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This Report on Form 6-K and the document attached as an exhibit hereto are hereby incorporated by reference into Ctrip.com International,
Ltd. (the “Registrant”)’s Registration Statement on Form F-3 (Registration No. 333-165150) originally filed on March 2, 2010, as amended.

The Registrant is filing a material document not previously filed.

EXHIBIT INDEX

Exhibit No. Description

99.1 Form of Underwriting Agreement between the Registrant and Goldman Sachs (Asia) L.L.C.
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Exhibit 99.1

Ctrip.com International, Ltd.

5,700,000 American Depositary Shares
representing 1,425,000 Ordinary Shares
(par value $0.01 per share)

Underwriting Agreement

March , 2010

Goldman Sachs (Asia) L.L.C.
68th Floor, Cheung Kong Center,
2 Queen’s Road Central, Hong Kong

Ladies and Gentlemen:

Ctrip.com International, Ltd., an exempted company limited by shares under the laws of Cayman Islands (the “Company”), proposes,
subject to the terms and conditions stated herein, to issue and sell to Goldman Sachs (Asia) L.L.C. (the “Underwriter”) an aggregate of
5,700,000 American depositary shares (the “ADS") representing 1,425,000 ordinary shares, par value $0.01 per share (the “Ordinary Shares”),
of the Company and, at the election of the Underwriter, up to 855,000 additional ADSs representing 213,750 additional Ordinary Shares. The
aggregate of 5,700,000 ADSs representing 1,425,000 Ordinary Shares to be sold by the Company is herein called the “Firm ADSs", and the
aggregate of 855,000 additional ADSs representing 213,750 additional Ordinary Shares to be sold by the Company is herein called the
“Optional ADSs”. The Firm ADSs and the Optional ADSs that the Underwriter elects to purchase pursuant to Section 2 hereof are collectively
called the “Offered ADSs”. The Ordinary Shares represented by the Firm ADSs are hereinafter called the “Firm Shares” and the Ordinary
Shares represented by the Optional ADSs are hereinafter called the “Optional Shares”, and the Firm Shares and the Optional Shares are
herein collectively called the “Offered Shares”. The Offered ADSs and the Offered Shares are collectively called the “Securities”.

The Offered ADSs are to be issued pursuant to a deposit agreement , dated as of December 8, 2003, as last amended and restated as of
December 3, 2007 (the “Deposit Agreement”), among the Company, The Bank of New York Mellon, as depositary (the “Depositary”), and
holders from time to time of the ADSs issued thereunder. Each ADS will initially represent the right to receive 0.25 of an Ordinary Share
deposited pursuant to the Deposit Agreement.

1. The Company represents and warrants to, and agrees with, the Underwriter that:
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(a) An “automatic shelf registration statement” as defined under Rule 405 under the Securities Act of 1933, as amended (the “Act”) on
Form F-3 (File No. 333- ) in respect of the Securities, has been filed with the Securities and Exchange Commission (the “Commission”)
not earlier than three years prior to the date hereof; such registration statement, and any post-effective amendment thereto, became
effective on filing; and no stop order suspending the effectiveness of such registration statement or any part thereof has been issued and no
proceeding for that purpose has been initiated or, to the Company’s best knowledge, threatened by the Commission, and no notice of
objection of the Commission to the use of such registration statement or any post-effective amendment thereto pursuant to Rule 401(g)(2)
under the Act has been received by the Company (the base prospectus filed as part of such registration statement, in the form in which it
has most recently been filed with the Commission on or prior to the date of this Agreement, is hereinafter called the “Base Prospectus”; any
preliminary prospectus (including any preliminary prospectus supplement) relating to the Securities filed with the Commission pursuant to
Rule 424(b) under the Act is hereinafter called a “Preliminary Prospectus”; the various parts of such registration statement, including all
exhibits thereto but excluding Form T-1 and including any prospectus supplement relating to the Securities that is filed with the Commission
and deemed by virtue of Rule 430B to be part of such registration statement, each as amended at the time such part of the registration
statement became effective, are hereinafter collectively called the “Registration Statement”; the Base Prospectus, as amended and
supplemented immediately prior to the Applicable Time (as defined in Section 1(c) hereof), is hereinafter called the “Pricing Prospectus”; the
form of the final prospectus relating to the Securities filed with the Commission pursuant to Rule 424(b) under the Act in accordance with
Section 5(a) hereof is hereinafter called the “Prospectus”; any reference herein to the Base Prospectus, the Pricing Prospectus, any
Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein pursuant
to Item 6 of Form F-3 under the Act, as of the date of such prospectus; any reference to any amendment or supplement to the Base
Prospectus, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any post-effective amendment to the
Registration Statement, any prospectus supplement relating to the Securities filed with the Commission pursuant to Rule 424(b) under the
Act and any documents filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and incorporated therein, in
each case after the date of the Base Prospectus, such Preliminary Prospectus, or the Prospectus, as the case may be; any reference to any
amendment to the Registration Statement shall be deemed to refer to and include any annual report of the Company filed pursuant to
Section 13(a) or 15(d) of the Exchange Act after the effective date of the Registration Statement that is incorporated by reference in the
Registration Statement; and any “issuer free writing prospectus” as defined in Rule 433 under the Act relating to the Securities is hereinafter
called an “Issuer Free Writing Prospectus”; and any “bona fide electronic roadshow” as defined in Rule 433(h)(5) under the Act that has
been made available without restriction to any person is hereinafter called a “broadly available roadshow”;

