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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
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O REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR (g) OF THE SECURITIES
EXCHANGE ACT OF 1934

OR
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended December 31, 20:
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to
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O SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
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Commission file number: 001-34656
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(Jurisdiction of incorporation or organizatic
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People’s Republic of China
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Min (Jenny) Zhang
Chief Financial Officer
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E-mail: zhangmin@huazhu.com
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Securities registered or to be registered purswafection 12(b) of the Act:

Title of each clas Name of each exchange on which registt

American Depositary Shares, each representing NASDAQ Global Select Market
four ordinary shares, par value US$0.0001 per



share
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Securities for which there is a reporting obligatfursuant to Section 15(d) of the Act: None

Indicate the number of outstanding shares of ehtitedssuer’s classes of capital or common st@cfdahe close of the period covered by the
annual report.
250,747,255 Ordinary Share

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%edb#turities Act.
O Yes No

If this report is an annual or transition repantjicate by check mark if the registrant is not iegglito file reports pursuant to Section 13 or 15
(d) of the Securities Exchange Act of 1934.
O Yes No

Indicate by check mark whether the registrant € filed all reports required to be filed by Seati or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 days.

Yes O No

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T during the precedigrbnths (or for such shorter period that
the registrant was required to submit and post §iles).

Yes O No

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRnle 12b-2 of the Exchange Act. (Check one):

Large Accelerated Filex] Accelerated FileO Non-accelerated File(
Indicate by check mark which basis of accountirgrégistrant has used to prepare the financiarsitts included in this filing:

U.S. GAAPIXI International Financial Reporting Standards aseidsu Otherd
by the International Accounting Standards BcO

If “Other” has been checked in response to theipusvquestion, indicate by check mark which finahstatement item the registrant has
elected to follow.
O Item17 O Item 1¢

If this is an annual report, indicate by check mahether the registrant is a shell company (asddfin Rule 12b-2 of the Exchange Act).
O Yes No

(APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCYROCEEDINGS DURING THE PAST FIVE YEARS)

Indicate by check mark whether the registrant llad &ll documents and reports required to be fidlgBection 12, 13 or 15(d) of the Securities
Exchange Act of 1934 subsequent to the distributiosecurities under a plan confirmed by a court.

O Yes O No
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CERTAIN CONVENTIONS

Unless otherwise indicated, all translations fror \tollars to RMB in this annual report were matla rate of US$1.00 to RMB6.2046,
the exchange rate as set forth in the H.10 stistelease of the U.S. Federal Reserve Board aerier 3 1, 2014. No representation is
made that the RMB amounts referred to herein chaleé been or could be converted into U.S. dollaasg particular rate or at all. On
April 10, 2015, the exchange rate was US$1.00MBR.2082. Any discrepancies in any table betwe¢aidand sums of the amounts listed
are due to rounding.

Unless otherwise indicated, in this annual report,

e “ ADRs” are to the American depositary receipts that enagence our ADSs;

e« “ ADSs" are to our American depositary shares, each semiting four ordinary shares;

e “China” or the “PRC" are to the People’s Republic of China, excludifog,purposes of this annual report, Hong Kong, 8Maand

Taiwan;
* “leased hotel8 are to leased-and- operated hotels;
*  “manachised hotelsare to franchised-and-managed hotels;
e “ Ordinary shares are to our ordinary shares, par value US$0.00Ishare;
e “RMB” and “Renminbl’ are to the legal currency of China;

e« “US$"and“U.S. dollars’ are to the legal currency of the United Statest a

e “We,”" us,” " our company” “ our,” and “China Lodging’ are to China Lodging Group, Limited, a Cayman Id&anompany, ar
its predecessor entities and subsidiaries.
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PART |
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable.
ITEM 3. KEY INFORMATION
3.A. Selected Financial Data

The selected consolidated statements of compraleimgiome data and selected consolidated cashd&afor the years ended
December 31, 2012, 2013 and 2014 and the selecteblidated balance sheet data as of Decembe©338,éhd 2014 are derived from our
audited consolidated financial statements incluga@in, which were prepared in accordance with aaiiog principles generally accepted in
the United States, or U.S. GAAP. The selected dafeted statements of comprehensive income dataeledted consolidated cash flow data
for the years ended December 31, 2010 and 2011harstlected consolidated balance sheet datalsceimber 31, 2010, 2011 and 2012 are
derived from our audited consolidated financiatestzents that have not been included herein and prepared in accordance with U.S. GA
The selected financial data set forth below shbeldead in conjunction with “ltem 5. Operating d&idancial Review and Prospects” and the
consolidated financial statements and the notésoge statements included herein. The historicallte presented below are not necessarily
indicative of financial results to be achievedutufe periods.

Year Ended December 31
2010 2011 2012 2013 2014
(RMB) (RMB) (RMB) (RMB) (RMB) (US$)
(In thousands, except per share and per ADS dati

Consolidated Statement of
Comprehensive Income Data:

Net revenue 1,738,49. 2,249,59 3,224,52 4,168,62! 4,964,72 800,16
Operating costs and expen® 1,486,62 2,150,03. 3,011,51 3,815,83! 4,593,91! 740,40!
Income from operation 256,30¢ 107,14t 219,73: 380,54 389,36 62,75¢
Income before income tax 279,05¢ 142,95. 233,67: 388,51! 415,49¢ 66,96¢
Net income 221,79 118,13¢ 179,50: 283,69! 302,39: 48,731
Less: net income attributable to

noncontrolling interes 6,04: 3,30¢ 4,617 3,831 (4,957) (799
Net income attributable (China

Lodging Group, Limitec 215,75! 114,83. 174,88 279,85¢ 307,34 49,53¢
Earnings per shar

Basic 1.0t 0.47 0.7z 1.14 1.2 0.2C

Diluted 0.9z 0.47 0.71 1.12 1.21 0.2C
Earnings per AD®?:

Basic 4.1¢ 1.9C 2.8¢ 4.57 4.94 0.8C

Diluted 3.6¢ 1.87 2.8 4.4¢ 4.8€ 0.7¢

Weighted average number of share
used in computatior
Basic 198,51 241,92¢ 243,28 245,18 248,95¢ 248,95!
Diluted 234,48: 246,18: 246,98: 249,48t 253,00« 253,00«

Note: (1) Includes sha-based compensation expenses as follows:
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Year Ended December 31

2010 2011 2012 2013 2014
(RMB) (RMB) (RMB) (RMB) (RMB) (US$)
(In thousands)
Sharebased compensation expen 13,11z 15,48: 20,83 30,46¢ 31,93% 5,14

(2) Each ADS represents four ordinary shares.

The following table presents a summary of our cidated balance sheet data as of December 31, 20101 , 2012, 2013 and 2014:

As of December 31
2010 2011 2012 2013 2014
(RMB) (RMB) (RMB) (RMB) (RMB) (US$)
(In thousands)

Consolidated Balance Sheet Datz

Cash and cash equivale 1,060,06 781,60: 449,84« 397,43! 808,86! 130,36!
Restricted cas 1,27¢ 1,50( 1,79( 3,313 — —
Prepaid ren 152,26 228,08 321,30! 363,58: 385,15¢ 62,07¢
Property and equipment, r 1,422,43; 2,095,79 2,951,50! 3,634,083 3,907,34. 629,74
Total asset 3,044,08! 3,524,95! 4,330,18 5,185,05! 6,182,901 996,50:-
Accounts payabl 283,20 417,60! 624,82: 677,30! 640,69: 103,26:
Deferred ren— long-term 237,42 329,77: 470,43t 653,83: 830,41 133,83t
Deferred revenu 117,04 209,84t 300,31! 416,10: 669,66 107,93:
Total liabilities 918,77( 1,269,06! 1,839,62; 2,357,26. 2,964,19: 477,74.
Total equity 2,125,311 2,255,88 2,490,56! 2,827,79. 3,218,71. 518,76:

The following table presents a summary of our cbdated statements of cash flow for the years emdecember 31, 2010, 20 11, 2012,
2013 and 2014:

Year Ended December 31
2010 2011 2012 2013 2014
(RMB) (RMB) (RMB) (RMB) (RMB) (US$)
(In thousands)

Consolidated Statement of Casl

Flow Data:
Net cash provided by operati

activities 469,12t 458,741 715,72( 1,070,16' 1,454,01! 234,34!
Net cash used in investing activiti (515,31() (734,57) (1,068,13i) (1,152,24) (1,063,18i) (171,35)
Net cash provided by financir

activities 845,83 13,83¢ 19,89t 30,64¢ 21,68: 3,49t

Exchange Rate Information

This annual report contains translations of RMB ants into U.S. dollars at specific rates solelytfar convenience of the reader. The
exchange rate refers to the exchange rate asrtfeiriadhe H.10 statistical release of the FedRederve Board. Unless otherwise indicated,
conversions of RMB into U.S. dollars in this anntegort are based on the exchange rate on DeceribeP014. We make no representation
that any RMB or U.S. dollar amounts could have beecould be, converted into U.S. dollars or RMB the case may be, at any particular
rate, or at all. The PRC government imposes contret its foreign currency reserves in part throdghct regulation of the conversion of
RMB into foreign exchange and through restrictiondoreign trade. On April 10, 2015, the daily kange rate reported by the Federal
Reserve Board was US$1.00 to RMB6.2082.

The following table sets forth information concermiexchange rates between the RMB and the U.Srdoll the periods indicated. These
rates are provided solely for your convenienceanednot necessarily the exchange rates that weiniseid annual report or will use in the
preparation of our periodic reports or any othéorimation to be provided to you.

3
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Noon Buying Rate

Period Period End Average® Low High
(RMB per US$1.00)
2010 6.600( 6.769¢ 6.833( 6.600(
2011 6.293¢ 6.447¢ 6.636¢ 6.293¢
2012 6.230: 6.299( 6.387¢ 6.222:
2013 6.053" 6.141: 6.243¢ 6.053"
2014 6.204¢ 6.170¢ 6.259: 6.040:
October 6.112¢ 6.125: 6.138¢ 6.110"
Novembel 6.142¢ 6.124¢ 6.142¢ 6.1117
Decembe 6.204¢ 6.188¢ 6.225¢ 6.149(
2015
January 6.249¢ 6.218: 6.253¢ 6.187(
February 6.269¢ 6.251¢ 6.269¢ 6.239¢
March 6.199( 6.238¢ 6.274: 6.195¢
April (through April 10, 2015 6.208: 6.198¢ 6.208: 6.193(

(1) Averages for a period are calculated by using ttezage of the exchange rates at the end of eacthrdaring the period. Monthly
averages are calculated by using the average afaherates during the relevant period.

