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EXPLANATORY NOTE

 
Meten Holding Group Ltd. (the “Registrant” or the “Company”) filed with the U.S. Securities and Exchange Commission (the “SEC”)

Registration Statements on Form S-8 on September 18, 2020 (Registration No. 333-248883), December 30, 2020 (Registration No. 333-251806), and June
10, 2021 (Registration No. 333-256987) (the “Prior Registration Statements”) pursuant to and in accordance with the requirements of General Instruction E
to Form S-8 for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”), 7,019,829 shares of the Registrant’s
ordinary shares (or 233,995 ordinary shares if retroactively adjusted to reflect the 30-to-1 ordinary share consolidation effected on May 4, 2022) to be
offered and sold under the 2020 Share Incentive Plan of the Registrant, as amended (the “Plan”). Pursuant to General Instruction E to Form S-8, the
contents of the Prior Registration Statements are incorporated into this Registration Statement by reference.

 
This Registration Statement on Form S-8 registers under the Securities Act an aggregate of 398,000 ordinary shares, which represents the

additional shares available for issuance in 2022 pursuant to Section 4(b) of the Plan and equal to 3.5% of the shares that were outstanding as of December
31, 2021 (such number retroactively adjusted to reflect the 30-to-1 ordinary share consolidation effected on May 4, 2022).

 
This Registration Statement has been prepared and filed pursuant to and in accordance with the requirements of General Instruction E of the

General Instructions to Form S-8, General Instruction C of the General Instructions to Form S-8.
 

 



 

 
PART I

 
INFORMATION REQUIRED IN SECTION 10(a) PROSPECTUS

 
Item 1. Plan Information*
 
Item 2. Registrant Information and Employee Plan Annual Information*

 
* Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this registration statement in accordance with Rule

428 under the Securities Act and the Note to Part I of Form S-8. The documents containing information specified in this Part I will be separately provided
to the participants covered by the Plan, as specified by Rule 428(b)(1) under the Securities Act.
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PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Certain Documents by Reference.
 

The following documents previously filed or furnished by the Registrant with the SEC are incorporated herein by reference in this Registration
Statement:
 
 (a) The Company’s Annual Report on Form 20-F for its fiscal year ended December 31, 2021, filed with the SEC May 16, 2022 (File No. 001-

39258);
   
 (b) the description of the Company’s ordinary shares contained in the Company’s registration statements on Form 8-A, filed with the SEC on

March 31, 2020 and May 26, 2020, respectively, and any amendment or report filed for the purpose of updating such description (File No.
001-39258);

 
(c) The Company’s current reports on Form 6-K, furnished on June 7, 2022, July 7, 2022 and August 11, 2022 (File No. 001-39258) under the

Exchange Act;
 
(d) All other reports filed by the Company pursuant to Section 13(a) or 15(d) of the Exchange Act, since the end of the fiscal year covered by its

Annual Report referred to in (a) above (other than information deemed to have been “furnished” rather than “filed” in accordance with the
SEC’s rules); and

 
(e) The description of the Company’s ordinary shares contained in the Company’s Registration Statement on Form F-1 (File No. 333-267314),

originally filed with the SEC on September 7, 2022.
 

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date hereof, prior to
the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of such documents;
provided, however, that, unless expressly incorporated into this registration statement, documents or information deemed to have been furnished and not
filed in accordance with SEC rules shall not be deemed incorporated by reference into this Registration Statement. Any statement contained herein or in a
document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or amended, to constitute a part of this Registration Statement.
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Item 4. Description of Securities.
 

Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 

Cayman Islands law does not limit the extent to which a company’s articles of association may provide indemnification of officers and directors,
except to the extent any such provision may be held by the Cayman Islands courts to be contrary to the public interest, such as providing indemnification
against civil fraud or the consequences of committing a crime. The Registrant’s amended and restated memorandum and articles of association provides for
indemnification of officers and directors to maximum extent permitted by law, including for any liability incurred in their capacities as such, except through
their fraud or dishonesty.

 
In addition, the Registrant has entered into an indemnification agreement with each of its directors and executive officers. Under these agreements,

the Registrant agrees to indemnify its directors and executive officers against certain liabilities and expenses incurred by such persons in connection with
claims made by reason of their being a director or officer of the Registrant.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant

to the foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is theretofore unenforceable.
 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
  
Item 8. Exhibits.
 

The Exhibit Index immediately preceding the exhibits is incorporated herein by reference.
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Item 9. Undertakings.
 