-2-




(b) No order preventing or suspending the use of any Preliminary Prospectus or any Issuer Free Writing Prospectus has been issued by
the Commission, and each Preliminary Prospectus, at the time of filing thereof, conformed in all material respects to the requirements of the
Act and the rules and regulations of the Commission thereunder, and did not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading; provided, however, that this representation and warranty shall not apply to any statements or omissions made in
reliance upon and in conformity with information furnished in writing to the Company by the Underwriter expressly for use therein;

(c) For the purposes of this Agreement, the “Applicable Time” is p.m. (Eastern time) on the date of this Agreement. The Pricing
Prospectus, as supplemented by those Issuer Free Writing Prospectuses and other documents listed in Schedule Ii(b) hereto, taken
together (the “Pricing Disclosure Package”) as of the Applicable Time, did not include any untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; and each Issuer Free Writing Prospectus listed on Schedule li(a) hereto does not conflict with the information contained in the
Registration Statement, the Pricing Prospectus or the Prospectus and each such Issuer Free Writing Prospectus, as supplemented by and
taken together with the Pricing Prospectus as of the Applicable Time, did not include any untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided, however, that this representation and warranty shall not apply to statements or omissions made in an Issuer Free
Writing Prospectus in reliance upon and in conformity with information furnished in writing to the Company by the Underwriter expressly for
use therein;

(d) The documents incorporated by reference in the Pricing Prospectus and the Prospectus, when they became effective or were filed
with the Commission, as the case may be, conformed in all material respects to the requirements of the Act or the Exchange Act, as
applicable, and the rules and regulations of the Commission thereunder, and none of such documents contained an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading; any
further documents so filed and incorporated by reference in the Prospectus or any further amendment or supplement thereto, when such
documents become effective or are filed with the Commission, as the case may be, will conform in all material respects to the requirements
of the Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder and will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading; provided, however, that this representation and warranty shall not apply to any statements or omissions made in reliance upon
and in conformity with information furnished in writing to the Company by the Underwriter expressly for use therein; and no such documents
were filed with
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the Commission since the Commission’s close of business on the business day immediately prior to the date of this Agreement and prior to
the execution of this Agreement, except as set forth on Schedule lI(c) hereto;

(e) The Registration Statement conforms, and the Prospectus and any further amendments or supplements to the Registration Statement
and the Prospectus will conform, in all material respects to the requirements of the Act and the rules and regulations of the Commission
thereunder and do not and will not, as of the applicable effective date as to each part of the Registration Statement and as of the applicable
filing date as to the Prospectus and any amendment or supplement thereto, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading; provided, however, that this
representation and warranty shall not apply to any statements or omissions made in reliance upon and in conformity with information
furnished in writing to the Company by the Underwriter expressly for use therein;