3.B. Capitalization and Indebtedness
Not applicable.
3.C. Reason for the Offer and Use of Proceeds
Not applicable.
3.D. Risk Factors
Risks Related to Our Business
Our operating results are subject to conditions efting the lodging industry in general.
Our operating results are subject to conditiong&glfy affecting the lodging industry, which incled
» changes and volatility in national, regional anchllceconomic conditions in China;

»  competition from other hotels, the attractiveneissuv hotels to customers, and our ability to maimiand increase sales to existing
customers and attract new customers;

« adverse weather conditions, natural disasterswelers’ fears of exposure to contagious diseasgsacial unrest;

e changes in travel patterns or in the desirabilftparticular locations;

* increases in operating costs and expenses dufiatian and other factors;

» local market conditions such as an oversupply 0§ eduction in demand for, hotel rooms;

» the quality and performance of managers and otinpiayees of our hotels;

» the availability and cost of capital to fund constion and renovation of, and make other investmantour hotels;

e seasonality of the lodging business and nationatgional special events;

» the possibility that leased properties may be sltgechallenges as to their compliance with thevant government regulations; and

* maintenance and infringement of our intellectualparty.
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Changes in any of these conditions could adves#dgt our occupancy rates, average daily ratesevehues generated per available
room, or RevPAR, or otherwise adversely affectresults of operations and financial condition.

Our business is sensitive to Chinese and globalresuic conditions. A severe or prolonged downturnthre Chinese or global economy
could materially and adversely affect our revenusrsd results of operations.

Our business and operations are primarily bas€hina and we depend on domestic business andédiswueler customers for a
significant majority of our revenues. Accordingbyr financial results have been, and we expectasititinue to be, affected by developments
in the Chinese economy and travel industry. Adtriéneel industry is highly sensitive to business padsonal discretionary spending levels, it
tends to decline during general economic downtum2008, China was affected by the disruptionntancial markets described below, and,
although the Chinese economy recovered in 201Gemdined relatively stable in 2011, the growth dt€hina’s GDP decreased in 2012,
2013 and 2014, and it is uncertain whether thisiesoc slowdown will continue into 2015 and beyoAdorolonged slowdown in the Chinese
economy could erode consumer confidence which caddlt in changes to consumer spending patterrisafeel and lodging-related products
and services.

There is a possibility that China’s economic grovate may materially decline in the near futureiollhmay have adverse effects on our
financial condition and results of operations. Ri$la material slowdown in China’s economic growdte is based on several current or
emerging factors including: (i) overinvestment hg government and businesses and excessive cffedédby banks; (ii) a rudimentary
monetary policy; (iii) excessive privileges to statwned enterprises at the expense of privatemides; (iv) the dwindling supply of surplus
labor; (v) a decrease in exports due to weakerseasrdemand; and (vi) failure to boost domestiswaption.

The global financial markets experienced signiftadiaruptions in 2008 and the United States, Euaypkother economies went into
recession. The recovery from the lows of 2008 @d@P2Avas uneven and it is facing new challengedydtg the escalation of the European
sovereign debt crisis since 2011 and sanctionsispRussia over the Ukraine crisis since 2014 Uiniclear whether such challenges will be
contained or resolved and what effects they mag haékiere is considerable uncertainty over the @mgy effects of the expansionary mone
and fiscal policies that have been adopted by ¢éinéral banks and financial authorities of somehefworld’s leading economies, including
China’s. There have also been concerns over uirés¢ Middle East and Africa, which have resulitegignificant market volatility, and over
the possibility of a war involving Iran or North kaa. In addition, there have been concerns abeutdbnomic effect of the earthquake,
tsunami and nuclear crisis in Japan and the tesdietween Japan and its neighbouring countriemdgniz conditions in China are sensitive
global economic conditions.

Any prolonged slowdown in the Chinese or globalreroy may have a negative impact on our businessltseof operations and financial
condition, and continued turbulence in the intaéoratl markets may adversely affect our ability ¢acess the capital markets to meet liquidity
needs.

The lodging industry in China is competitive, anflve are unable to compete successfully, our finaaondition and results of
operations may be harmed.

The lodging industry in China is highly fragmentéd. a multi-brand hotel group we believe that wempete primarily based on location,
room rates, brand recognition, quality of accomntiotda, geographic coverage, service quality, rasfgeervices, guest amenities and
convenience of the central reservation system. kveapily compete with other hotel groups as wellvasous stand-alone lodging facilities in
each of the markets in which we operate. Our HagnHotels mainly compete with Home Inns, Jinjiang, | Days Inn, various regional hotel
group s and stand-alone hotels, and certain inierra brands such as Super 8. HanTing Hotels@sapete with two- and threstar hotels, a
they offer rooms with amenities comparable to mafhose hotels. Our JI Hotels and Starway Hotate fcompetition from existing three-star
and certain four-star hotels, boutique hotels whb&se could be comparable and a few hotel chaiok as Vienna Hotels and Holiday Inn
Express. Our Hi Inns compete mainly with stand-algoest houses, low-price hotels and budget hbtehs such as Pod Inns, 99 Inns and 10
Inns. Our Joya Hotels and Manxin Hotels & Resooisgete with existing four-star and five-star hat@sir Manxin Hotels & Resorts also
competes with boutique resort hotels. Our Elan Idatempete with existing economy hotel chains sagf@ Days Inn, Home Inn or GreenTree
Inn. New and existing competitors may offer morenpetitive rates, greater convenience, servicesn@nities or superior facilities, which
could attract customers away from our hotels asdltén a decrease in occupancy and average ddadyg for our hotels. Competitors may also
outbid us for new leased hotel conversion sitegotiate better terms for potential manachis edamdhised hotels or offer better terms to our
existing manachised or franchised hotel ownersgtheslowing our anticipated pace of expansionttiermore, our typical guests may change
their travel, spending and consumption patternsciiodse to stay in other kinds of hotels, espgcalien the increase in our hotel room rates
to keep pace with inflation. Any of these factorgynmave an adverse effect on our competitive positiesults of operations and financial
condition.
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Our financial and operating performance may be adsely affected by epidemics, adverse weather céombt natural disasters and other
catastrophes.

Our financial and operating performance may be emble affected by epidemics, adverse weather ciomgdit natural disasters and other
catastrophes, particularly in locations where werafe a large number of hotels.

Our business could be materially and adverselyctdteby the outbreak of swine influenza, avianuefiza, severe acute respiratory
syndrome or other epidemics. In 2011, 2013 and 2ibfe were reports on the occurrences of aviffueinza in various parts of China,
including dozens of confirmed human cases and deAthy prolonged recurrence of such contagiousadis@r other adverse public health
developments in China may have a material and adwaffect on our business operations. For exaniay of our employees or customers is
suspected of having contracted any contagious sksehile he or she has worked or stayed in oul$iot& may under certain circumstances
be required to quarantine our employees that deetafl and the affected areas of our premises.

Losses caused by epidemics, adverse weather amgJitiatural disasters and other catastrophesyding earthquakes or typhoons, are
either uninsurable or too expensive to justify nrsgi against in China. In the event an uninsured lar a loss in excess of insured limits occ
we could lose all or a portion of the capital wedivested in a hotel, as well as the anticiphiéwre revenues from the hotel. In that event,
we might nevertheless remain obligated for anyrfaia commitments related to the hotel.

Similarly, war (including the potential of war) rterist activity (including threats of terroristtaaty), social unrest and heightened travel
security measures instituted in response, travete® accidents, as well as geopolitical uncenaamd international conflict, will affect travel
and may in turn have a material adverse effectusrbasiness and results of operations. In additienmay not be adequately prepared in
contingency planning or recovery capability in tigla to a major incident or crisis, and as a result operational continuity may be adversely
and materially affected and our reputation may dened.

Seasonality of our business and national or regidrspecial events may cause fluctuations in our raues, cause our ADS price to
decline, and adversely affect our profitability

The lodging industry is subject to fluctuationg@venues due to seasonality and national or rebspeaial events. The seasonality of our
business may cause fluctuations in our quarterratpng results. Generally, the first quarter, imah both the New Year and Spring Festival
holidays fall, accounts for a lower percentagewfannual revenues than other quarters of the Yéartypically have a lower RevPAR in the
fourth quarter, as compared to the second and djiadters, due to reduced travel activities invtirger. In addition, national or regional s
pecial events that attract large numbers of petaplevel may also cause fluctuations in our ofegatesultsn particular for the hotel locatio
where those events are held . For example, Exp6 3banghai China, or the Shanghai Expo, drove gtlemand and led to increased
occupancy rates and average daily rates for o@l$ot Shanghai from May 1 to October 31, 2010 @nttributed to our revenue increase fi
2009 to 2010. However, after the Shanghai Expaisin on October 31, 2010, the demand for our ateShanghai for the period from
November 2010 to February 2011 was lower than tineparable periods of prior years. Therefore, yauihnot rely on our operating
financial results for prior periods as an indicataf our results in any future period. As our ravesmay vary from quarter to quarter, our
business is difficult to predict and our quartedgults could fall below investor expectations, ethtould cause our ADS price to decline.
Furthermore, the ramp-up process of our new hoteisbe delayed during the low season, which magthady affect our revenues and
profitability.
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Our relatively limited operating history makes itfficult to evaluate our future prospects and redslof operations.

Our operations commenced, through Powerhill Holglibignited, or Powerhill, with mid-scale limited s@e hotels and commercial
property development and management in 2005, arlgegan migrating to our current business of opegaaind managing a multi-brand hotel
group in 2007. See “ltem 4. Information on the Camp— A. History and Development of the Companyctardingly, you should consider
our future prospects in light of the risks and rales encountered by a company with a relativelitdd operating history. These risks and
challenges include:

» continu ing our growth while trying to achieve amdintain our profitability;
e preserving and enhancing our competitive positiothe lodging industry in China;
« offering innovative products to attract recurrimglanew customers;

» implementing our strategy and modifying it from &ro time to respond effectively to competition @hdnges in customer preferences
and needs;

* increasing awareness of our brand s and produdts@itinuing to develop customer loyalty;
*  attracting, training, retaining and motivating dfiedl personnel ; and
* renew ing leases for our leased hotels on comnigreiable terms after the initial lease terms egpi
If we are unsuccessful in addressing any of thisks pr challenges, our business may be mateaallyadversely affected.

Our new leased hotels typically incur significantggopening expenses during their development staged generate relatively low
revenues during their ramp-up stages, which may bawvsignificant negative impact on our financial fermance.

The operation of each of our leased hotel goesitiirdhree stages: development, ramp-up and maperations. During the development
stage, leased hotels generally incur pre-openipgreses ranging from approximately RMB 0.5 to RM8 ®illion per hotel. During the ramp-
up stage, when the occupancy rate is relatively tewenues generated by these hotels may be icisuffito cover their operating costs, which
are relatively fixed in nature. As a result, thesa/ly opened leased hotels may not achieve prdfttaturing the ramp-up stage. As we
continue to expand our leased hotel portfolio,digmificant pre-opening expenses incurred durimgdivelopment stage and the relatively low
revenues during the ramp-up stage of our newly egpdeased hotels may have a significant negatipa@inon our financial performance.

