable.

We are an exempted company incorporated in the Cayman Islands and all of our assets are located outside of the United States.

All of our current operations are conducted in the PRC. In addition, all of our current directors and officers are nationals and residents of countries
other than the United States and all of their assets are located outside the United States. As a result, it may be difficult or impossible for you to bring an
action against us or against these individuals in the United States in the event that you believe that your rights have been infringed under the U.S. federal
securities laws or otherwise. Even if you are successful in bringing an action of this kind, the laws of the Cayman Islands and of the PRC may render you
unable to enforce a judgment against our assets or the assets of our directors and officers.
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We are a foreign private issuer within the meaning of the rules under the Exchange Act, and as such we are exempt from certain provisions applicable
to United States domestic public companies.

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

. the rules under the Exchange Act requiring the filing of quarterly reports on Form 10-Q or current reports on Form 8-K with the SEC;

. the sections of the Exchange Act regulating the solicitation of proxies, consents, or authorizations in respect of a security registered under the
Exchange Act;

. the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading activities and liability for

insiders who profit from trades made in a short period of time; and

. the selective disclosure rules by issuers of material nonpublic information under Regulation FD.

In addition, we intend to publish our results on a quarterly basis through press releases, distributed pursuant to the rules and regulations of the New
York Stock Exchange. Press releases relating to financial results and material events will also be furnished to the SEC on Form 6-K. However, the
information we are required to file with or furnish to the SEC will be less extensive and less timely compared to that required to be filed with the SEC by
U.S. domestic issuers. As a result, you may not be afforded the same protections or information, which would be made available to you, were you investing
in a U.S. domestic issuer.

As a company incorporated in the Cayman Islands, we are permitted to adopt certain home country practices in relation to corporate governance
matters that differ significantly from the corporate governance listing standards under the New York Stock Exchange; these practices may afford less
protection to shareholders than they would enjoy if we complied fully with the corporate governance listing standards under the New York Stock
Exchange.

As a Cayman Islands company listed on New York Stock Exchange, we are subject to the corporate governance listing standards under the New
York Stock Exchange. However, New York Stock Exchange Listed Company Manual permits a foreign private issuer like us to follow the corporate
governance practices of its home country.

Certain corporate governance practices in the Cayman Islands, which is our home country, may differ significantly from the corporate governance
listing standards under the New York Stock Exchange. Shareholders of exempted companies in the Cayman Islands like us have no general rights under
Cayman Islands law to inspect corporate records or to obtain copies of lists of shareholders of these companies. Our directors have discretion under our
articles of association to determine whether or not, and under what conditions, our corporate records may be inspected by our shareholders, but are not
obliged to make them available to our shareholders. This may make it more difficult for you to obtain the information needed to establish any facts
necessary for a shareholder motion or to solicit proxies from other shareholders in connection with a proxy contest. We currently follow and intent to
continue to follow Cayman Islands corporate governance practices in lieu of the corporate governance requirements of New York Stock Exchange that a
listed company must have (i) a majority of the board be independent; (ii) an audit committee of at least three independent directors; and (iii) hold an annual
meeting of shareholders no later than one year after the end of our fiscal year. Certain corporate governance practices in the Cayman Islands, which is our
home country, differ significantly from requirements for companies incorporated in other jurisdictions such as the United States.

To the extent we choose to follow home country practice with respect to corporate governance matters, our shareholders may be afforded less
protection than they otherwise would under rules and regulations applicable to U.S. domestic issuers.
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The voting rights of holders of ADSs are limited by the terms of the deposit agreement, and you may not be able to exercise your right to vote your
ordinary shares.