(f) Registration statements on Form F-6 (File Nos. 333-145167 and 333-136221) in respect of the Offered ADSs have been filed with the
Commission; such registration statements in the form heretofore delivered to the Underwriter and, excluding exhibits, have become effective
by the Commission in such form; no other document with respect to such registration statements has heretofore been filed with the
Commission; no stop order suspending the effectiveness of such registration statements has been issued and, to the Company'’s best
knowledge, no proceeding for that purpose has been initiated or threatened by the Commission (the various parts of such registration
statements, including all exhibits thereto, each as amended at the time such part of the registration statement became effective, being
hereinafter called the “ADS Registration Statements”); and each ADS Registration Statement when it became effective conformed, and any
further amendments thereto will conform, in all material respects to the requirements of the Act and the rules and regulations of the
Commission thereunder, and did not, as of the applicable effective date, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading;

(9) Registration statements on Form 8-A (File Nos. 000-50483 and 001-33853) in respect of the registration of the Offered Shares and
Offered ADSs under the Exchange Act, have been filed with the Commission; such registration statements in the form heretofore delivered
to the Underwriter, have become effective in such form; no other document with respect to such registration statements has heretofore been
filed with the Commission; no stop order suspending the effectiveness of such registration statements has been issued and no proceeding
for that purpose has been initiated or, to the best of the Company’s knowledge, threatened by the Commission (the various parts of such
registration statements, including all exhibits thereto, each as amended at the time such part of the registration statement became effective,
being hereinafter called the “Form 8-A Registration Statements”); and each Form 8-A Registration Statement when it became effective
conformed, and any further amendments
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thereto will conform, in all material respects to the requirements of the Exchange Act and the rules and regulations of the Commission
thereunder, and did not and will not, as of the applicable effective date, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading;

(h) Neither the Company nor any of its Subsidiaries (as defined in Section 1(k) below) has sustained since the date of the latest audited
financial statements included or incorporated by reference in the Pricing Prospectus any material loss or interference with its business from
fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order
or decree, otherwise than as set forth or contemplated in the Pricing Prospectus; and, since the respective dates as of which information is
given in the Registration Statement and the Pricing Prospectus, there has not been any change in the share capital or long-term debt of the
Company, any of its Subsidiaries, or any material adverse change, or any development involving a prospective material adverse change, in
or affecting the general affairs, management, financial position, shareholders’ equity or results of operations or prospects of the Company
and its Subsidiaries taken as a whole (a “Material Adverse Effect”), otherwise than as set forth or contemplated in the Pricing Prospectus;

(i) Each of the Company and its Subsidiaries has good and valid title to all real property and good and marketable title to all personal
property owned by them, in each case free and clear of all liens, encumbrances and defects except such as described in the Pricing
Prospectus or such as do not materially affect the value of such property and do not interfere with the use made and proposed to be made of
such property by the Company and its Subsidiaries; and any real property and buildings held under lease by each of the Company and its
Subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as are not material and do not interfere
with the use made and proposed to be made of such property and buildings by the Company and its Subsidiaries, except as described in the
Pricing Prospectus;

()) The Company and its Subsidiaries maintain insurance covering their respective properties, operations, personnel and businesses as
the Company reasonably deems adequate; such insurance insures against such losses and risks to an extent which is, in accordance with
customary industry practice in the People’s Republic of China (for the purpose of this Agreement, excluding Hong Kong Special
Administrative Region, Macau Special Administrative Region and Taiwan, the “PRC") and adequate to protect the Company and its
Subsidiaries and their respective businesses; all such insurance is fully in force on the date hereof and will be fully in force at the time of
purchase and each additional time of purchase, if any; neither the Company nor any of its Subsidiaries has reason to believe that it will not
be able to renew any such insurance as and when such insurance expires;

(k) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the Cayman
Islands, with
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power and authority (corporate and other) to own, lease and operate its properties and conduct its business as described in the Pricing
Prospectus and has been duly qualified to transact business and is in good standing in each jurisdiction in which the conduct of its business
or its ownership or leasing of property requires such qualification, or is subject to no material liability or disability by reason of the failure to
be so qualified in any such jurisdiction; and each subsidiary and affiliated entities of the Company (as listed in Schedule | hereto, collectively,
the “Subsidiaries”) has been duly incorporated or organized and is validly existing and in good standing under the laws of its jurisdiction of
incorporation or organization, with power and authority (corporate and other) to own, lease and operate its properties and conduct its
business as described in the Pricing Prospectus, and has been duly qualified to transact business and is in good standing in each
jurisdiction in which the conduct of its business or its ownership or leasing of property requires such qualification, or is subject to no material
liability or disability by reason of the failure to be so qualified in any such jurisdiction;