A significant portion of our costs and expenses maynain constant or increase even if our revenuexiine, which would adversely
affect our net margins and results of operations.

A significant portion of our operating costs, indiing rent and depreciation and amortization, isdixAccordingly, a decrease in revenues
could result in a disproportionately higher decesisour earnings because our operating costsxgrehees are unlikely to decrease
proportionately. For example, the New Year and i&pFRestival holiday periods generally account feaveer portion of our annual revenues
than other periods, but our expenses do not vasjgagicantly with changes in occupancy and rexenas we need to continue to pay rent an
salary and to make regular repairs , maintenandeemrovations and invest in other capital improveta¢hroughout the year to maintain the
attractiveness of our hotels. Our property develapinand renovation costs may increase as a rdgultreasing costs of materials. However,
we have a limited ability to pass increased castaistomers through room rate increases. Therafarezosts and expenses may remain
constant or increase even if our revenues deahish would adversely affect our net margins arsliits of operations.

7




Table of Contents
We may not be able to manage our planned growthjoliflcould adversely affect our operating results.

Our hotel group has been growing rapidly since egan migrating to our current business of operatimgjmanaging a multi-brand hotel
group. In 2007, we launched our economy hotel prgddanTing Express Hotel, which was subsequeetlyanded as HanTing Hotel, and our
mid-scale limited service hotel product, HanTingélpwhich was subsequently rebranded first as tap$easons Hotel and then as JI Hotel
In May 2012, we completed the acquisition of a 5ddaity interest in Starway Hotels (Hong Kong) Liedf or Starway HK, and in
December 2013, we acquired the remaining 49% edntityest of Starway HK from C-Travel. Wiave retained the Starway brand. In addi
we launched Manxin Hotels & Resorts in October 2@b¥a Hotel, a new hotel brand targeting the upsoarket, in December 2013 and Elar
Hotel, a new economy hotel brand targeting busitrasglers, young customers and urban touristSgjptember 2014. Through this organic
and acquired growth, we increased the number ohotels in operation in China from 26 hotels adafuary 1, 2007 to 1,995 hotels as of
December 31, 2014, and we intend to continue teldpvand operate additional hotels in differentggaphic locations in China. This
expansion has placed, and will continue to plagkstantial demands on our managerial, operatit@ahnological and other resources. Our
planned expansion will also require us to maintaeconsistency of our products and the qualitgwfservices to ensure that our business
not suffer as a result of any deviations, whetlvénal or perceived , in our quality standards ofider to manage and support our growth, we
must continue to improve our existing operatioadiministrative and technological systems and awritial and management controls, and
recruit, train and retain qualified hotel managetemsonnel as well as other administrative anelssahd marketing personnel, particularly as
we expand into new markets. We cannot assure yaiwh will be able to effectively and efficientlyamage the growth of our operations,
recruit and retain qualified personnel and integyregw hotels into our operations. Any failure tieefively and efficiently manage our
expansion may materially and adversely affect dilitato capitalize on new business opportunitiehjch in turn may have a material adverse
effect on our results of operations.

Expansion into new geographic markets and adddfarew hotel products for which we have limited gimg experience and brand
recognition may present operating and marketing/einges that are different from those we curreatigounter in our existing markets. Our
expansion within existing markets may cannibalizeexisting hotels in those markets and, as atgsegatively affect our overall results of
operations. Our inability to anticipate the chaggitemands that expanding operations will imposewmmanagement and information and
operational systems, or our failure to quickly adar systems and procedures to the new markeit] cesult in declines of revenues and
increases in expenses or otherwise harm our resfuligerations and financial condition. Expansiermtgh the introduction of new hotel
products or brands may also present operating amkleting challenges. There can be no assurancaratew hotel products or brands we
introduce will be well received by our customers &ecome profitable, and if it becomes profitafileill be achieved in a timely fashion. If a
new product or brand is not well received by owstomers, we may not be able to generate sufficen@nue to offset related costs and
expenses, and our overall financial performancecandition may be adversely affected.

Our multi-brand business strategy exposes us to potenti&isrand its execution may divert management attentand resources from ou
established brand, and if any of the new hotel bdsnare not well received by the market, we maylmable to generate sufficient rever
to offset related costs and expenses, and our dVvérancial performance and condition may be adwaly affected.

We rebranded ouflanTing Express HotelsHanTing Hotel, ourHanTing Seasons HotakJl Hoteland ourHanTing Hi InnasHi Inn in
2012. In the same year we also acquired the StaHedési brand. In addition, we launched Manxin Hs#&@|Resorts in October 2013, Joya
Hotel, a new hotel brand targeting the upscale etaik December 2013 and Elan Hotel, a new econfootgl brand targeting business
travelers, young customers and urban touristSejptember 2014 . We are still in the process oélibging the Elan Hotel, Joya Hotel, Manxin
Hotels & Resorts, Jl Hotel, Starway Hotel and Hi brands on top of our established brand of HanHatgl:

e Elan Hotel is our economy hotel brand concept tamgeéousiness travelers, young customers and udaarsts. Elan Hotel is committed
provide a unique business and leisure life expeadar the hotel guests. The hotels’ modern andraatesign elements create a fresh anc
refreshing atmosphere for the hotel guests. ElaelHwand conveys the concept of enjoyment ofdifd nature. We plan to further exp:
the Elan Hotel network primarily through manachasel franchise models. The introduction of the Hatel brand exposes us to potential
risks, including risks in developing the brand netiv

» Joya Hotel is our upscale brand concept targefiiigeat travelers and corporate events. Joya hatedsypically located in central
business districts. We have limited operating eigpee in developing and operating hotels in thecalesmarket. The introduction of the
Joya Hotel brand exposes us to potential riské,dleg risks associated with high capital expenaitevel and with entering a highly
competitive new market.
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*  Manxin Hotels & Resorts is our mid-to-upscale brandcept targeting leisure travelers, families amall-scale corporate events. Man:
Hotels & Resorts targets popular vacation destinatiWe have limited operating experience in deyiefpand operating hotels in the
midscale and upscale market. The introduction efMlanxin Hotels & Resorts brand exposes us to piatetsks, including risks
associated with high capital expenditure level aittl entering a highly competitive new market.

e Jl Hotel is our organically developed mid-scalenoraAs of December 31, 2014, we had 117 JI Hotetsperation and an additional 76 JI
Hotels under development. We plan to further exghedll Hotel network through both the lease madel the manachise model.
However, we may not be able to successfully idgnsécure and develop in a timely fashion additidh&otels under the lease model or
to successfully compete for franchise agreememtadditional JI Hotels. The accelerated developméidt Hotels exposes us to potential
risks, including risks associated with high capiapenditures and uncertain financial outcome.

«  Before our acquisition, Starway operated undeffrdrgchise model, without direct management involeatrin the franchised hotels. Afi
the acquisition of Starway, we introduced the lesastt manachise models to the Starway Hotels braddjdually converted the
franchised hotels Starway had before our acquisttomanachised or leased hotels where appropWéealso selectively terminated the
franchise arrangements with certain Starway Hdbelsdid not meet the new Starway brand standard&laot accept certain changes we
made to the franchise agreements. We integratetd ah&arway Hotels’ support functions into ourstiig corporate platform and
significantly reduced the personnel and other dpegaosts for Starway. The acquisition of Starneaposes us to potential risks, includ
risks associated with unsuccessful transformatfdsusiness models and failure in growing the braetivork.

*  Hilnns target practical and price-conscious traxgelWe plan to strengthen the cost control oveHdlnns to remain competitive in their
target market and improve the RevPAR of Hi Innstigh effective site selection. However, we maylb®able to successfully execute
growth strategy and achieve the desired profitghiivel for Hi Inns.

In addition, we cannot guarantee the size andtpfufity of the various market segments that easl hrand is targeting. The business
models of these six new brands are not proven @andamnot guarantee that they can generate retarparable to the established HanTing
Hotel brand. The process of developing new branalg divert management attention and resources framestablished HanTing Hotel brand.
We may not be able to find competent managemefittatiead and manage the execution of the mubindrbusiness strategy. If we are unabls
to successfully execute our multi-brand strategtatget various market segments, we may be unalgerterate revenues from these market
segments in the amounts and by the times we aat&ipr at all, and our business, competitive msifinancial condition and prospects may
be adversely affected.

Our operations may suffer from effect of businessaertainties resulting from announcement of the gosed strategic alliance with
Accor S.A.

In December 2014, we entered into agreements witto AS.A. (“Accor”) to join forces in the Pan-Chiregion to develop Accor brands
and to form an extensive and long-term alliancdwitcor, and announced the strategic alliance erséime date. We entered into a master
purchase agreement pursuant to which we agreexfjtora and Accor agreed to sell, all of the issamed outstanding shares of certain wholly-
owned subsidiaries of Accor engaged in the busiokewning, leasing, franchising, operating and awng hotels under Accor brands in the
midscale and economy market in the PRC, TaiwarMmayolia. On the same date, we also entered istxrarities purchase agreement,
pursuant to which we agreed to issue ordinary shtaréccor which will represent up to 10% of oudioary shares outstanding after the
issuance and to grant to Accor a right to nomimateember of our board of directors. The precisebarof ordinary shares to be issued to
Accor will be determined based on the adjustedatain of the hotel business that we are to acqncba number of shares that Accor elects t
purchase for cash consideration. Closings undemtbeagreements are conditional upon each otheveisas upon the completion of certain
corporate restructure, receipt of antitrust apprexach we have obtained in March 2015 and othesiolg conditions. In connection with the
two agreements, we and Accor also entered intailbenter into at closing a number of additionatdments, including, among others, brand
franchise agreements granting us exclusive fraraiights in respect of certain Accor brands. Uraiety about the effect of the proposed
transactions with Accor may have an adverse effeaiur business. Such uncertainty may impair oilitylo attract, retain and motivate key
personnel, including our executive leadership anddccause suppliers, financial counterparties@hdrs to seek to change existing business
relationship with us. We have incurred, and wilhtioue to incur, costs, expenses, and fees foepsidnal services and other transaction cost
in connection with the proposed transactions, whiely not be recoverable if the transactions areooipleted.

9




Table of Contents

The market price for our ADSs has been volatile tdueur announcement of the proposed strateganaidi with Accor and may continue
to be volatile as a result of further developmédrthe proposed transactions. If the proposed ti@imses do not close or the signed agreements
are terminated for some reason, the market pricedlbADSs may drop.

We may not be able to successfully identify, secamd develop in a timely fashion additional hotelgperties under the lease model.