(a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of a
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;
 
provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in the post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or 15(d) of the Exchange Act that are
incorporated by reference in this registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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EXHIBIT INDEX

 
Exhibit   
Number  Description of Exhibit
   
4.1

 
Amended and Restated Memorandum and Articles of Association of the Registrant Currently In Effect (incorporated herein by reference to
the Exhibit 1.1 of the Registrant’s annual report on Form 20-F, filed with the SEC on May 16, 2022)

   
4.2

 
Specimen Ordinary Share Certificate of the Registrant (incorporated herein by reference to the Exhibit 2.4 of the Registrant’s annual report
on Form 20-F, filed with the SEC on May 16, 2022)

   
10.1  2020 Share Incentive Plan of Meten Holding Group Ltd. (as amended on November 23, 2020 and May 15, 2022)
   
5.1  Opinion of Conyers Dill & Pearman, regarding the legality of the ordinary shares being registered
   
23.1  Consent of Audit Alliance LLP
   
23.2  Consent of Conyers Dill & Pearman (included in Exhibit 5.1)
   
24.1  Power of Attorney (included on signature page hereto)
   
107  Filing Fee Table
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Form S-8 Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Shenzhen, China, on September 21, 2022.
 
 Meten Holding Group Ltd.
  
 By: /s/ Siguang Peng
  Name: Siguang Peng
  Title: Chief Executive Officer
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POWER OF ATTORNEY

 
Each person whose signature appears below constitutes and appoints Siguang Peng as his or her true and lawful attorney-in-fact and agent, with

full power of substitution and re-substitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments, exhibits thereto and other documents in connection therewith) to this Registration Statement, and to file
the same, with all exhibits thereto, and other documents in connection therewith, with the Commission, granting unto said attorney-in-fact and agent full
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities
and on September 21, 2022.
 

Name  Title
   

/s/ Siguang Peng  Chief Executive Officer and Director
Siguang Peng  (Principal Executive Officer)

   
/s/ Yupeng Guo  Acting Chief Financial Offer

Yupeng Guo  (Principal Accounting Officer and Principal Financial Officer)
   

/s/ Jishuang Zhao  Director
Jishuang Zhao   

   
/s/ Ye Ren  Independent Director 

Ye Ren   
   

/s/ Zhiyi Xie  Independent Director
Zhiyi Xie   

   
/s/ Jianlin Yu  Independent Director

Jianlin Yu   
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SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

 
Pursuant to the requirements of the Securities Act, the undersigned, the duly authorized representative in the United States of the Registrant, has

signed this registration statement in Newark, Delaware on September 21, 2022.
 
 Puglisi & Associates
  
 By: /s/ Donald J. Puglisi
  Donald J. Puglisi
  Managing Director
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Exhibit 5.1 
 
 CONYERS DILL & PEARMAN
 29th Floor

 

One Exchange Square
8 Connaught Place
Central
Hong Kong
T +852 2524 7106 | F +852 2845 9268

 conyers.com
 
21 September 2022
 

Matter No.: 836564
Doc Ref: 108445705

 
Meten Holding Group Ltd.
3rd Floor, Tower A, Tagen Knowledge & Innovation Center
2nd Shenyun West Road, Nanshan District
Shenzhen, Guangdong Province 518045
The People’s Republic of China
 
Dear Sirs,
 
Re: Meten Holding Group Ltd. (the “Company”)
 
We have acted as special Cayman Islands legal counsel to the Company in connection with a registration statement on Form S-8 filed by the Company with
the United States Securities and Exchange Commission (the “Commission”) on or about the date hereof (the “Registration Statement”, which term does
not include any other document or agreement whether or not specifically referred to therein or attached as an exhibit or schedule thereto), relating to the
registration of an aggregate of 398,000 ordinary shares, par value US$0.003 per share (the “Shares”) to be issued pursuant to the 2020 share incentive plan
of the Company as amended and restated effective as of 15 May 2022 (the “2020 Plan”, which term does not include any other document or agreement
whether or not specifically referred to therein or attached as an exhibit or schedule thereto).
 
For the purposes of giving this opinion, we have examined and relied upon copies of the following documents:
 
(i) the Registration Statement; and
 
(ii) the 2020 Plan.
 