Holders of ADSs do not have the same rights as our registered shareholders. As a holder of our ADSs, you will not have any direct right to attend
general meetings of our shareholders or to cast any votes at such meetings. You will only be able to exercise the voting rights which are carried by the
underlying ordinary shares represented by your ADSs indirectly by giving voting instructions to the depositary in accordance with the provisions of the
deposit agreement. Under the deposit agreement, you may vote only by giving voting instructions to the depositary. Upon receipt of your voting
instructions, the depositary will vote the ordinary shares underlying your ADSs in accordance with these instructions. You will not be able to directly
exercise your right to vote with respect to the underlying ordinary shares unless you withdraw the shares and become the registered holder of such shares
prior to the record date for the general meeting. Under our second amended and restated memorandum and articles of association, the minimum notice
period required to be given by our company to our registered shareholders for convening a general meeting is seven days.

When a general meeting is convened, you may not receive sufficient advance notice of the meeting to withdraw the underlying ordinary shares
represented by your ADSs and become the registered holder of such ordinary shares to allow you to attend the general meeting and to vote directly with
respect to any specific matter or resolution to be considered and voted upon at the general meeting. In addition, under our second amended and restated
memorandum and articles of association, for the purposes of determining those shareholders who are entitled to attend and vote at any general meeting, our
directors may close our register of members and/or fix in advance a record date for such meeting, and such closure of our register of members or the setting
of such a record date may prevent you from withdrawing the ordinary shares underlying your ADSs and becoming the registered holder of such shares prior
to the record date, so that you would not be able to attend the general meeting or to vote directly. If we ask for your instructions, the depositary will notify
you of the upcoming vote and will arrange to deliver our voting materials to you. We cannot assure you that you will receive the voting materials in time to
ensure that you can instruct the depositary to vote the underlying ordinary shares represented by your ADSs. In addition, the depositary and its agents are
not responsible for failing to carry out voting instructions or for their manner of carrying out your voting instructions. This means that you may not be able
to exercise your right to direct how the ordinary shares underlying your ADSs are voted and you may have no legal remedy if the ordinary shares
underlying your ADSs are not voted as you requested.

The depositary for our ADSs will give us a discretionary proxy to vote the ordinary shares underlying your ADSs if you do not give voting instructions
to the depositary to direct how the ordinary shares underlying your ADSs are voted, except in limited circumstances, which could adversely affect your
interests.

Under the deposit agreement for the ADSs, if you do not give voting instructions to the depositary to direct how the ordinary shares underlying your
ADSs are voted, the depositary will give us a discretionary proxy to vote the ordinary shares underlying your ADSs at shareholders’ meetings unless:

. we have failed to timely provide the depositary with notice of meeting and related voting materials;

. we have instructed the depositary that we do not wish a discretionary proxy to be given;

. we have informed the depositary that there is substantial opposition as to a matter to be voted on at the meeting;
. a matter to be voted on at the meeting would have a material adverse impact on shareholders; or

. the voting at the meeting is to be made on a show of hands.

The effect of this discretionary proxy is that if you do not give voting instructions to the depositary to direct how the ordinary shares underlying
your ADSs are voted, you cannot prevent the ordinary shares underlying your ADSs from being voted, except under the circumstances described above.
This may make it more difficult for shareholders to influence the management of our company. Holders of our ordinary shares are not subject to this
discretionary proxy.
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You may not receive dividends or other distributions on our ordinary shares and you may not receive any value for them, if it is illegal or impractical to
make them available to you.

The depositary of our ADSs has agreed to pay to you the cash dividends or other distributions it or the custodian receives on ordinary shares or other
deposited securities underlying our ADSs, after deducting its fees and expenses. You will receive these distributions in proportion to the number of
ordinary shares your ADSs represent. However, the depositary is not responsible if it decides that it is unlawful or impractical to make a distribution
available to any holders of ADSs. For example, it would be unlawful to make a distribution to a holder of ADSs if it consists of securities that require
registration under the Securities Act but that are not properly registered or distributed under an applicable exemption from registration. The depositary may
also determine that it is not feasible to distribute certain property through the mail. Additionally, the value of certain distributions may be less than the cost
of mailing them. In these cases, the depositary may determine not to distribute such property. We have no obligation to register under U.S. securities laws
any ADSs, ordinary shares, rights or other securities received through such distributions. We also have no obligation to take any other action to permit the
distribution of ADSs, ordinary shares, rights or anything else to holders of ADSs. This means that you may not receive distributions we make on our
ordinary shares or any value for them if it is illegal or impractical for us to make them available to you. These restrictions may cause a material decline in
the value of our ADSs.

