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/s/ Jessica S. Yuan,

Attorney-at-Law 09/28/2009
**Signature of Reporting Person Date
Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 5(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Effective August 20, 2009, Zibing Pan (the "Reporting Person") was appointed Chief Financial Officer of China Education Alliance, Inc.
(the "Company"). Pursuant to an Incentive Stock Option Agreement between the Reporting Person and the Company, on September 24,

) 2009, the Reporting Person was granted an option to purchase 30,000 shares of common stock of Company annually at an exercise price
equivalent to the closing price per share of common stock on the date of the grant, which option shall vest in one-third installments over
three years, the first installment to be exercisable on the date of this option (the "Initial Vesting Date"), with additional installments
becoming exercisable on each of the first and second anniversaries following the Initial Vesting Date.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Reporting Owners 2