 



 

 
We have also reviewed and relied upon (1) the amended and restated memorandum of association and the amended and restated articles of association of
the Company adopted on 5 March 2020 and effective on 30 March 2020 (the “Constitutional Documents”), (2) a copy of the written resolutions of the
sole director of the Company dated 5 March 2020, a copy of the written resolutions of the sole shareholder of the Company dated 5 March 2020, a copy of
minutes of a meeting of the board of directors of the Company held on 23 November 2020 and a copy of minutes of a meeting of the board of directors of
the Company held on 15 May 2022 (collectively, the “Resolutions”), (3) a Certificate of Good Standing issued by the Registrar of Companies in relation to
the Company on 2 September 2022 (the “Certificate Date”), (4) the register of members and share ledger of the Company duly certified by a director of
the Company on 2 September 2022, and (5) such other documents and made such enquiries as to questions of law as we have deemed necessary in order to
render the opinion set forth below.
 
We have assumed (a) the genuineness and authenticity of all signatures and the conformity to the originals of all copies of documents (whether or not
certified) examined by us and the authenticity and completeness of the originals from which such copies were taken, (b) that where a document has been
examined by us in draft form, it will be or has been executed and/or filed in the form of that draft, and where a number of drafts of a document have been
examined by us all changes thereto have been marked or otherwise drawn to our attention, (c) the accuracy and completeness of all factual representations
made in the Registration Statement and the Prospectus and other documents reviewed by us, (d) that the Resolutions have been passed at one or more duly
convened, constituted and quorate meetings or by unanimous written resolutions, will remain in full force and effect and will not be rescinded or amended,
(e) that the Constitutional Documents will not be amended in any manner that would affect the opinions expressed herein, (f) that the issuance of the Shares
will be in accordance with the terms of the 2020 Plan, (g) that, upon the issue of the Shares, the Company will receive consideration for the full issue price
thereof which shall be equal to at least the par value thereof, (h) that there is no provision of the law of any jurisdiction, other than the Cayman Islands,
which would have any implication in relation to the opinions expressed herein, (i) that on the date of issuance of any of the Shares, the Company will have
sufficient authorised but unissued Shares, (j) that on the date of issuance of any award under the 2020 Plan, the Company will be able to pay its liabilities as
they become due, and (k) the validity and binding effect under the laws of the United States of America of the Registration Statement and that the
Registration Statement and will be duly filed with the Commission.
 
We express no opinion with respect to the issuance of Shares pursuant to any provision of the 2020 Plan that purports to obligate the Company to issue
Shares following the commencement of a winding up or liquidation. We have made no investigation of and express no opinion in relation to the laws of any
jurisdiction other than the Cayman Islands. This opinion is to be governed by and construed in accordance with the laws of the Cayman Islands and is
limited to and is given on the basis of the current law and practice in the Cayman Islands. This opinion is issued solely for the purposes of the filing of the
Registration Statement and the issuance of the Shares by the Company and is not to be relied upon in respect of any other matter.
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On the basis of and subject to the foregoing, we are of the opinion that:
 
1. The Company is duly incorporated and existing under the law of the Cayman Islands and, based on the Certificate of Good Standing, is in good

standing as at the Certificate Date. Pursuant to the Companies Act (the “Act”), a company is deemed to be in good standing if all fees and
penalties under the Act have been paid and the Registrar of Companies has no knowledge that the Company is in default under the Act.

 
2. The Shares, when issued and paid for in accordance with the 2020 Plan, will be validly issued, fully paid and non-assessable (which term means

when used herein that no further sums are required to be paid by the holders thereof in connection with the issue or holding of such shares).
 
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this consent, we do not hereby
admit that we are experts within the meaning of Section 11 of the Securities Act or that we come within the category of persons whose consent is required
under Section 7 of the Securities Act or the Rules and Regulations of the Commission promulgated thereunder.
 
Yours faithfully,
 
/s/ Conyers Dill & Pearman  
Conyers Dill & Pearman  
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Exhibit 10.1
 

METEN EDTECHX EDUCATION GROUP LTD.
 

2020 SHARE INCENTIVE PLAN
 

As Amended and Restated effective as of May 15, 2022
 

1. Purposes of the Plan. The purposes of this 2020 Share Incentive Plan are to attract and retain the best available personnel for positions of
substantial responsibility, to provide additional incentive to Employees and Consultants, and to promote the success of the Company’s business.
 

This Plan was adopted by the Company in connection with the consummation of the Business Combination and the assumption by the Company
pursuant to the Business Combination of outstanding awards previously granted to employees and other service providers under the Prior Plan (the
“Assumed Awards”). The Board amended the Plan on November 23, 2020 and on May 15, 2022.