We plan to open more hotels to further grow ouiiness. Under our lease model, we may not be suaté@ssdentifying and leasing
additional hotel properties at desirable locatiand on commercially reasonable terms or at allnEfee are able to successfully identify and
acquire new hotel properties, new hotels may noegge the returns we expect. We may also incus éogonnection with evaluating hotel
properties and negotiating with property ownersluding properties that we are subsequently un@abdiease. In addition, we may not be able
to develop additional hotel properties in a timigghion due to construction or regulatory delafyaud fail to successfully identify, secure or
develop in a timely fashion additional hotel prdjes, our ability to execute our growth strateguldde impaired and our business and
prospects may be materially and adversely affected.

We may not be able to successfully compete for éfzine agreements and, as a result, we may not e abachieve our planned growth.

Our growth strategy includes expanding through rohising and franchising, both through entering finémchise agreements with our
franchisees. We believe that our ability to comgetdranchise agreements primarily depends orboaind recognition and reputation, the
results of our overall operations in general aredsihiccess of the hotels that we currently manaemddranchise Other competitive factors f
franchise agreements include marketing supporgaigpof the central reservation channel and thityato operate hotels cosffectively. The
terms of any new franchise agreements that werobtad depend on the terms that our competitoes &ff those agreements. In addition, if
the availability of suitable locations for new pesfles decreases, or governmental planning or ¢dlat regulations change, the supply of
suitable properties for our manachise and franamisdel s could be diminished. If the hotels thatmana chise or franchise perform less
successfully than those of our competitors or ifase unable to offer terms as favorable as thdeeasf by our competitors, we may not be i
to compete effectively for new franchise agreemefissa result, we may not be able to achieve cammptd growth and our business and resul
of operations may be materially and adversely &éfi:c

Acquisitions, financial investment or strategic iegtment may have an adverse effect on our abilitytanage our business and harm our
results of operations and financial condition.

If we are presented with appropriate opportunities,may acquire or invest in businesses or agsetexample, we invested in UBOX
International Holdings Co Limited (“UBOX") in 201&nd in China Quanjude (Group) Co., Ltd. (“Quanjydaid Beijing GOOAGOO
Technology Service Co., Ltd. (“GOOAGOQ") in 201hdexisting and future acquisitions or investmeméy expose us to potential risks,
including risks associated with unforeseen or hiddbilities, risks that acquired or invested ca@migs will not achieve anticipated
performance levels, diversion of management atiarghd resources from our existing business, ditffan integrating the acquired busines
with our existing operational infrastructure, andbility to generate sufficient revenues to oftbet costs and expenses of acquisitions or
investments. In addition, following completion of acquisition or investment, our management anouress may be diverted from their core
business activities due to the integration proogbich diversion may harm the effective managenoéwour business. Furthermore, it may not
be possible to achieve the expected level of benafiier integration and the actual cost of deinggsuch benefits may exceed the anticipated
cost. Any difficulties encountered in the acqudsitior investment and integration process may havadsaerse effect on our ability to manage
our business and harm our results of operationginadcial condition. If a financial or strategitviestment is unsuccessful, then in addition to
the diversion of management attention and resodroasour existing business we may lose the vafumioinvestment, which could have a
material adverse effect on our financial conditm results of operations.
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Our legal right to lease certain properties coul@ kchallenged by property owners or other third [agt or subject to government
regulation.

We do not hold any land use rights with respeth#éoland on which our hotels are located nor dewe any of the hotel properties we
operate. Instead, a substantial part of our busimeslel relies on leases with third parties whioezibwn or lease the properties from the
ultimate property owners. We also grant franchisdsotel operators who may or may not own theiehptoperties. We cannot assure you tha
the land use rights and other property rights wagpect to properties we currently lease , manadrigranchise for our existing hotels will not
be challenged. For example, as of December 31, 20t4essors failed to provide the property owhgrgertificates and/or the land use rights
certificates for 64 properties that we lease farlmtel operations. While we have performed our diligence to verify the rights of our lessors
to lease such properties, including inspecting damtation issued by competent government authséigdencing these lessors’ land use
rights and other property rights with respect &sthproperties that these lessors provided us wéltannot assure you that our rights under
those leases will not be challenged by other mntieluding government authorities.

Under PRC law, all lease agreements are requirbd tegistered with the local housing bureau. Witiéemajority of our standard lease
agreements require the lessors to make such r@gpstr some of our leases have not been registereelquired, which may expose both our
lessors and us to potential monetary fines. Sonmiofights under the unregistered leases mayssubordinated to the rights of other
interested third parties. In addition, in sevenatances where our immediate lessors are not tineat owners of hotel properties, no consent:
or permits were obtained from the owners, the prynhease holders or competent government authsyitie applicable, for the subleases of the
hotel properties to us, which could potentiallyatigate our leases or result in the renegotiatiosuoh leases that leads to terms less favorabl
to us. Some of the properties we lease from thamtigs were also subject to mortgages at the tiradelases were signed. Where consent to th
lease was not obtained from the mortgage holdsudh circumstances, the lease may not be bindinbetransferee of the property if the
mortgage holder forecloses on the mortgage andfeesthe property. Moreover, we cannot assurelyaithe property ownership or leaset
in connection with our manachis ed and franchisadll will not be subject to similar third-partyatkenges.

Any challenge to our legal rights to the propertised for our hotel operations, if successful, danpair the development or operations
our hotels in such properties. We are also sultjeitte risk of potential disputes with property @ror third parties who otherwise have rig
to or interests in our hotel properties. Such dispuwhether resolved in our favor or not, may dimeanagement’s attention, harm our
reputation or otherwise disrupt our business.

Any failure to comply with land- and propertselated PRC laws and regulations may negativelyeatfour ability to operate our hotels ar
we may suffer significant losses as a result.

Our lessors are required to comply with variousitaand property-related laws and regulations tdokmntnem to lease effective titles of
their properties for our hotel use. For examplepprties used for hotel operations and the undegliand should be approved for commercial
use purposes by competent government authoritieddition, before any properties located on stateed land with allocated or leased land
use rights or on land owned by collective orgamiret may be leased to third parties, lessors shahtgin appropriate approvals from the
competent government authorities. As of DecembeRB14 , the lessors of approximately a quarterunfexecuted lease agreements subject
this approval requirement did not obtain the regpligovernmental approvals. Such failure may sublectessors or us to monetary fines or
other penalties and may lead to the invalidatioreomination of our leases by competent governraatitorities, and therefore may adversely
affect our ability to operate our leased hotelsil@&/many of our lessors have agreed to indemnifggesnst our losses resulting from their
failure to obtain the required approvals, we carassure you that we will be able to successfulfpree such indemnification obligations
against our lessors. As a result, we may suffenifstgnt losses resulting from our lessors’ failtweobtain required approvals to the extent tha
we could not be fully indemnified by our lessors.
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Our success could be adversely affected by theguarénce of our manachis ed and franchised hotelsdagefaults or wrongdoings of our
franchisees may affect our reputation, which wouddiversely affect the results of our operations.

Our success could be adversely affected by the@mpaance of our manachis ed and franchised hote¢s,which we have less control
compared to our leased hotels. As of December@®14,2ve manachis ed and franchised approximatefyy &9of our hotels, and we plan to
further increase the number of manachis ed andlfiaed hotels to increase our national presen@hina. Our fran chisees for both our
manachised and franchised hotels may not be alllev®lop hotel properties on a timely basis, witishld adversely affect our growth strat
and may impact our ability to collect fees fromrthen a timely basis. Furthermore, given that canéhisees are typically responsible for the
costs of developing and operating the hotels, dioly renovating the hotels to our standards, anof &he operating expenses, the quality of
our manachis ed and franchised hotel operationshaaliminished by factors beyond our control andfranchisees may not successfully
operate hotels in a manner consistent with oudstals and requirements. Our manachised and fratthistels are also operated under our
brand names. If our brands are misused by anyofranchisees, there may be an adverse impact obusiness reputation and brand image.
In addition, like any operators in serviogented industries, we are subject to customerptaims and we may face complaints from unsatis
customers who are unhappy with the standard ofcse=offered by our franchisees. Any complaintsardtess of their nature and validity, may
affect our reputation, thereby adversely affectimgresults of our operations. We may also hawvedar additional costs in placating any
customers or salvaging our reputation. If any affoanchisees defaults or commits wrongdoings.gleeuld be situations where the franchises
is not in a position to sufficiently compensatgarslosses which we may have suffered as a re$siich defaults or wrongdoings . While we
ultimately can take action to terminate our fraselis that do not comply with the terms of our frése agreements or commit wrongdoings,
we may not be able to identify problems and makely responses and, as a result, our image antatepumay suffer, which may have a
material adverse effect on our results of operation

If we are unable to access funds to maintain ourthts’ condition and appearance, or if our franchiss fail to make investments
necessary to maintain or improve their properti¢ise attractiveness of our hotels and our reputatioauld suffer and our hotel occupanc
rates may decline.

In order to maintain our hotels’ condition and ama@&ce, ongoing renovations and other leaseholtwements, including periodic
replacement of furniture, fixtures and equipmenrd,r@quired. In particular, we manachise and fresechroperties leased or owned by
franchisees under the terms of franctageeements, substantially all of which require foanchisees to comply with standards that are ¢is
to maintaining the relevant product integrity and ceputation. We depend on our franchisees to §owmith these requirements by
maintaining and improving properties through inwestts, including investments in furniture, fixturamenities and personnel.

Such investments and expenditures require ongeindifig and, to the extent we or our franchiseesafund these expenditures from
existing cash or cash flow generated from operatiom or our franchisees must borrow or raise abgitough financing. We or our
franchisees may not be able to access capital anfilamchisees may be unwilling to spend availaalgital when necessary, even if require
the terms of our franchise agreements. If we orfianchisees fail to make investments necessanmyaiatain or improve the properties, our
hotel’s attractiveness and reputation could suffer, widclmse market share to our competitors and otel lezcupancy rates and RevPAR r
decline.

We have incurred losses in the past and may in@sdes in the future.

We incurred net losses attributable to our compeiyMB111.6 million and RMB136.2 million in 2007 @200 8, respectivelyAlthough
we had net income attributable to our company of82EL5 million, RMB215.8 , RMB114.8 million, RMB 17 million, RMB 279.9 million
and RMB307.3 million (US$49.5 million) in 2009, 2012011, 2012, 2013 and 2014 respectively, asxypedt our costs to increase as we
continue to expand our business and operationsyayeincur losses in the future. We cannot assuuetlyat we will achieve or sustain
profitability in the future.