You may experience dilution of your holdings due to inability to participate in rights offerings.

We may, from time to time, distribute rights to our shareholders, including rights to acquire securities.

Under the deposit agreement, the depositary will not distribute rights to holders of ADSs unless the distribution and sale of rights and the securities
to which these rights relate are either exempt from registration under the Securities Act with respect to all holders of ADSs, or are registered under the
provisions of the Securities Act.

The depositary may, but is not required to, attempt to sell these undistributed rights to third parties, and may allow the rights to lapse. We may be
unable to establish an exemption from registration under the Securities Act, and we are under no obligation to file a registration statement with respect to
these rights or underlying securities or to endeavor to have a registration statement declared effective. Accordingly, holders of ADSs may be unable to
participate in our rights offerings and may experience dilution of their holdings as a result.

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

Your ADSs are transferable on the books of the depositary. However, the depositary may close its books at any time or from time to time when it
deems expedient in connection with the performance of its duties. The depositary may close its books from time to time for a number of reasons, including
in connection with corporate events such as rights offering, during which time the depositary needs to maintain an exact number of ADS holders on its
books for a specified period. The depositary may also close its books in emergencies, and on weekends and public holidays. The depositary may refuse to
deliver, transfer or register transfers of our ADSs generally when our share register or the books of the depositary are closed, or at any time if we or the
depositary thinks it is advisable to do so because of any requirement of law or of any government or governmental body, or under any provision of the
deposit agreement, or for any other reason.
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ITEM 4. INFORMATION ON THE COMPANY

A. History and Development of the Company

We began our operations in March 2007, when our Chairman, Mr. Peiqing Tian, founded Shanghai Four Seasons Education Investment
Management Co., Ltd. in Shanghai. In 2010, we established our first learning center providing after-school math education services to elementary school
students. With the growth of our business and in order to facilitate international capital investment in our company, we incorporated Four Seasons
Education (Cayman) Inc., or Four Seasons Education Cayman, to become our offshore holding company under the laws of the Cayman Islands in June
2014. Further, in June 2014, Four Seasons Education Cayman established a wholly-owned subsidiary in Hong Kong, namely Four Seasons Education
(Hong Kong) Limited, or Four Seasons Education HK. Shanghai Fuxi Information Technology Service Co., Ltd., or Shanghai Fuxi, was then incorporated
in December 2014 as a wholly-owned subsidiary of Four Seasons Education HK.

B. Business Overview

We are dedicated to providing diversified smart learning solutions in China. Since our inception in 2007, we have witnessed tremendous
developments in China’s learning industry and continued to upgrade our business strategies to capture the new opportunities brought by technology
advance and evolving learning needs.

We started our business initially focusing on math education for elementary school students in Shanghai, from where we actively seeking to expand
during the past years. As of February 28, 2022 we had three learning centers in three cities in China.

We always keep a keen prospective for the evolving and developing industry. In addition to the course offerings that target improving learners and
customers’ academic performance, we also began to expand our offerings by introducing enrichment learning products and launching enterprise product
suites in the recent years. In compliance with regulatory policies promulgated in 2021, we ceased offering the K9 Academic AST Services in mainland
China at the end of 2021. We have since realigned our business focus towards learning services as well as learning technology and content solutions to
capture evolving customer needs. We have continued to integrate technology with learning, promote industry innovation, and lead industry development
form our inception. We are hosting a series of interest-oriented classes and activities to further promote learners and customers engagement. Based on our
strong math teaching capabilities and resources, we introduced our featured classes for logic-based games such as Bridge, Sudoku and Rubik’s Cube which
gained great popularity. We have delivered Bridge classes at 1 of our learning centers in the 2022 fiscal year and have formed Four Seasons Education
training teams in 2018, 2019 and 2020 for national competitions. Recently, our teams also achieved outstanding performance in bridge and Sudoku
matches. We plan to organize more of these dynamic and enjoyable courses and activities which help learners and customers’ logical thinking, intellectual
and aesthetic development.