 
This Plan is intended to constitute an amendment and restatement and continuation of the Prior Plan, such that from and after the assumption of

the Assumed Awards by the Company in the Business Combination, the Assumed Awards shall be deemed granted under and governed by this Plan, it
being understood that the adoption of this Plan is not intended to modify the terms and conditions of any Assumed Awards. In connection with the Business
Combination, the Assumed Awards are being adjusted as required under the terms of the Prior Plan, as set forth in a written notice provided or to be
provided to each applicable Participant, and the terms and conditions of such Assumed Awards shall otherwise continue to be as set forth in the applicable
Award Agreements covering each of the Assumed Awards.

 
In addition to the Assumed Awards, from and after the time of the Business Combination, the Company intends to use this Plan to grant new

Awards to eligible Employees and Consultants from time to time, subject to and in accordance with the terms and conditions described herein.
 

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

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

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

(c) “Assumed Award” has the meaning set forth in Section 1.
 
(d) “Award” means any of the following awards authorized for issuance or grant under the Plan: Options, share appreciation rights,

Share awards, restricted share units, dividend equivalents or other Share-based awards.
 

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

(f) “Board” means the Board of Directors of the Company.
 
(g) “Business Combination” means the transactions contemplated by that certain Agreement and Plan of Reorganization dated as of

December 12, 2019, by and among by and among the Company, EdtechX Holdings Acquisition Corp., Meten Education Inc., Meten Education Group Ltd.,
and Meten International Education Group, as amended from time to time.
 

 



 

 
(h) “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an applicable

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

(i) “Change of Control” means (unless another definition is provided in an applicable Award Agreement, employment agreement or
other applicable written agreement) any of the following transactions, provided, however, that the Administrator shall determine under (iii) and
(iv) whether multiple transactions are related, and its determination shall be final, binding and conclusive:
 

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

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

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

 
(iv) any reverse takeover or series of related transactions culminating in a reverse takeover (including, but not limited to, a

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

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

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

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

(l) “Company” means Meten EdtechX Education Group Ltd., a company incorporated under the laws of the Cayman Islands, and any
successor company to all or substantially all of the assets or voting shares of Meten EdtechX Education Group Ltd.
 

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

(n) “Continuous Service Status” means the following:
 

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

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

  
(o) “Control” means the power or authority, whether exercised or not, to direct the business, management and policies of a person,

directly or indirectly, or by effective control whether through the ownership of voting securities, by contract or otherwise, which power or authority shall
conclusively be presumed to exist upon possession of beneficial ownership or power to direct the vote of more than 50% of the votes entitled to be cast at a
meeting of the members or shareholders of such person or power to control the composition of the board of directors of such person; the terms “Controlled”
and “Controlling” have the meaning correlative to the foregoing.
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(p) “Director” means a member of the Board.

 
(q) “Disability” means (unless another definition is provided in an applicable Award Agreement, employment agreement or other

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

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

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

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

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

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

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

(x) “Option” means a share option granted pursuant to the Plan.
 
(y) “Optioned Shares” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.

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

 
(aa) “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if each of

the corporations other than the Company owns shares possessing 50% or more of the total combined voting power of all classes of shares in one of the
other corporations in such chain.
 

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

(cc) “Plan” means this 2020 Share Incentive Plan.
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(dd) “Plan Effective Date” has the meaning set forth in Section 7.

 
(ee) “PRC” means People’s Republic of China, excluding, for the purposes of this Plan, the Award Agreement and any Award granted

pursuant to this Plan, Hong Kong, the Macau Special Administrative Region and the island of Taiwan.
 

(ff) “Prior Plan” means the Meten International Education Group 2018 Share Incentive Plan.
 

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

(hh) “Share” means the Company’s ordinary shares, as may be adjusted in accordance with Section 17 below.
(ii) “Share Consolidation” means the share consolidation of 30 ordinary shares with par value of US$0.0001 each in the Company’s

issued and unissued share capital into one ordinary share with par value of US$0.003 each of the Company effective on May 4, 2022.
 

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

(kk) “Subsidiary” means any corporation or other entity (i) of which a majority of the outstanding voting shares or voting power is
owned or directed directly or indirectly by the Company, or (ii) that is Controlled by or under common Control with the Company.  Notwithstanding the
foregoing, with respect to any Incentive Share Option, “Subsidiary” shall mean any corporation (other than the Company) in an unbroken chain of
corporations beginning with the Company if each of the corporations other than the last corporation in the unbroken chain owns shares possessing 50% or
more of the total combined voting power of all classes of shares in one of the other corporations in such chain.
 