Our leases could be terminated early, we may noabke to renew our existing leases on commerciaigsonable terms and our rents
could increase substantially in the future, whictoald materially and adversely affect our operations

The lease agreements between our lessors andicalityprovide, among other things, that the leasmdd be terminated under certain
legal or factual conditions. If our leases wereni@ated early, our operation of such properties trajnterrupted or discontinued and we may
incur costs in relocating our operations to otleeations. Furthermore, we may have to pay losseslamages and incur other liabilities to our
customers and other vendors due to our defaultrumdecontracts. As a result, our business, resdiltgperations and financial condition could
be materially and adversely affected.
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We plan to retain the operation of our leased baipbn lease expiration through (i) renewal oftaxgslease or (ii) execution offeanchist
agreement with the lessor. We cannot assure yauever, that we will be able to retain our hotel gen on satisfactory terms, or at all. In
particular, we may experience an increase in aurpayments and cost of revenues in connection msitegotiating our leases. If we fail to
retain our hotel operation on satisfactory termsrulgase expiration, our costs may increase angrofit generated from the hotel operation
may decrease in the future. If we are unable ts ffasincreased costs on to our customers thraa@h rate increases, our operating margins
and earnings could decrease and our results ohtpes could be materially and adversely affected.

Interruption or failure of our information systemgould impair our ability to effectively provide owservices, which could damage our
reputation.

Our ability to provide consistent and high-quabgrvices and to monitor our operations on a read-thasis throughout our hotel group
depends on the continued operation of our inforomatiéchnology systems, including our web properanagement, central reservation and
customer relationship management systems. Ceréarage to or failure of our systems could interauptinventory management, affect the
manner of our services in terms of efficiency, éstemcy and quality, and reduce our customer satisin.

Our technology platform plays a central role in management of inventory, revenues, loyalty progaawh franchisees. We also rely on
our website, call center and mobile applicatiofetmlitate customer reservations. Our systems remalnerable to damage or interruption as a
result of power loss, telecommunications failussnputer viruses, fires, floods, earthquakes, inp#ions in access to our toll-free numbers,
hacking or other attempts to harm our systems oéimer similar events. Our servers, which are maiethin Shanghai, may also be vulnerable
to break-ins, sabotage and vandalism. Some ofy@terss are not fully redundant, and our disastwery planning does not account for all
possible scenarios. Furthermore, our systems ahadéogies, including our website and databasddomntain undetected errors or “bugs”
that could adversely affect their performance,arld become outdated and we may not be able tacemr introduce upgraded systems as
quickly as our competitors or within budgeted cdstssuch upgrades. If we experience frequent,gogéd or persistent system failures, our
quality of services, customer satisfaction, andafpenal efficiency could be severely harmed, whiclild also adversely affect our reputation.
Steps we take to increase the reliability and rddany of our systems may be costly, which couldicecour operating margin, and there can
be no assurance that whatever increased reliahibity be achievable in practice or would justify dosts incurred.

Failure to maintain the integrity of internal or catomer data could result in harm to our reputati@r subject us to costs, liabilities, fines
or lawsuits.

Our business involves collecting and retainingéarglumes of internal and customer data, includireglit card numbers and other
personal information as our various informatiortemlogy systems enter, process, summarize andtreydr data. We also maintain
information about various aspects of our businggesations as well as our employees. The integrity@otection of our customer, employee
and company data is critical to our business. @stamers and employees expect that we will adetyuatetect their personal information .
We are required by applicable laws to keep strictigfidential of the personal information that vadlect, and to take adequate security
measures to safeguard such information. Our cuserrity measures and those of our third-partyieeproviders may not be adequate for
the protection of our customer, employee or commatg. For instance, we have been involved in sslaitwhere a customer alleged that we
disclosed his personal information. We may facedlamitigations in the future. In addition, computhackers, foreign governments or cyber
terrorists may attempt to penetrate our networkisgcand our website. Unauthorized access to ooprietary internal and customer data may
be obtained through break-ins, sabotage, breaohragecure network by an unauthorized party, coerputuses, computer denial-of-service
attacks, employee theft or misuse, breach of thergg of the networks of our third-party servicepiders, or other misconduct. Because the
techniques used by computer programmers who mempttto penetrate and sabotage our proprietargnitend customer data change
frequently and may not be recognized until launchgainst a target, we may be unable to anticipegteet techniques. It is also possible that
unauthorized access to our proprietary internal@rsiomer data may be obtained through inadeqsatefusecurity controls. T he laws and
regulations applicable to security and privacytaeoming increasingly important in China. Any thédss, fraudulent , unlawful use or
disclosure of customer, employee or company dat&ddmarm our reputation or result in remedial atiteocosts, liabilities, fines or lawsuits.
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If the value of our brand or image diminishes, ibald have a material and adverse effect on our lmess and results of operations.

We offer multiple hotel products that are desigtwethrget distinct segments of customers. Our naetl success in maintaining and
enhancing our brand s and image depends, to adatget, on our ability to satisfy customer neeg$usther developing and maintaining our
innovative and distinctive products and maintainiogsistent quality of services across our hoteligr, as well as our ability to respond to
competitive pressures. If we are unable to do sBopocupancy rates may decline, which could in awersely affect our results of operations.
Our business may also be adversely affected ipabtic image or reputation were to be diminishedh®yoperations of any of our hotels,
whether due to unsatisfactory service, accidentgteerwise. If the value of our products or imagdiminished or if our products do not
continue to be attractive to customers, our busia@sl results of operations may be materially aivésely affected.

Failure to protect our trademarks and other intettual property rights could have a negative impaxct our brand s and adversely affect
our business.

The success of our business depends in part upacoatinued ability to use our brands, trade naamestrademarks to increase brand
awareness and to further develop our productsuhnibethorized reproduction of our trademarks cotrdamsh the value of our brand s and
their market acceptance, competitive advantaggsadwill. In addition, we consider our proprietéamjormation systems and operational
system to be key components of our competitive iaidgge and our growth strategy. We have receivegragiy registration certificates for 13
of our major proprietary information systems anddor operational system. However, none of ourmogieprietary information system have
been patented, copyrighted or otherwise registasealir intellectual property.

Monitoring and preventing the unauthorized usewfintellectual property is difficult. The measuree take to protect our brands, trade
names, trademarks and other intellectual propéhts may not be adequate to prevent their unaizéebiuse by third parties. Furthermore, the
application of laws governing intellectual properigghts in China and abroad is evolving and coniglve substantial risks to us. In particular,
the laws and enforcement procedures in the PR@raertain and do not protect intellectual propegiits to the same extent as do the laws
and enforcement procedures in the United Stateotm developed countries. If we are unable taadiely protect our brands, trade names,
trademarks and other intellectual property rights,may lose these rights and our business mayrsuterially.

We may also be subject to claims for infringementalidity, or indemnification relating to third pées’ intellectual property rights. Such
claims may be timeonsuming and costly to defend, divert managemiggtton and resources, or require us to enterlicémsing agreemen
which may not be available on commercially reas@tdrms, or at all.

If we are not able to retain, hire and train qual#d managerial and other employees, our businesg/ha materially and adversely
affected.

Our managerial and other employees manage ourstentel interact with our customers on a daily bagisy are critical to maintaining tl
quality and consistency of our services as wetlisestablished brands and reputation. In genemgbloyee turnover, especially those in lowel
level positions, is relatively high in the lodgimglustry. As a result, it is important for us tdaia as well as attract qualified managerial and
other employees who are experienced in lodgingleeracconsumer-service industries. There is a liandt@pply of such qualified individuals in
some of the cities in China where we have operatéod other cities into which we intend to expdndaddition, we need to hire qualified
managerial and other employees on a timely badiedp pace with our rapid growth while maintaingamsistent quality of services across oul
hotels in various geographic locations. We musi plevide continuous training to our managerial atiekr employees so that they have up-tc
date knowledge of various aspects of our hotelatars and can meet our demand for high-qualityises. If we fail to do so, the quality of
our services may decrease, which in turn, may hawaterial and adverse effect on our business.
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Our current employment practices may be adverseipacted under the labor contract law of the PRC.

The PRC National People’s Congress promulgatethtber c ontract | aw in 2008, and amended it ondbgber 28, 2012. The labor
contract law imposes requirements concerning, anotimgrs, the execution of written contracts betwemployers and employees, the time
limits for probationary periods, and the lengtHigéd-term employment contracts. Considering tRECRyjovernmental authorities have
continued to introduce various new labor-relateglifgtions since the effectiveness of the | abontcagt | aw , and the interpretation and
implementation of these regulations are still eirglyw e cannot assure you that our employmenttigezcdo not, or will not, violate th e labor
contract law and related regulations or that wé mdgt be subject to related penalties, fines oaléges . If we are subject to severe penalties o
incur significant legal fees in connection withdallaw disputes or investigations, our businessrftial condition and results of operations
may be adversely affected. In addition, a signiftaaumber of our employees are dispatched frondparty human resources compan ies ,
which are responsible for managing, among othexg,gils, social insurance contributions and loeaidency permits of these employees.
According to a new regulation on labor dispatchiolr was promulgated in December 2013 to implerttenprovisions of the labor contract
law in this regard, a company is permitted to uspatched employees for up to 10% of its labordaand the companies currently using
dispatched employees are given a two-year gradedoafter March 1, 2014 to comply with this limite may not be able to continue our
current practice under th e labor contract law tiedhew regulation , which would increase our humegources administration expenses. Eve
if we continue this practice within the limit , vaeay be held jointly liable under th e labor contiagv for any damages to such employees
caused by these human resources companies incliedingages, if the human resources company faifmy such employees their wages anc
other benefits. If we are subject to large peraltiefees related to the labor contract law, owirimss, financial condition and results of
operations may be materially and adversely affeciteccomply with the labor dispatch regulation, ave in the process of reducing the
percentage of dispatched employees by using sepvitsmurcing arrangement. Under the service outsmgarrangement, we will enter into a
service outsourcing agreement with a service outsay firm and relevant employees will be deemedraployees of this service outsourcing
firm. However, since the current labor dispatajutation does not clearly define the distinctioradfor dispatch and service outsourcing, we
cannot rule out the possibility that our servicésourcing arrangement may be considered as labpatdih by the relevant PRC government.

In addition, according to the Labor Contract Lawd @& implementing rules, if we intend to enforbe hon-compete provision with our
employees in the employment contracts or confiddéittiagreements, we have to compensate our emgoyie a monthly basis during the te
of the restriction period after the terminationeoding of the employment contract, which may caxde expenses to us.

Failure to retain our management team could harm olbusiness.

We place substantial reliance on the experiencefanihstitutional knowledge of members of our entrmanagement team. Mr. Qi Ji, our
founder, executive chairman and chief executivieeff and other members of the management teajpaatieularly important to our future
success due to their substantial experiences girlgcand other consumer-service industries. Findintable replacements for Mr. Qi Ji and
other members of our management team could beuiffiand competition for such personnel of simdaperience is intense. The loss of the
services of one or more members of our manageraant tlue to their departures or otherwise coulddrindr ability to effectively manage ¢
business and implement our growth strategies.

We are subject to various franchise, hotel industopnstruction, hygiene, health and safety and enavimental laws and regulations
that may subject us to liability.