() All of the issued and outstanding capital stock or equity interest of the Company’s affiliated entities, included in Schedule | hereto (the
“VIES”") has been duly authorized and validly issued, and is owned directly by a director, senior officer or immediate family member of a
senior officer of the Company, as the case may be, in the amount set forth in the Company’s Annual Report on Form 20-F for the financial
year ended December 31, 2009 (the “Annual Report”) as updated by the Pricing Prospectus, free and clear of any security interest,
mortgage, pledge, lien encumbrance, claim and equity other than as set forth in the Pricing Prospectus;

(m) Each shareholder of the VIEs is a citizen of the People’s Republic of China, excluding Taiwan, Hong Kong SAR and Macau SAR, and
no application is pending in any other jurisdiction by him or her or on his or her behalf for naturalization or citizenship thereof;

(n) The description of the corporate structure of the Company and the various contracts between the Company and the Subsidiaries or
shareholders of the VIEs, or among the Subsidiaries, as the case may be (each a “Corporate Structure Contract” and collectively the
“Corporate Structure Contracts”), incorporated by reference in the Registration Statement and as set forth in the Annual Report, as updated
by the Pricing Prospectus, is true and accurate in all material respects and nothing has been omitted from such description which would
make it misleading in any material respect. There is no other agreement, contract or document relating to the corporate structure or the
operation of the Company and the Subsidiaries, to the extent material to the Company, not disclosed in the Annual Report, as updated by
the Pricing Prospectus;

(o) Neither the Company nor any of its Subsidiaries has sent or received any written communication regarding termination of, or intent
not to renew, any of the material contracts or agreements specifically referred to or described in the Pricing Prospectus, or specifically
referred to or described in, or filed as an exhibit to, the Registration Statement, and no such termination or non-
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renewal has been threatened by the Company, any of its Subsidiaries or, to the Company'’s best knowledge after due inquiry, any other party
to any such contract or agreement;

(p) Each of the Company and its Subsidiaries has all necessary licenses, franchises, concessions, consents, authorizations, approvals,
orders, certificates and permits of and from, and has made all declarations and filings with, all governmental agencies to own, lease, license
and use its properties, assets and conduct its business in the manner described in the Pricing Prospectus, and such licenses, franchises,
concessions, consents, authorizations, approvals, orders, certificates or permits contain no material restrictions or conditions not described
in the Pricing Prospectus; neither the Company nor any of its Subsidiaries has received any notice of proceedings relating to modifying,
suspending or revoking any such licenses, consents, authorizations, approvals, orders, certificates or permits, and the Company and its
Subsidiaries are in compliance with the provisions of all such licenses, consents, authorizations, approvals, orders, certificates or permits, if
the subject of an unfavorable decision, ruling or finding would have a Material Adverse Effect except as described in the Pricing Prospectus;

(q) Except as described in the Pricing Prospectus, neither the Company nor any of its Subsidiaries is (A) in breach of or in default under
any laws, regulations, rules, orders, decrees, guidelines or notices of the PRC, Taiwan, the Cayman Islands, or Hong Kong, and any other
jurisdiction where it was incorporated or operates, (B) in breach of or in default under any approval, consent, waiver, authorization,
exemption, permission, endorsement or license granted by any court or governmental agency or body of any stock exchange authorities
(“Governmental Agency”) in the PRC, Taiwan, the Cayman Islands or Hong Kong or any other jurisdiction where it was incorporated or
operates, (C) in violation of its constitutive or organizational documents or (D) in default in the performance or observance of any obligation,
agreement, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which it is a party or by which it or any of its properties may be bound (except, in the case of clauses (A), (B) and (D) for such
breaches, violations or defaults that would not result in a Material Adverse Effect);