(ll) “Ten Percent Holder” means a person who owns shares (as determined under Code Section 424(d)) representing more than 10% of
the voting power of all classes of shares of the Company or any Parent or Subsidiary measured as of an Award’s date of grant.
 

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

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

4. Shares Subject to the Plan.
 

(a) Subject to the provisions of Section 17 below, the maximum aggregate number of Shares that may be issued under the Plan is initially
the sum of (i) 101,690 Shares underlying the Assumed Awards (which has reflected the Share Consolidation), and (ii) one percent (1%) of the total issued
and outstanding ordinary shares of the Company upon the consummation of the Business Combination. The Shares issued under the Plan may be
authorized, but unissued, or reacquired Shares (subject to Applicable Laws), including Shares repurchased by the Company on the open market.
  

(b) The number of Shares available for issuance under the Plan shall automatically increase on the first trading day in January each
calendar year during the term of the Plan, beginning on the first trading day in January 2020, by an amount equal to 3.5% of the total number of Shares
outstanding as measured as of the last trading day in the immediately preceding calendar year, or such fewer number of Shares as determined by the Board,
but in no event shall any such annual increase exceed 2,200,000 Shares. For the calendar year 2022, however, the additional number of Shares available for
issuance shall be measured by an amount equal to 3.5% of such total number of Shares outstanding as of December 31, 2021 retroactively adjusted to
reflect the Share Consolidation.
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(c) If an Award (including an Assumed Award) should expire, terminate, be forfeited or cancelled or become unexercisable for any reason

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

(d) Notwithstanding the foregoing, subject to the provisions of Section 17 below, the maximum aggregate number of Shares that may be
issued under the Plan pursuant to Incentive Share Options shall be the number set forth in the first sentence of Section 4(a) plus, to the extent allowable
under Section 422 of the Code and the United States Treasury Regulations promulgated thereunder, any Shares that again become available for issuance
pursuant to the remaining provisions of this Section 4. Such share limitation shall automatically be increased pursuant to the provisions of subsection
(b) above.
 

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

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

 
5. Administration of the Plan.

 
(a) General. The Plan shall be administered by the Board, a Committee appointed by the Board, or any combination thereof, as

determined by the Board in accordance with Applicable Laws.  The Plan may be administered by different Committees (that may be different
administrative bodies) with respect to different classes of Participants, as determined by the Board and as may be required by Applicable Laws. If permitted
by Applicable Laws, the Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are
not subject to Section 16 of the Exchange Act) within parameters specified by the Board.  The Board may, at any time, terminate the functions of any
Committee or officer under the Plan and resume all powers and authority previously delegated to such Committee or officer.  Decisions of the
Administrator shall be final and binding on all parties who have an interest in the Plan or any Award thereunder.
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(b) Committee Composition. If a Committee has been appointed pursuant to this Section 5, such Committee shall continue to serve in its

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

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

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

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

(iii) to determine the number of Shares to be covered by each Award;
 

(iv) to approve the form(s) of agreement(s) and other related documents used under the Plan;
 

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

(vi) to amend any outstanding Award or agreement related to any Optioned Shares or Award, including any amendment
adjusting vesting (e.g., in connection with a change in the terms or conditions under which such person is providing services to the Company), provided
that no amendment shall be made that would materially and adversely affect the rights of any Participant without his or her consent; 
 

(vii) subject to Applicable Laws, to implement a repricing program, as set forth in Section 14, and establish the terms and
conditions of such program without consent of the holders of capital shares of the Company, provided that no amendment or adjustment to an Option or
SAR that would materially and adversely affect the rights of any Participant shall be made without his or her consent;
 

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

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

Awards, which constructions, interpretations and decisions shall be final and binding on all Participants.
 

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

6. Eligibility.
 

(a) Recipients of Grants. Employees and Consultants are eligible to participate in the Plan.
 

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

7. Term of Plan. The Plan became effective upon the closing of the Business Combination (the “Plan Effective Date”) and shall continue in effect
for a term of five (5) years unless sooner terminated under Section 21 below.  All Awards outstanding at the time of the termination of the Plan shall
continue to have full force and effect in accordance with the provisions of the documents evidencing those Awards.
  

8. Options.
 

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

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

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

 
(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such

price as is determined by the Administrator and set forth in the Award Agreement, but shall be subject to the following:
 
(1) In the case of an Incentive Share Option

 
a. granted to an Employee who at the time of grant is a Ten Percent Holder, the per Share exercise price shall

be no less than 110% of the Fair Market Value on the date of grant; and
 

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

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

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

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

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

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

 
(3) Shares otherwise issuable under the Option but withheld by the Company in satisfaction of the exercise price, with

such withheld Shares to be valued at Fair Market Value on the exercise date;
 

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

(5) such other consideration and method of payment permitted under Applicable Laws; or
 

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

 
(i) General.