Our business is subject to various compliance gradadional requirements under PRC laws. For exammeare required to obtain the
approval from, and file initial and annual repastigh, the PRC Ministry of Commerce, or the MOC gtogage in the hotel franchising business
In addition, each of our hotels is required to obtaspecial industry license and a fire contrgirapal issued by the local public security
bureau, to have hotel operations included in thgriass scope of its business license, to obtaiirehggermits and environmental impact
assessment approvals, and to comply with licercpginements and laws and regulations with respecbbstruction permit, zoning, fire
prevention, public area hygiene, food safety , jputafety and environmental protection. See “Itermfbrmation on the Company — B.
Business Overview — Regulation — Regulations oneHOperation.” If we fail to comply with any appdible construction, hygiene, health
and safety, and environmental laws and regulatieladed to our business, we may be subject to fiatgrsignificant monetary damages and
fines or the suspension of our operations or dgweémt activities. Furthermore, new regulations dalso require us to retrofit or modify our
hotels or incur other significant expenses. Ii$® gossible that new zoning plans or regulatigoieable to a specific location may cause (
relocate our hotel(s) in that location, or requidelitional approvals and licenses that may notrbatgd to us promptly or at all, which may
adversely affect our operating results. Any failbyeus to control the use of, or to adequatelyricshe discharge of, hazardous substances in
our development activities, or to otherwise opermatsompliance with environmental laws could alabjsct us to potentially significant
monetary damages and fines or the suspension dfatel development activities or hotel operatiomsich could materially adversely affect
our financial condition and results of operatiocBeme of our hotels are not in full compliance véthof the applicable requirements. Such
failure to comply with applicable construction pésrenvironmental, health and safety laws and rafiuhs related to our business and hotel
operation may subject us to potentially significaminetary damages and fines or the suspensionestipns and development activities of
company or related hotels. We cannot guaranteembatill not be subject to any challenges or otletions with respect to such
noncompliance.
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Owners of our manachised and franchised hotelsubect to these same permit and safety requiremAftihough our franchise
agreements require these owners to obtain and amaiglt required permits or licenses, we have ahitontrol over these owners. Any failure
to obtain and maintain the required permits omgzs by any owner of a manachised or franchiseal hwty require us to delay opening of the
manachised or franchised hotel or to forgo or teata our franchise agreement, which could harnbeoamd, result in lost revenues and subjec
us to potential indirect liability.

Our limited insurance coverage may expose us tesss which may have a material adverse effect onreputation, business, financial
condition and results of operations.

We carry all mandatory and certain optional comma¢rsurance, including property, business intgtian, money, fidelity guarantee,
construction, third- party liability , public liality , product’s liability and employer’s liabilitinsurance for our leased hotel operations. We als
require our lessors and franchisees to purchaderoasy insurance policies. Although we are ableetpuire our franchisees to obtain the
requisite insurance coverage through our franchisegnagement, we cannot guarantee that our lesgbasihere to such requirements. In
particular, there are inherent risks of accidentsjaries in hotels. One or more accidents orrigjsi at any of our hotels could adversely affect
our safety reputation among customers and potesuiibmers, decrease our overall occupancy ratemarease our costs by requiring us to
take additional measures to make our safety prisceueven more visible and effective. In the fufuve may be unable to renew our insuranc
policies or obtain new insurance policies withaudreases in cost or decreases in coverage levelsn&y also encounter disputes with
insurance providers regarding payments of clairas e believe are covered under our policies. feuntiore, if we are held liable for amounts
and claims exceeding the limits of our insuranceecage or outside the scope of our insurance cgeerur reputation, business, financial
condition and results of operations may be matgraald adversely affected.

If we fail to maintain an effective system of inteal control over financial reporting, we may not kable to accurately report our financial
results or prevent fraud.

We are subject to reporting obligations under th®.decurities laws. The Securities and Exchangen@ission, or the SEC, as required
Section 404 of the Sarbanes-Oxley Act of 2002herSarbanes-Oxley Act, adopted rules requiringyepeblic company to include in its
annual report a management report on such comparigimal control over financial reporting contaigimanagement’s assessment of the
effectiveness of its internal control over finarcigporting. In addition, an independent registgrallic accounting firm must attest to and
report on the effectiveness of such company’s fir@iecontrol over financial reporting except whdre tompany is a non-accelerated filer. We
currently are a large accelerated filer.

Our management has concluded that our internat@omter financial reporting was effective as ofdember 31, 2014. See “Item 15.
Controls and Procedures.” Our independent regidtenblic accounting firm has issued an attestatmort as of December 31, 2014. See
“ltem 15. Controls and Procedures—Attestation Repbthe Registered Public Accounting Firm.” Howguéwe fail to maintain effective
internal control over financial reporting in thedte, our management and our independent regispergiet accounting firm may not be able to
conclude that we have effective internal contrardinancial reporting. This could in turn resultthe loss of investor confidence in the
reliability of our financial statements and negalyvimpact the trading price of our ADSs. Furthermyave have incurred and anticipate that we
will continue to incur considerable costs, manag&niene and other resources in an effort to comtittucomply with Section 404 and other
requirements of the Sarbanes-Oxley Act.
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We may not be able to develop hotel properties dimely or cost-efficient basis, which may adversaffect our growth strategy and
business.

We develop all of our leased hotels directly. Gwolvement in the development of properties presantumber of risks, including
construction delays or cost overruns, which mayltés increased project costs or forgone revefde.may be unable to recover developmen
costs we incur for projects that do not reach cetiquh. Properties that we develop could becomedtgactive due to market saturation or
oversupply, and as a result we may not be abledover development costs at the expected rate adr &urthermore, we may not have
available cash to complete projects that we hawenoenced, or we may be unable to obtain financinghfe development of future properties
on favorable terms, or at all. If we are unableuocessfully manage our hotel development to mizerttiese risks, our growth strategy and
business prospects may be adversely affected.

We, our directors, management and employees maguigect to certain risks related to legal proceegtafiled by or against us, and
adverse results may harm our business.

We cannot predict with certainty the cost of deérike cost of prosecution or the ultimate outcoféigation and other proceedings fil
by or against us, our directors, management or@mepk, including remedies or damage awards, anerselvesults in such litigation and other
proceedings may harm our business or reputatioch #tigation and other proceedings may includd,dre not limited to, actions relating to
intellectual property, commercial arrangements, legrpent, non-competition and labor law, fiduciantids, personal injury, death, property
damage or other harm resulting from acts or omisshy individuals or entities outside of our cohtiacluding franchisees and third-party
property owners. In the case of intellectual prophtigation and proceedings, adverse outcomesdcimglude the cancellation, invalidation or
other loss of material intellectual property righted in our business and injunctions prohibitinguse of business processes or technology
that is subject to third- party patents or othéndtparty intellectual property rights.

We generally are not liable for the willful actiooour franchisees and property owners; howeberetis no assurance that we would be
insulated from liability in all cases.

Risks Related to Doing Business in China

Adverse changes in economic and political policadghe PRC government could have a material advesffect on the overall economic
growth of China, which could adversely affect ouu$iness.

We conduct substantially all of our business openatin China. As the lodging industry is highlysiive to business and personal
discretionary spending levels, it tends to dectingng general economic downturns. Accordingly, msults of operations, financial condition
and prospects are subject to a significant degreedanomic developments in China. China’s econoiffigrd from the economies of most
developed countries in many respects, including waspect to the amount and degree of governmeolviement and influence on the level of
development, growth rate, control of foreign exaand allocation of resources. While the PRC eagnioas experienced significant growth
in the past over 30 years, growth has been uneweisadifferent regions and among various econaseitors of China. The PRC government
has implemented various measures to encourage méodevelopment and guide the allocation of resesiriVhile some of these measures
benefit the overall PRC economy, they may also lzenegative effect on us. For example, our resilgperations and financial condition may
be adversely affected by government control ovpitabinvestments or changes in environmental,theldbor or tax regulations that are
applicable to us.

As the PRC economy is increasingly intricately &dko the global economy, it is affected in varioespects by downturns and recession:
of major economies around the world, such as tbkajlfinancial crisis and sovereign debt crisiEurope . Stimulus measures designed to
help China weather the global financial crisis roagtribute to higher inflation, which could advdysaffect our results of operations and
financial condition. For example, certain operaiiogts and expenses, such as employee compensatidrotel operating expenses, may
increase as a result of higher inflation. Meastwesontrol the pace of economic growth may caudecaease in the level of economic activity
in China, which in turn could adversely affect oasults of operations and financial condition. FiRC economy has been transitioning from &
planned economy to a more market-oriented econétiyough the PRC government has implemented messimee the late 1970s
emphasizing the utilization of market forces foomamic reform, the reduction of state ownershipraiductive assets and the establishment o
improved corporate governance in business enteyrissubstantial portion of productive assetshim&is still owned by the PRC governm
In addition, the PRC government continues to plaigaificant role in regulating industry developrmég imposing industrial policies.
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The PRC government also exercises significant cbatrer China’s economic growth through the allamabf resources, controlling
payment of foreign currency-denominated obligati@esting monetary policy and providing preferdrtieatment to particular industries or
companies. Certain measures adopted by the PRCGrgpeat, such as changes of the People’s Bank afaGhstatutory deposit reserve ratio
and lending guideline imposed on commercial bamies; restrict loans to certain industries. Thesmast as well as future actions and polic
of the PRC government, could materially affect liquidity and access to capital and our abilityofmerate our business.

Inflation in China may disrupt our business and havan adverse effect on our financial condition anésults of operations.

The Chinese economy has experienced rapid expattgjether with rising rates of inflation and incseey salary. The salary increase
could potentially increase discretionary spendindravel, but general inflation may also erode dsgble incomes and consumer spending.
Furthermore, certain components of our operatirggscancluding personnel, food, laundry, consunehbled property development and
renovation costs, may increase as a result of@ease in the cost of materials and labor resuftimg general inflation. However, we cannot
guarantee that we can pass increased costs taverstthrough room rate increases. This could adlersipact our business, financial
condition and results of operations.

Uncertainties with respect to the Chinese legalteys could limit the legal protections available s and our investors and have a
material adverse effect on our business and resoft®perations.

The PRC legal system is a civil law system basedritten statutes. Unlike in common law system#meourt decisions may be cited for
reference but have limited precedential value. &the PRC legal system continues to rapidly evdahejnterpretations of many laws,
regulations and rules are not always uniform arfdreament of these laws, regulations and rulesliguncertainties, which may limit legal
protections available to us. For example, we maaetia resort to administrative and court proceesliagenforce the legal protection that we
enjoy either by law or contract. However, since PRIGhinistrative and court authorities have sigaificdiscretion in interpreting and
implementing statutory and contractual terms, iylh@ more difficult than in more developed legadteyns to evaluate the outcome of
administrative and court proceedings and the lef/kdgal protection we enjoy. These uncertaintiesy impede our ability to enforce the
contracts we have entered into. In addition, suatertainties, including the inability to enforcer@antracts, could materially and adversely
affect our business and operations. Accordinglycamnot predict the effect of future developmentthe PRC legal system, including the
promulgation of new laws, changes to existing lawthe interpretation or enforcement thereof, ergheemption of local regulations by
national laws. These uncertainties could limitlggal protections available to us and other foréiyestors, including you. In addition, any
litigation in China may be protracted and resulibstantial costs and diversion of our resourndsn@anagement attention.