(r) The Company has an authorized capitalization as set forth in the Pricing Prospectus and all of the issued share capital of the
Company have been duly and validly authorized and issued and are fully paid and non-assessable and conform to the description thereof
contained in the Pricing Prospectus; and all of the issued share capital of each Subsidiary of the Company have been duly and validly
authorized and issued, are fully paid and non-assessable and are owned directly or indirectly by the Company, free and clear of all liens,
encumbrances, equities or claims; other than as described in the Pricing Prospectus, there are no outstanding securities convertible into or
exchangeable for, or warrants, rights or options to purchase from the Company, or obligations of the Company to issue, Ordinary Shares,
ADSs or any other class of share capital of the Company; the Offered Shares, when issued and delivered against payment
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therefor, may be freely deposited by the Company with the Depositary or its nominee, against issuance ADSs; the Offered ADSs, when
issued and delivered against payment therefor, will be freely transferable by the Company to or for the account of the Underwriter thereof;
and there are no restrictions on subsequent transfers of the Ordinary Shares or the ADSs under the laws of the PRC, the Cayman Islands or
the United States except as described in the Pricing Prospectus;

(s) Except as described in the Pricing Prospectus, (A) no person has any preemptive rights, resale rights, rights of first refusal or other
rights to purchase any Ordinary Shares, ADSs or any other share capital of or other equity interests in the Company or any of its
Subsidiaries and (B) no person has the right to act as an underwriter or as a financial advisor to the Company in connection with the offer
and sale of the Offered Shares and the Offered ADSs;

(t) The Offered Shares and the Offered ADSs representing the Offered Shares, to be sold by the Company to the Underwriter hereunder,
have been duly and validly authorized and, when issued and delivered against payment therefor as provided herein, will be duly and validly
issued and fully paid and non-assessable, whose features will conform to the description of the ADSs and the Ordinary Shares contained in
the Pricing Prospectus;

(u) Except as described in the Pricing Prospectus, there are no contracts, agreements or understandings between the Company and any
person granting such person the right to require the Company to file a registration statement under the Act with respect to any securities of
the Company owned or to be owned by such person or to require the Company to include such securities in the Securities registered
pursuant to the Registration Statement, the ADS Registration Statements or in any securities being registered pursuant to any other
registration statement filed by the Company under the Act;

(v) This Agreement has been duly authorized, executed and delivered by the Company;

(w) The Deposit Agreement has been duly authorized, executed and delivered by the Company and, assuming due authorization,
execution and delivery by the Depositary, constitutes a valid and legally binding agreement of the Company, enforceable in accordance with
its terms, subject, as to enforceability, to bankruptcy, insolvency, reorganization and similar laws of general applicability relating to or
affecting creditors’ rights and to general equity principles, and upon issuance by the Depositary of ADSs and the deposit of Offered Shares
in respect thereof in accordance with the provisions of the Deposit Agreement, such ADSs will be duly and validly issued and the persons in
whose names the ADSs are registered will be entitled to the rights specified therein and in the Deposit Agreement; and the Deposit
Agreement and the ADSs conform in all material respects to the descriptions thereof contained in the Pricing Prospectus;
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(x) All dividends and other distributions declared and payable on the Offered Shares represented by the ADSs may under the current
laws and regulations of the Cayman Islands be paid to the Depositary in United States dollars and may be freely transferred out of the
Cayman Islands, and all such dividends and other distributions made to non-residents of the Cayman Islands will not be subject to
withholding or other taxes under the laws and regulations of the Cayman Islands and are otherwise free and clear of any other tax,
withholding or deduction in the Cayman Islands and without the necessity of obtaining any consents, approvals, authorizations, orders,
registrations, clearances or qualifications of or with any court or Governmental Agency having jurisdiction over the Company or any of its
Subsidiaries or any of their respective properties (hereinafter referred to as “Governmental Authorizations”) in the Cayman Islands;

(y) Except as described in the Pricing Prospectus, all dividends and other distributions declared and payable on the share capital of any
of the Subsidiaries in the PRC may under the current laws and regulations of the PRC be freely transferred out of the PRC and may be paid
in U.S. dollars, and all such dividends and other distributions will not be subject to withholding or other taxes under the laws and regulations
of the PRC and are otherwise free and clear of any other tax, withholding or deduction in the PRC, and without the necessity of obtaining
any Governmental Authorization in the PRC;