 
(1) Exercisability. Any Option granted hereunder shall be exercisable at such times and under such conditions as

determined by the Administrator, consistent with the terms of the Plan and reflected in the Award Agreement, including vesting requirements and/or
performance criteria with respect to the Company, and Parent or Subsidiary, and/or the Optionee.  Notwithstanding the foregoing, unless otherwise
approved by the Board, any Option granted hereunder shall vest in accordance with the vesting schedule as stated in the Award Agreement.
 

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

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

 
(ii) Termination of Continuous Service Status. The Administrator shall establish and set forth in the applicable Award

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

 
(iii) Option Exercise by PRC Participants. The Administrator may take all actions necessary to alter the method of Option

exercise and the exchange and transmittal of proceeds with respect to Participants that are PRC citizens or resident in PRC in order to comply with
applicable PRC foreign exchange and tax regulations and any other applicable PRC laws and regulations. 

 
(f) ISO $100,000 Limitation. Notwithstanding any designation under Section 8(b) above, to the extent that the aggregate Fair Market

Value of Shares with respect to which one or more options designated as incentive share options are exercisable for the first time by any Optionee during
any calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess portion of the options shall be treated as
nonstatutory share options.  For purposes of this Section 8(f), incentive share options shall be taken into account in the order in which they were granted,
and the Fair Market Value of the Shares subject to an incentive share option shall be determined as of the date of the grant of such option. 
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9. Share Appreciation Rights. A share appreciation right or “SAR” is a right to receive a payment, in cash and/or Shares, equal to the excess of

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

 
10. Share Awards. 
 

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

 
(b) Authority. The Administrator shall have full power and authority, exercisable in its sole discretion, to grant share awards either as

vested or unvested Shares, through direct and immediate issuances.  Each share award shall be evidenced by an Award Agreement in the form approved by
the Administrator, provided, however, that the terms of each such Award Agreement shall not be inconsistent with the terms specified below. 

 
(c) Consideration. Shares may be issued under a share award for any of the following items of consideration, which the Administrator

may deem appropriate in each individual instance:   
 

(i) cash or check made payable to the Company; 
 
(ii) past services rendered to the Company (or any Parent or Subsidiary); or 
 
(iii) any other valid consideration, as determined in accordance with Applicable Laws. 
 

(d) Vesting Provisions. 
 

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

 
(ii) The Administrator shall also have the discretionary authority to structure one or more share awards so that the Shares subject

to those Awards shall vest upon the achievement of pre-established performance objectives based on one or more performance goals and measured over the
performance period specified by the Administrator at the time of the grant of the Award. 

 
(iii) Should the Participant cease to remain in Continuous Service Status while holding one or more unvested Shares issued

under a share award or should the performance objectives not be attained with respect to one or more such unvested Shares, then those Shares shall be
immediately surrendered to the Company for cancellation, and the Participant shall have no further shareholder rights with respect to those Shares.  To the
extent the surrendered Shares were previously issued to the Participant for consideration paid in cash or cash equivalent, the Company shall repay to the
Participant the lower of (i) the cash consideration paid for the surrendered Shares or (ii) the Fair Market Value of those Shares at the time of cancellation.
 

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

11. Restricted Share Units.
 

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

(b) Authority. The Administrator shall have the full power and authority, exercisable in its sole discretion, to grant RSUs evidenced by
an Award Agreement in the form approved by the Administrator, provided, however, that the terms of each such Award Agreement shall not be inconsistent
with the terms specified below.
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(c) Terms. Each RSU Award shall entitle the Participant to receive the Shares underlying that Award (or an amount based on the value of

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

 
(d) Vesting Provisions.

 
(i) RSUs may, in the discretion of the Administrator, vest in one or more installments over the Participant’s period of Continuous

Service Status or upon the attainment of specified performance objectives.
 

(ii) The Administrator shall also have the discretionary authority to structure one or more RSU Awards so that the Shares subject
to those Awards shall vest (or vest and become issuable) upon the achievement of pre-established performance objectives based on one or more
performance goals and measured over the performance period specified by the Administrator at the time of the grant of the Award.
 

(iii) Outstanding RSUs shall automatically terminate without any payment if the designated performance goals or Continuous
Service Status requirements established for those Awards are not attained or satisfied.  The Administrator, however, shall have the discretionary authority to
make a payment under one or more outstanding Awards of RSUs as to which the designated performance goals or Continuous Service Status requirements
have not been attained or satisfied.
 