Rapid urbanization and changes in zoning and urbatanning in China may cause our leased hotels todmmolished, removed or
otherwise affected and our franchise agreement¢g¢mminate.

China is undergoing a rapid urbanization procesd,zoning requirements and other governmental ntasdeith respect to urban planni
of a particular area may change from time to tiiféen there is a change in zoning requirementsht@araovernmental mandates with respect
to the areas where our hotels are located, thetatfehotels may need to be demolished or removedh&Ve experienced such demolition and
relocation in the past and we may encounter additidemolition and relocation cases in the futtigr. example, in 2014, we were obligated to
demolish one leased hotel due to local governmaming requirements. As a result, we wrote off propand equipment of RMB4.0 million
associated with this hotel and received cash cosgiem of RMB4.0 million. In addition, as of Deceent81, 2014, we were notified by local
government authorities that we may have to demashshadditional leased hotels due to local zoneguirements. Our franchise agreements
typically provide that if the manachised or frarsgd hotels are demolished, the franchise agreemihterminate. In 2014, we were
obligated to demolish three manachised hotels dll@cal government zoning requirements. We canssdir@ you that similar demolitions,
termination of franchise agreements or interrupgiohour hotel operations due to zoning or otheal@egulations will not occur in the future.
Any such further demolition and relocation coualtlise us to lose primary locations for our hotets\ee may not be able to achieve compal
operation results following the relocations. While may be reimbursed for such demolition and rélonawe cannot assure you that the
reimbursement, as determined by the relevant govenhauthorities, will be sufficient to cover ouredt and indirect losses. Accordingly, our
business, results of operations and financial d@mrdcould be adversely affected.

18




Table of Contents

Governmental control of currency conversion may linour ability to pay dividends in foreign currenes to our shareholders and
therefore adversely affect the value of your invesnt.

The PRC government imposes controls on the coméstiof RMB into foreign currencies and, in carta&ases, the remittance of curre
out of China. See “ltem 4. Information on the Compa— B. Business Overview — Regulation — Regulation Foreign Currency Exchange’
for discussions of the principal regulations anésigoverning foreign currency exchange in China.fdteive substantially all of our revenues
in RMB. For most capital account items, approvahirappropriate government authorities is requirbéne RMB is to be converted into
foreign currency and remitted out of China to papital expenses such as the repayment of bank tem@minated in foreign currencies. The
PRC government may also at its discretion restigcess in the future to foreign currencies foreniraccount transactions. If the foreign
exchange control system prevents us from obtaisirfficient foreign currency to satisfy our currerdgmands, we may not be able to pay
dividends in foreign currencies to our shareholdiexduding holders of our ADSs, which would adwaysaffect the value of your investment.

Fluctuation in the value of the Renminbi may haveraaterial adverse effect on your investment.

The value of the Renminbi against the U.S. doHamo and other currencies is affected by, amongrdtiings, changes in Chisgpolitical
and economic conditions and China’s foreign exckapgicies.

Our revenues and costs are mostly denominateciRé&mminbi, and a significant portion of our fineExi@ssets are also denominated ir
Renminbi. We rely substantially on dividends paidis by our operating subsidiaries in China. Amyniicant depreciation of the Renminbi
against the U.S. dollar may have a material adveffeet on our revenues, and the value of, anddarigends payable on, our ADSs and
ordinary shares. If we decide to convert our Reimimto U.S. dollars for the purpose of making pays for dividends on our ordinary sha
or for other business purposes, depreciation oRémr@minbi against the U.S. dollar would reduceldtf®. dollar amount available to us. On the
other hand, to the extent that we need to convest tbllars into Renminbi for our operations, apgaton of the Renminbi against the U.S.
dollar would have an adverse effect on the Renrmanimunt we receive from the conversion. See “ltdmQuantitative and Qualitative
Disclosures about Market Risk — Foreign Exchange&Rfior discussions of our exposure to foreign enay risks. In summary, fluctuation in
the value of the Renminbi in either direction cohftve a material adverse effect on the value otompany and the value of your investment

Our failure to obtain the prior approval of the Cha Securities Regulatory Commission, or the CSR@, dur initial public offering and
the listing and trading of our ADSs of the NASDAQI@bal Select Market could have a material adver$teet on our business, operating
results, reputation and trading price of our ADSeecent regulations also establish more complex grdares for acquisitions conducted
by foreign investors which could make it more ddfilt to pursue growth through acquisitions.

On August 8, 2006, six PRC regulatory agenciegljoadopted thé&kegulations on Mergers and Acquisitions of Doméstiterprises by
Foreign Investors, or the New M&A Rule , which became effective cep&mber 8, 2006 and amended on June 22, 2009't&wet.
Information on the Company — B. Business OvervievwRegulation — Regulations on Overseas Listing.” M/khe application of the New
M&A Rule remains unclear, we believe, based ordiiheice of our PRC counsel, that CSRC approval isemuired in the context of our initial
public offering because we established our PRCidiatsies by means of direct investment other thamlerger or acquisition of domestic
companies, and we started to operate our busingbs PRC through foreign invested enterprisesrbe®eptember 8, 2006, the effective date
of the New M&A Rule. However, we cannot assure ffwat the relevant PRC government agency, inclutiegCSRC, would reach the same
conclusion as our PRC counsel. If the CSRC or dBfR€ regulatory body subsequently determines tB&RCs approval was required for our
initial public offering, we may face sanctions I tCSRC or other PRC regulatory agencies, whicldduave a material adverse effect on our
business, financial condition, results of operatjaeputation and prospects, as well as the trgulicg of our ADSs.
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Certain recently enacted PRC laws and regulatmuns) as the New M&A Rule and tRailes of Ministry of Commerce on Implementation
of Security Review System of Mergers and Acquisitid Domestic Enterprises by Foreign Investasthe MOC Security Review Rule, wh
was promulgated by the MOC in August 2011 and beceffective on September 1, 2011, also establiadddional procedures and
requirements that could make mergers and acquisitiy foreign investors more time-consuming andpem

The New M&A Rule requires, among other things, thetMOC be notified prior to any change-of-contrahsaction in which a foreign
investor acquires control of a PRC domestic entsepr a foreign company with substantial PRC ajpeans, if certain thresholds under the
Provisions on Thresholds for Prior Notification @bncentrations of Undertaking, issued by the State Council on August 3, 2008ewe
triggered. The MOC Security Review Rule requirespag other things, that any acquisition by fordigrestors of PRC companies engaging
in military related or certain other industriestthee crucial to national security be subject twusiy review before consummation of such
acquisition.

In the future, we may grow our business in parabguiring complementary businesses. Complying thighrequirements of these
regulations to complete such transactions coultine-consuming, and any required approval processesding obtaining approval from the
MOC, may delay or inhibit our ability to completech transactions, which could affect our abilityetgpand our business or maintain our
market share.

PRC regulations relating to the establishment ofsifore special purpose companies by PRC residerdag subject our PRC resident
shareholders to personal liability and limit our dHy to inject capital into our PRC subsidiariesimit our PRC subsidiaries’ ability to
distribute profits to us, or otherwise adverselyext us.

On July 4, 2014, the State Administration of Fonelitxchange, or the SAFE, issued Matice on Issues Relating to the Administration of
Foreign Exchange for Overseas Investment and Fingrend Reverse Investment by Domestic Residen8&pécial Purpose Vehicl, or
Circular 37, which replaced thidotice on Relevant Issues Concerning Foreign Exgbdontrol on Domestic Residents’ Corporate Finagci
and Roundtrip Investment Through Offshore Speaiap&se Vehiclessued by SAFE in October 2005, or Circular 75.sBant to Circular 37,
any PRC residents, including both PRC institutiand individual residents, are required to registign the local SAFE branch before making
contribution to a company set up or controlled iy PRC residents outside of the PRC for the purpbegerseas investment or financing with
their legally owned domestic or offshore assetai@rests, referred to in this circular as a “dpkpurpose vehicle.” See “Item 4. Information
on the Company — B. Business Overview — RegulatioRegulations on Offshore Financinfytr discussions of the registration requirem
and the relevant penalties.

We attempt to comply, and attempt to ensure thasbareholders and beneficial owners of our shatesare subject to these
rules comply, with the relevant requirements. Wenca provide any assurance that our shareholderbameficial owners of our shares who
are PRC residents have complied or will comply wlith requirements imposed by Circular 37 or oth&ted rules either. Any failure by any
of our shareholders and beneficial owners of oareshwho are PRC residents to comply with relekeopirements under this regulation could
subject such shareholders, beneficial owners and filses or sanctions imposed by the PRC governnmgciuding limitations on our relevant
subsidiary’s ability to pay dividends or make distitions to us and our ability to increase our Btagent in China, or other penalties that may
adversely affect our business operations .

We rely principally on dividends and other distribans on equity paid by our subsidiaries to fundynash and financing requirements
we may have, and any limitation on the ability ofiosubsidiaries to make payments to us could haveaterial adverse effect on our
ability to conduct our business.

We are a holding company, and we rely principatiydovidends from our subsidiaries in China for oash requirements, including any
debt we may incur. Current PRC regulations permnitsubsidiaries to pay dividends to us only ouheir accumulated profits, if any,
determined in accordance with PRC accounting stasdand regulations. In addition, each of our slibsies in China are required to set aside
a certain amount of its aftéax profits each year, if any, to fund certainstaty reserves. These reserves are not distriteitsbtash dividenc
As of December 31, 2014, a total of RMB105.6 milli@S$17.0 million) was not distributable in therfoof dividends to us due to these PRC
regulations. Furthermore, if our subsidiaries inm@hncur debt on their own behalf in the fututes tnstruments governing the debt may res
their ability to pay dividends or make other paytsen us. The inability of our subsidiaries to dimite dividends or other payments to us ¢
materially and adversely limit our ability to gromake investments or acquisitions that could befigial to our businesses, pay dividends, or
otherwise fund and conduct our business.

20




Table of Contents

We may be subject to fines and legal sanctions isgmbby SAFE or other Chinese government authoritée® our ability to further grant
shares or share options to, and to adopt additioshare incentive plans for, our directors and empées may be restricted if we or the
participants of our share incentive plans fail tmmply with PRC regulations relating to employee sba or share options granted by
offshore special purpose companies or offshoredsitompanies to PRC participants.