(z) The issue and sale of the Offered Shares and Offered ADSs, the deposit of the Offered Shares with the Depositary against issuance
of the ADSs and the execution and delivery of this Agreement and the compliance by the Company with this Agreement and the Deposit
Agreement and the consummation of the transactions herein contemplated will not (A) conflict with or result in a breach or violation of any of
the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any
property or assets of the Company and any of its Subsidiaries pursuant to, any indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is
bound or to which any of the property or assets of the Company or any of its Subsidiaries is subject, and is material to the Company and its
Subsidiaries, taken as a whole, (B) result in any violation of the provisions of the constitutive or organizational documents of the Company or
any Subsidiary or (C) result in any violation of any statute or any order, rule or regulation of any court or Governmental Agency having
jurisdiction over the Company or any of its Subsidiaries or any of their properties or assets;

(aa) No consent, approval, authorization, order, registration or qualification of or with any court or Governmental Agency is required for
the issue and sale of the Offered Shares or the Offered ADSs, for the deposit of the Offered Shares with the Depositary against issuance of
ADSs to be delivered or the consummation by the Company of the transactions contemplated by this Agreement and the Deposit
Agreement, except (A) the registration under the Act of the Securities and (B) such Governmental Authorizations as have been duly
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obtained and are in full force and effect and copies of which have been furnished to the Underwriter;
(bb) The Offered ADSs have been approved for listing on the NASDAQ Global Select Market;

(cc) Except as disclosed in the Pricing Prospectus, no stamp or other issuance or transfer taxes or duties and no capital gains, income,
withholding or other taxes are payable by or on behalf of the Underwriter to the government of the PRC, the Cayman Islands, Hong Kong or
any political subdivision or taxing authority thereof or therein in connection with: (A) the deposit with the Depositary of the Offered Shares by
the Company against the issuance of ADSs, (B) the sale and delivery by the Company of the Offered Shares and Offered ADSs to or for the
account of the Underwriter or (C) the sale and delivery by the Underwriter of the Offered ADSs representing the Offered Shares to the initial
purchasers thereof in the manner contemplated by this Agreement;

(dd) Neither the Company nor any of its Subsidiaries or, to the Company’s knowledge, any of their respective directors, officers, affiliates
or controlling persons has taken, directly or indirectly, any action which was designed to or which has constituted or which might reasonably
be expected to cause or result in stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of
the Ordinary Shares and ADSs;

(ee) Except as described in the Pricing Prospectus, the Company has not sold, issued or distributed any Ordinary Shares or ADSs during
the six-month period preceding the date hereof, including any sales pursuant to Rule 144A, Regulation D Regulation S of under the Act,
other than shares issued pursuant to employee benefit plans, qualified stock option plans or other employee compensation plans or
pursuant to outstanding options, rights or warrants;

(ff) The Section entitled “Operating and Financial Review and Prospectus” in the Company’s Annual Report, as updated by the Pricing
Prospectus, accurately and fully describes (a) accounting policies that the Company believes are the most important in the portrayal of the
Company’s financial condition and results of operations and that require management’s most difficult, subjective of complex judgments
(“critical accounting policies”); (b) judgments and uncertainties affecting the application or critical accounting policies; and (c) the likelihood
that materially different amounts would be reported under different conditions or using different assumptions and an explanation thereof; The
Company’s management has reviewed and agreed with the selection, application and disclosure of critical accounting policies and have
consulted with its legal advisers and independent accountants with regard to such disclosure in the Company’s Annual Report, as updated
by the Pricing Prospectus;

(gg) The section entitled “Operating and Financial Review and Prospectus-Liquidity and Capital Resources” in the Company’s Annual
Report, as updated by the Pricing Prospectus, accurately and fully describes (a) all
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material trends, demands, commitments, events, uncertainties and risks, and the potential effects thereof, that the Company believes would
materially affect liquidity and are reasonably likely to occur, and (b) neither the Company nor any Subsidiary is engaged in any transactions
with, or have any obligations to, its unconsolidated entities (if any) that are contractually limited to narrow activities that facilitate that transfer
of or access to assets by the Company or such Subsidiary, including, without limitation, structured finance entities and special purpose
entities, or otherwise engage in, or have any obligations under, any off-balance sheet transactions or arrangements;