(iv) Payment. RSUs that vest may be settled in (i) cash, (ii) Shares valued at Fair Market Value on the payment date or (iii) a
combination of cash and Shares, as determined by the Administrator in its sole discretion.
 

12. Dividend Equivalents.
 

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

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

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

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

12



 

 
(e) Form of Payment. Payment of the amounts due with respect to dividend equivalent rights may be made in (i) cash, (ii) Shares or

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

 
13. Other Share-Based Awards. The other types of awards that may be granted under this Plan include: (a) phantom shares or similar rights to

purchase or acquire Shares, whether at a fixed or variable price or ratio related to the Shares, upon the passage of time, the occurrence of one or more
events, or the satisfaction of performance criteria or other conditions, or any combination thereof; (b) any similar securities with a value derived from the
value of or related to the Shares and/or returns thereon; or (c) cash awards.
 

14. Repricing Programs. The Administrator shall have the discretionary authority to (i) implement cancellation/regrant programs pursuant to
which outstanding Options or SARs under the Plan are cancelled and new Options or SARs are granted in replacement with a lower exercise or base price
per Share, (ii) cancel outstanding Options or SARs under the Plan with exercise or base prices per Share in excess of the then current Fair Market Value per
Share for consideration payable in cash, other Awards, or in equity securities of the Company (except in the event of a Change of Control) or (iii) reduce
the exercise or base price in effect for outstanding Options or SARs under the Plan, in any case without shareholder approval.
 

15. Rights as Holder of Capital Share. A Participant shall not have any of the rights of a shareholder with respect to Shares covered by an Award
until the Participant becomes the holder of record of such Shares.  However, a Participant may be granted the right to receive dividend equivalents under
Section 12 with respect to one or more outstanding Awards.
 

16. Taxes.
 

(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a permitted
transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for the satisfaction of any
applicable tax, withholding, and any other required deductions or payments that may arise in connection with such Award.  The Company shall not be
required to issue any Shares under the Plan until such obligations are satisfied.
 

(b) The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the Participant’s death
or a permitted transferee, the person holding or exercising the Award) to use Shares in satisfaction of all or part of the Withholding Taxes to which such
holders may become subject in connection with the issuance, exercise, vesting or settlement of those Awards or the issuance of Shares thereunder.  Such
right may be provided to any such individual in either or both of the following formats:
 

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

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

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

 
(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital shares of the Company,

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

 
In connection with the Share Consolidation, the exercise price per share of each outstanding Award under the Plan as of May 15, 2022

shall be increased to thirty (30) times the original exercise price, and the number of shares covered by each outstanding Award under the Plan as of May 15,
2022 shall be divided by thirty (30).
 

(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate immediately
prior to the consummation of such action, unless otherwise determined by the Administrator.
 

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

 
18. Non-Transferability of Awards.

 
(a) General. Except as set forth in this Section 18, Awards (or any rights of such Awards) may not be sold, pledged, encumbered,

assigned, hypothecated, or disposed of or otherwise transferred in any manner other than by will or by the laws of descent or distribution.  The designation
of a beneficiary by a Participant will not constitute a transfer.  An Option may be exercised, during the lifetime of the holder of the Option, only by such
holder or a transferee permitted by this Section 18.
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(b) Limited Transferability Rights. Notwithstanding anything else in this Section 18, the Administrator may in its sole discretion

provide that any Award (other than an Incentive Share Option) may be transferred (i) by instrument to an inter vivos or testamentary trust in which the
Award is to be passed to beneficiaries upon the death of the trustor (settlor) or (ii) to a Family Member through a gift or domestic relations order.
 

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

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

 
20. Recoupment. Participants shall be subject to any clawback, recoupment or other similar policy required by law or regulations or adopted by

the Board as in effect from time to time and Awards and any cash, Shares or other property or amounts due, paid or issued to a Participant shall be subject
to the terms of such policy, as in effect from time to time.
 

21. Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but no amendment or termination shall
be made that would materially and adversely affect the rights of any Participant under any outstanding Award, without his or her consent.  In addition, to
the extent necessary and desirable to comply with Applicable Laws, the Company shall obtain the approval of holders of capital shares with respect to any
Plan amendment in such a manner and to such a degree as required.
 