We finished the 2022 fiscal year with many achievements despite changes in regulatory requirements in the fast-evolving education industry. Our
revenue was RMB250.2 million (US$39.7 million) in the 2022 fiscal year, compared with RMB280.3 million in the 2021 fiscal year. In the 2022 fiscal
year, we recorded a net loss of RMB118.7 million (US$18.8 million), compared with the net loss of RMB27.9 million in the 2021 fiscal year. Our adjusted
net loss, which excludes share-based compensation expenses, fair value change of investments, impairment loss on intangible assets and goodwill (net of
tax effect) and impairment loss on long-lived assets (net of tax effect), was RMB58.4 million (US$9.3 million) in the 2022 fiscal year, compared with
adjusted net loss of RMB2.5million in the 2021 fiscal year. For a detailed description of adjusted net income (loss), please see “Item 5. Operating and
Financial Review and Prospects — Non-GAAP Measures.”

Our Offerings

We are committed to maximizing a learner’s potential by providing access to an engaging learning experience empowered by our technology and
content capabilities. We have crafted a wide variety of learning products and services to address learners and customers’ evolving needs in well-rounded
development. We also offer learning technology and content solutions to educational institutions.

We are currently offering, and evaluating, a broad range of learning programs that are aligned with our mission, core competencies, and learner
demand. Our offerings are divided into enrichment learning programs,
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immersive learning programs and learning technology and content solutions. Historically, we offered K9 Academic AST Services in mainland China,
which was ceased at the end of 2021 in compliance with regulatory policies promulgated in 2021. The revenues from offering K9 Academic AST Services
accounted for a substantial majority of our total revenues in the fiscal year 2021 and 2022.

Enrichment Learning Programs

Spurred by the strong market demand, we built on our experience on non-academic programs and expanded our offerings to enrichment learning
programs. We offer a broad range of expertly designed enrichment learning programs on various fronts to enhance the aesthetic, scientific, and physical
literacy of our learners. The programs we offer include, among others, calligraphy, art, recitation, bridge, go, sudoku, and physical training.

We have also designed and implemented leveled learning programs with cohesive program contents ensuring seamless transitions for learners of
different ages and interests. For instance, we have acquired the Fantasy Art School, which focuses on art enlightenment for children aged 2-15 and
professional art training for learners aged 16-19, providing a full range of painting courses from basics to undergraduate art school, and is committed to
building a first-class art learning brand. Our Art School designs a variety of courses to stimulate learners’ desire for exploration and cultivate the aesthetic
literacy of learners through observation, imitation, association, memorization, application and expression.

Immersive Learning Programs

Immersive learning constitutes a critical part of our learning programs. The National Science Quality Action Outline of the Plan (2021-2035) issued
by the State Counsel in June 2021 promotes the in-depth integration of information technology and science education, and implementation of scenario-
based, experiential and immersive learning. Our immersive programs include short-term workshops, study camps and learning trips. We collaborate with
major cultural venues, historical scenic spots and universities that are prudently selected to coincide with our contents to closely complement a learner’s
comprehensive capabilities. As such, our immersive learning programs are widely trusted through word-of-mouth referrals. We also plan to develop more
study camps with our proprietary learning content, which will be available for sign up by both group and individual learners of all age.

Learning Technology and Content Solutions

We have continued to invest in learning technology and content solutions empowering other industry players including educational institutions, in
particular primary and middle schools. Driven by real-world needs and pain points faced by these schools, we have created, developed and launched a
broad array of learning technology and content solutions customized for various close-loop learning scenarios encompassing teaching, learning and content
development.

111 well-known K-12 schools in Shanghai have invited us to deliver our proprietary courses to their students since our inception. Typically, our
courses are delivered by our own teachers at these schools through after-school math clubs or interest groups. We charge each school a lump sum
cooperation fee and service fees calculated based on fixed hourly rates. We have found our courses incorporating hands-on learning to be the most popular,
including our Wisdom in Mathematics module, which introduces math concepts through games and toys such as Sudoku and Rubik’s Cube, our
Mathematics Magic House module, which consists of math stories and games, and our logic thinking module.