(hh) PricewaterhouseCoopers Zhong Tian CPAs Limited Company, who have certified the financial statements incorporated by reference
in the Registration Statement, and have audited the Company’s internal control over financial reporting as required by the Act and the rules
and regulations of the Commission thereunder and are independent in accordance with the requirements of the U.S. Public Company
Accounting Oversight Board;

(ii) The audited financial statements incorporated by reference in the Registration Statement and the Prospectus, together with the
related schedules and notes, present fairly in all material respects the financial position of the Company and its consolidated Subsidiaries at
the dates indicated and the statement of operations, shareholders equity and cash flows of the Company and its consolidated Subsidiaries
for the periods specified; said financial statements have been prepared in conformity with accounting principals generally accepted in the
United States (“US GAAP”) applied on a consistent basis throughout the periods involved.

(i) The Company maintains a system of internal control over financial reporting (as such term is defined in Rule 13a-15(f) under the
Exchange Act) that complies with the requirements of the Exchange Act and has been designed by the Company’s principal executive
officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with US GAAP. The Company’s internal control over
financial reporting is effective and the Company is not aware of any material weaknesses in its internal control over financial reporting;

(kk) Since the date of the latest audited financial statements included or incorporated by reference in the Pricing Prospectus, there has
been no change in the Company’s internal control over financial reporting that has materially affected, or is reasonably likely to materially
affect, the Company’s internal control over financial reporting;

(Il) The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) that
comply with the requirements of the Exchange Act; such disclosure controls and procedures have been designed to ensure that material
information relating to the Company and its Subsidiaries is made known to the Company'’s principal executive officer
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and principal financial officer by others within those entities; and such disclosure controls and procedures are effective;

(mm) All tax returns required to be filed by the Company and each Subsidiary have been filed, and all taxes and other assessments of a
similar nature (whether imposed directly or through withholding) including any interest, additions to tax or penalties applicable thereto due or
claimed to be due from such entities have been paid, other than those being contested in good faith and for which adequate reserves have
been provided; all local and national PRC governmental tax waivers and other local and national PRC tax relief, concession and preferential
treatment claimed or obtained by the Company are valid, binding and enforceable;

(nn) Other than as set forth in the Pricing Prospectus, there are no legal or governmental proceedings (including, without limitation,
governmental investigations or inquiries) pending to which the Company or any of its Subsidiaries or the Company’s directors and executive
officers is a party or of which any property of the Company or any of its Subsidiaries is the subject which, if determined adversely to the
Company or any of its Subsidiaries, would have a Material Adverse Effect; or that are required to be described in the Registration Statement,
Pricing Prospectus and Prospectus and are not so described; and, to the best of the Company’s knowledge, no such proceedings are
threatened or contemplated by governmental authorities or threatened by others; there are no contacts or documents which are required to
be described in the Registration Statement and the Pricing Prospectus or to be filed as exhibits to the Registration Statement which have not
be so described and filed as required;

(0o0) The Company is not and, after giving effect to the offering and sale of the Securities and the application of the proceeds thereof, will
not be an “investment company”, as such term is defined in the U.S. Investment Company Act of 1940, as amended (the “Investment
Company Act”);

(pp) At the time of filing the Registration Statement the Company was not and is not an “ineligible issuer”, as defined under Rules 164,
405 and 433 under the Act; any free writing prospectus that the Company is required to file pursuant to Rule 433(d) under the Act has been,
or will be, filed with the Commission in accordance with the requirements of the Act and the applicable rules and regulations of the
Commission thereunder. Each free writing prospectus that the Company has filed, or is required to file, pursuant to Rule 433(d) under the
Act or that was prepared by or behalf of or used or referred to by the Company complies or will comply in all material respects with the
requirements of the Act and the applicable rules and regulations of the Commission thereunder. Except for the free writing prospectuses and
electronic road shows, if any, furnished to you before first use, identified in Schedule Il hereto, the Company has not prepared, 