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

 
23. Approval of Holders of Capital Shares. If required by Applicable Laws, continuance of the Plan shall be subject to approval by the holders

of capital shares of the Company within 12 months before or after the date the Plan is adopted or, to the extent required by Applicable Laws, any date the
Plan is amended.  Such approval shall be obtained in the manner and to the degree required under Applicable Laws.
 

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

25. Foreign Currency. A Participant may be required to provide evidence that any currency used to pay the exercise or purchase price of any
Award was acquired and taken out of the jurisdiction in which the Participant resides in accordance with Applicable Laws, including foreign exchange
control laws and regulations.  In the event the Company permits payment of the exercise or purchase price for an Award in currency other than as provided
by the applicable Award Agreement, the amount payable will be determined by conversion from the currency provided by the applicable Award Agreement
to the other currency based on the exchange rate selected by the Company, in its sole discretion, on the date of exercise.  Notwithstanding anything stated
herein, the Company shall not be responsible for any fluctuation in applicable exchange rates, or by the selection of any exchange rate, that in either case
may affect the value of the Award or any taxes or other amounts related thereto.
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Exhibit 23.1
 

 AUDIT ALLIANCE LLP®
 A Top 18 Audit Firm  
 10 Anson Road, #20-16 International Plaza, Singapore 079903.  
 UEN: T12LL1223B GST Reg No: M90367663E Tel: (65) 6227 5428  
 Website: www.allianceaudit.com  

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 of Meten Holding Group Ltd. (the “Company”) of our
report dated May 16, 2022, relating to the consolidated balance sheets of the Company as of December 31, 2020 and 2021, and the related consolidated
statements of comprehensive loss, changes in shareholders’ equity (deficit), and cash flows for the years ended December 31, 2019, 2020 and 2021 and the
related notes, included in the Annual Report on Form 20-F of the Company for the year ended December 31, 2021, filed with the U. S. Securities and
Exchange Commission on May 16, 2022.We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ Audit Alliance LLP  
Audit Alliance LLP  
 
Singapore
 
September 21, 2022



Exhibit 107
 

Calculation of Filing Fee Tables
           S-8        

(Form Type)
                METEN HOLDING GROUP LTD.                

(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered Securities

 

  
Security

Type  Security Class Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered (1)  

Proposed
Maximum
Offering
Price Per

Unit   

Maximum
Aggregate
Offering

Price   Fee Rate   

Amount of
Registration

Fee  
Fees To
Be Paid

 Equity  

Ordinary shares, par value $0.003 per
share, issuable under the 2020 Share

Incentive Plan of Meten Holding Group
Ltd.(4)  

Rule 457(h)
and Rule
457(c)   398,000(2)(3) $ 0.5249(3) $208,910.2   0.0000927  $ 19.37 

  Total Offering Amounts       $208,910.2      $ 19.37 
  Total Fees Previously Paid               $ 0 
  Total Fee Offset               $ 0 
  Net Fee Due               $ 19.37 

 
 

(1) This registration statement on Form S-8 (this “Registration Statement”) registers 398,000 ordinary share, par value of US$0.003 per share, of Meten
Holding Group Ltd. (the “Registrant”) (the “Ordinary Shares”), representing additional Ordinary Shares that became available for issuable under the
Registrant’s 2020 Share Incentive Plan (the “Share Incentive Plan”) in 2022 under the terms of the Share Incentive Plan. In accordance with Rule
416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an indeterminate number of
additional securities which may be offered and issued under the Share Incentive Plan to prevent dilution from stock splits, stock dividends or similar
transactions as provided in the Share Incentive Plan.

 
(2) Has given effect to the share consolidation of 30 ordinary shares with par value of US$0.0001 each in the Registrant’s issued and unissued share

capital into one ordinary share with par value of US$0.003 each of the Registrant effective on May 4, 2022.
 
(3) The amount to be registered represents the Ordinary Shares available for future issuance under the Share Incentive Plan. The corresponding proposed

maximum offering price per share, which is estimated solely for the purposes of calculating the registration fee under Rule 457(h) and Rule 457(c)
under the Securities Act, is based on the average of the high and low prices for the Registrant’s Ordinary Shares as quoted on the Nasdaq Capital
Market on September 16, 2022, which is within five (5) business days prior to the date of this Registration Statement.

 
(4) Any Ordinary Shares covered by an award granted under the Share Incentive Plan (or portion of an award) that expires, for any reason, is cancelled or

terminated without having been exercise or settled or that is forfeited or repurchased and held as treasury shares shall be deemed not to have been
issued for purposes of determining the maximum aggregate number of Ordinary Shares which may be issued under the Share Incentive Plan.

 