In 2019, we have successfully commercialized our proprietary Intellectual Math Lab, developed in collaboration with East China Normal
University. Our Intellectual Math Lab covers a series of math courses including math culture, math thinking, math activities, logic-based games and
comprehensive math courses to enhance learners’ understanding of core math concepts and enrich their study plans for math. In particular, it integrates Al-
driven speech recognition of mathematical formula, complicated integrated math questions and automatic tracking and assessment report. Our Intellectual
Math lab has received positive feedback from the schools, and was awarded as the top 50 of SERVE Awards at the 2019 China Education Innovation
Achievement Expo. Our Intellectual Math lab has also received numerous attention from schools when we attended the 78th China Education Equipment
Exhibition and the 14th International Mathematics Education Conference in in the same year.
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Our Learning Content

We have established a systematic content development and update process that forms a virtuous cycle in producing quality content offerings.

Our content design is a dynamic process, building on our teachers’ own experiences and our learners’ evolving learning demands. We utilize our
extensive experience to build leaning contents which can best illustrate specific concepts or address areas of learners’ interest.

We have also developed content that focuses on cultivating our learners’ interest. For example, our Wisdom in Mathematics course incorporates a
large number of math games, has been well-received by our customers.

We also dynamically refine and update our learning content based on learners’ receptiveness to the materials and our analysis of learner answers.

We design most of our learning contents through our in-house efforts. Our content development team consists of 62 members experienced in course
design as of February 28, 2022, all of whom are also our teachers.

Our Learning Centers and Study Camps

As of February 28, 2022, we operate three learning centers, one each in Shanghai, Jiangsu and Chongqing. We, with us being the controlling
shareholder, cooperate with local business partners in the operation of the two learning centers outside Shanghai, under which we are responsible for the
program and content design and faculty training, while our business partners are responsible for marketing, learner recruitment and compliance with local
regulations.

Going forward, we strive to establish new study camps across China to offer more enrichment activities to group and individual learners of all age.
We have strengthened and made more stringent our requirements and standards for the selection of new study camps, and strive to achieve compliance with
applicable PRC laws and regulations for all of our existing learning centers.

Our Faculty

We believe that our faculty is critical to maintaining the quality of our services and promoting our brand and reputation. Our total number of
teachers increased from 110 as of February 28, 2016 to 150 as of February 28, 2022. As of February 28, 2022, approximately 95% of our teachers had
bachelor’s degrees and above.

We strive to give our faculty a supportive working environment, providing our faculty members with abundant opportunities for career development
and advancement. We offer competitive salary and benefit packages, and make great efforts to build a congenial academic and workplace culture among
our faculty. We do not encourage or require our teachers to recruit learners or promote our learning contents on their own, which allows them to focus on
teaching and knowing the demand of our learners. We encourage our faculty to learn at the same time that they are teaching, try out innovative teaching
methods and hone their own skills. We believe that our culture promotes self-improvement and a sense of satisfaction from teaching.

Our faculty recruitment process is highly selective. We require our candidates to pass a series of exams, interviews and mock lectures and three
months of training programs before they can become our trainee teachers and start their probation period. During the recruitment process, we mainly focus
on candidates’ academic background, communication skills and classroom demeanor. We generally recruit our teachers through on-campus recruitment of
university graduates and from time to time through referrals or online channels. We encourage teachers to put their own spin on their classes to keep
learners engaged. Therefore, we also target our faculty recruiting toward candidates with energetic and positive personalities who can connect with and
motivate our learners.

61



All of our teachers are required to attend our on-the-job training programs to ensure their familiarity with our latest learning content and our
software and facilities. We design and implement in-house training programs for our teachers, which consist of courses on specific subjects and teaching
techniques. Each teacher participates in a two-month orientation training session when first joining us, as well as a 48-hour on-the-job training program in
each subsequent year. In addition, we continuously monitor our teachers’ mastery of their subject matter, teaching skills, and communication abilities. We
have implemented nine tiers of pay grades for our faculty members, and through a stringent internal review process, our faculty members can be promoted
to higher tiers based on a comprehensive evaluation of their teaching effectiveness and their delivery of teaching services, including their patience in
answering learner questions and proactiveness in following up on learners’ needs.

Competition

The learning solution and enrichment activity market in China is rapidly evolving, highly fragmented and competitive. We face competition in each
type of products and services we offer and each geographic market in which we operate. We mainly face competition from other existing major players in
the learning solution and enrichment activity market who also provide enrichment and immersive learning services, learning technology solutions and
learning content products. There may be new entrants emerging, in each of our business lines, and these market players compete to attract, engage and
retain learners and customers. We believe the principal competitive factors in our business include the following:

. reputation and brand;

. learning- centric technology and content capabilities;

. overall learner and customer experience;

. type and quality of products and services offered;

. ability to effectively tailor service and product offerings to specific needs of learners; and
. ability to attract, train and retain high quality faculty members.

We believe that we compete favorably with our competitors on the basis of the above factors. However, some of our competitors may have greater
access to financing and other resources, and a longer operating history than us. See “Item 3. Key Information — D. Risk Factors — Risks Related to Our
Business — We face significant competition, and if we fail to compete effectively, we may lose our market share and our profitability may be adversely
affected.”

Data Privacy and Security

We are committed to protecting data privacy and security. We have internal rules and policies on data collection, processing and usage, as well as
protocols, systems and technologies in place to ensure the confidentiality and integrity of our data. We are subject to PRC laws and regulations governing
the collection, storing, sharing, using, processing, disclosure and protection of personal information and other data and the relevant risks and uncertainties.
See “Item 3. Key Information — D. Risk Factors — Risks Related to Doing Business in the PRC — Our business is subject to various evolving PRC laws
and regulations regarding data privacy and cybersecurity. Failure of cybersecurity and data privacy concerns could subject us to penalties, damage our
reputation and brand, and harm our business and results of operations.”

Intellectual Property

Our business relies substantially on the creation, use and protection of our proprietary learning content materials. We have copyrights for our
original content materials, including practice books, course videos and study software programs. Other forms of intellectual property include our
trademarks and domain names. As of February 28, 2022, we had 15 registered trademarks and eight copyrights. In addition, as of February 28, 2022, we
have registered 29 domain names, including sijiedu.com.
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We believe the protection of our trademarks, copyrights, domain names, trade names, trade secrets and other proprietary rights is critical to our
business, and we protect our intellectual property rights by relying on local laws and contractual restrictions. More specifically, we rely on a combination of
trademark, fair trade practice, copyright and trade secret protection laws in the PRC as well as confidentiality procedures and contractual provisions to
protect our intellectual property and our trademarks. We enter into confidentiality agreements with our employees, and have confidentiality arrangements
with our business partners. We also actively engage in monitoring and enforcement activities with respect to infringing uses of our intellectual property by
third parties.

While we actively take steps to protect our proprietary rights, these steps may not be adequate to prevent the infringement or misappropriation of the
intellectual property created by or licensed to us. Also, we cannot be certain that the course materials that we license, and our redesign of these materials,
do not or will not infringe on the valid patents, copyrights or other intellectual property rights held by third parties. We may be subject to legal proceedings
and claims from time to time relating to the intellectual property of others, as discussed in “Risk Factors—Risks Related to Our Business—We may
encounter disputes from time to time relating to our use of intellectual property of third parties.”

Insurance

We maintain various insurance policies to safeguard against risks and unexpected events. We maintain insurance to cover our liability should any
injuries occur at our schools. We maintain medical insurance for our employees and management. We also maintain public liability insurance which covers
property damage and casualty damage in accidents. We do not have property, business interruption, general third-party liability, product liability or key-
man insurance. See “Item 3. Key Information — D. Risk Factors — Risks Related to Our Business 