In February 2012, the SAFE issued Nhatice on Relevant Issues Concerning Foreign Exgaaontrol on Domestic Individuals
Participating in the Stock Incentive Plan of An ®eas Listed Compatr, or Circular 7, which requires PRC individual pepants of stock
incentive plans to register with the SAFE and tmptly with a series of other requirements. See “lferinformation on the Company — B.
Business Overview — Regulation — Regulations orelgpr Currency ExchangeWe are an offshore listed company and as a resuéingd th
participants of our share incentive plans who &€ Ritizens or foreigners having lived within tleeritory of the PRC successively for at least
one year, or, collectively, the PRC participants, subject to Circular 7. While we completed theefgn exchange registration procedures and
complied with other requirements according to dac’ in June 2012, we cannot provide any assurdrateve or the PRC individual
participants of our share incentive plans have dmdpr will comply with the requirements imposeg @ircular 7. If we or the PRC
participants of our share incentive plans fail t¢onply with Circular 7, we or the PRC participantar share incentive plans may be subje:
fines or other legal sanctions imposed by SAFEtbeioPRC government authorities and our abilitjutther grant shares or share options
under our share incentive plans to, and to adagitiadal share incentive plans for, our directans mployees may be restricted. Such event:
could adversely affect our business operations.

It is unclear whether we will be considered as a@Resident enterprise” under the EIT law, and depéing on the determination of our
PRC “resident enterprise” status, dividends paidus by our PRC subsidiaries may be subject to PRtbhwolding tax, we may be subject
to 25% PRC income tax on our worldwide income, damalders of our ADSs or ordinary shares may be sudtji PRC withholding tax on
dividends paid by us and gains realized on thearisfer of our ADSs or ordinary shares.

In 2007, the PRC National People’s Congress passdthterprise Income Tax Laypand the PRC State Council subsequently issued the
Implementation Regulations of the Enterprise Incdiae Law. The Enterprise Income Tax Law and its ImpleméntaRegulations, or the El
Law, provides that enterprises established outsidghina whose e factomanagement bodies” are located in China are comsideesident
enterprises.” Currently, there are no detailedsroleprecedents governing the procedures and &pexteria for determining te facto
management body” and it is still unclear if the PR authorities would determine that we shoulalassified as a PRC “resident enterprise.”

Under the EIT Law, dividends paid to us by our &dibsies in China may be subject to a 10% withhaidiax if we are considered a “non-
resident enterprise.” If we are treated as a PRSident enterprise,” we will be subject to PRC medax on our worldwide income at the 25%
uniform tax rate, which could have an impact on effective tax rate and an adverse effect on otimeeme and results of operations,
although dividends distributed from our PRC sulasids to us could be exempt from the PRC divideitbdhelding tax, since such income is
exempted under the EIT Law to a PRC resident reotpif we are required under the EIT Law to pagoime tax on any dividends we receive
from our subsidiaries, our income tax expensesinéiease and the amount of dividends, if any, vag pay to our shareholders and ADS
holders may be materially and adversely affectecddition, dividends we pay with respect to oursr ordinary shares and the gains
realized from the transfer of our ADSs or ordingimqares may be considered as income derived frones®within the PRC and be subject to
PRC withholding tax. See “ltem 10. Additional Infeation — E. Taxation — PRC Taxation.”

We face uncertainty from PRC value-added tax reforwhich could result in unfavorable tax consequersc® us.

On October 26, 2011 the State Council of China@pgat a new tax rule to launch the value-addeddfotm pilot program in Shanghai on
January 1, 2012. On November 16, 2011, the Minstyinance of China and the State Administratibaxation of China jointly issued the
Circular on the Pilot Program for the Collection ¥alue Added-Tax Instead of Business ,TaxCircular 110, and th@ircular on the Pilot
Program for the Collection of Value AdcTax Instead of Business Tax in Transportation @ediain Modern Service Sectors in Shanghai
Circular 111, to provide specific implementatiotesifor the pilot program, which became effectimeJanuary 1, 2012. As part of a tax
replacement policy, Circular 110 and Circular 1lléve companies in the traffic and transport seetod certain modern service sectors in
Shanghai to switch from being a business tax peybeing a value-added tax payer. Starting fronudanl, 2012, a 17% value-added tax rate
will apply to the movable property leasing sector,11% rate to the traffic and transport sectorafélo rate to sectors related to research anc
development, technological services, culture, kiggsand consultation. Value-added tax payers ealuct expenses incurred in providing the
relevant services from the taxable income. On Augu2012, the pilot program started to extendrotlaer eight provinces and cities, includ
Jiangsu Province. HanTing Technology (Suzhou) Ctd., one of our major subsidiaries located in ganProvince, has been subject to this
new value-added tax reform pilot program since Bet®012. Commencing August 1, 2013, the pilot paogexpanded to all regions in the
PRC. Our other subsidiaries may also be subjettetilot program as a result. As the pilot progiia still in a trial phase, its impact on our
future operation is uncertain.
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The audit report included in this annual report wagepared by auditors who are not inspected by Bublic Company Accounting
Oversight Board and, as such, you are deprivedha benefits of such inspection.

Our independent registered public accounting finat fssues the audit reports included in our anregarts filed with the SEC, as auditors
of companies that are traded publicly in the Uniates and a firm registered with the United St&eblic Company Accounting Oversight
Board, or the PCAOB, is required by the laws oflthited States to undergo regular inspections byPtEAOB to assess its compliance with
the laws and professional standards of the UnitateS Because our auditors are located in the BREisdiction where the PCAOB is
currently unable to conduct inspections withoutdabproval of the Chinese authorities, our audiémesnot currently inspected by the PCAOB.

Inspections of other firms that the PCAOB has catelt outside China have identified deficienciethmse firms’ audit procedures and
quality control procedures, which may be addressepart of the inspection process to improve fuaurdit quality. The lack of PCAOB
inspections in China prevents the PCAOB from regdylkevaluating our auditor’s audits and its quatintrol procedures. As a result, investor:
may be deprived of the benefits of PCAOB inspedtion

The inability of the PCAOB to conduct inspectiorisaaditors in China makes it more difficult to evate the effectiveness of our auditor’s
audit procedures and quality control proceduresoagpared to auditors outside of China that areesiildp PCAOB inspections. As a result,
investors may lose confidence in our reported fim@rinformation and procedures and the qualitpwf financial statements.

If additional remedial measures are imposed on g Four PRC-based accounting firms, including oundependent registered public
accounting firm, in administrative proceedings brgtt by the SEC alleging the firms’ failure to mespecific criteria set by the SEC, with
respect to requests for the production of documemie could be unable to timely file future finandiatatements in compliance with the
requirements of the Securities Exchange Act of 1934

Starting in 2011 the Chinese affiliates of thed'liour” accounting firms, (including our indepemdeegistered public accounting firm)
were affected by a conflict between US law and €éinlaw. Specifically, for certain US listed comiga operating and audited in mainland
China, the SEC and the PCAOB sought to obtain filtenChinese firms access to their audit work pagedsrelated documents. The firms
were, however, advised and directed that underalain they could not respond directly to the USutetprs on those requests, and that
requests by foreign regulators for access to saplens in China had to be channeled through theaC®érturities Regulatory Commission
(“CSRC").

In late 2012 this impasse led the SEC to commeduoerastrative proceedings under Rule 102(e) oRittes of Practice and also under the
Sarbanes-Oxley Act of 2002 against the Chineseuwsttw firms, (including our independent registepadblic accounting firm). A first
instance trial of the proceedings in July 2013@ $EC's internal administrative court resultedinadverse judgment against the firms. The
administrative law judge proposed penalties orfithes including a temporary suspension of theihtitp practice before the SEC, although
that proposed penalty did not take effect pendaview by the Commissioners of the SEC. On FebrGaB015, before a review by the
Commissioner had taken place, the firms reachattieiment with the SEC. Under the settlementIBE accepts that future requests by the
SEC for the production of documents will normallyinade to the CSRC. The firms will receive matgtection 106 requests, and are
required to abide by a detailed set of proceduidsnespect to such requests, which in substargéneethem to facilitate production via the
CSRC. If they fail to meet specified criteria, BEC retains authority to impose a variety of add#l remedial measures on the firms
depending on the nature of the failure. Remediearfy future noncompliance could include, as appate, an automatic six-month bar on a
single firm’s performance of certain audit workpommencement of a new proceeding against a firnm exireme cases the resumption of the
current proceeding against all four firms.
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In the event that the SEC restarts the adminisgrqtfoceedings, depending upon the final outcoisted companies in the United States
with major PRC operations may find it difficult tnpossible to retain auditors in respect of th@emtions in the PRC, which could result in
financial statements being determined to not kepmpliance with the requirements of the Exchangg iicluding possible delisting.
Moreover, any negative news about any such futtoegedings against these audit firms may causatovancertainty regarding Chiteased
United States-listed companies and the market pficeir ADSs may be adversely affected.

If our independent registered public accountingnfivere denied, even temporarily, the ability tocgiee before the SEC and we were
unable to timely find another registered publicaoting firm to audit and issue an opinion on aoamcial statements, our financial statem
could be determined not to be in compliance withréquirements of the Exchange Act of 1934, as detkrSuch a determination could
ultimately lead to the delisting of our ordinanases from the Nasdaq Global Market or deregistnatiom the SEC, or both, which would
substantially reduce or effectively terminate ttagling of our ADSs in the United States.

Risks Relating to Our ADSs and Our Trading Market
The market price for our ADSs has been and may éoue to be volatile.

The market price for our ADSs has been volatile laaslranged from a low of US$ 19.99 to a high 0$13%.25 on the NASDAQ Global
Select Market in 2014. The market price is sultieetide fluctuations in response to various fagtorsluding the following:

e actual or anticipated fluctuations in our quartemberating results;

« changes in financial estimates by securities rebeanalysts;

» conditions in the travel and lodging industries;

» changes in the economic performance or market tiahsof other lodging companies;

* announcements by us or our competitors of new mtsdacquisitions, strategic partnerships, joimtuges or capital commitments;

e addition or departure of key personnel;

« fluctuations of exchange rates between the RMBWusd dollar or other foreign currencies;

e potential litigation or administrative investigats

» release of lock-up or other transfer restrictionsar outstanding ADSs or ordinary shares or sal@slditional ADSs; and

» general economic or political conditions in China.

In addition, the market prices for companies wiperations in China in particular have experiencadtility that might have been
unrelated to the operating performance of such eomes. The securities of some China-based comptrdaehave listed their securities in the
United States have experienced significant votgtilince their initial public offerings, includin@ some cases, substantial declines in the
market prices of their securities. The performaofcthe securities of these China-based companiestakir offerings may affect the attitudes
of investors toward Chinese companies listed irLthited States, which consequently may impact #véopmance of our ADSs, regardless of
our actual operating performance. In addition, aegative news or perceptions about inadequate @ggovernance practices or fraudulent

accounting, corporate structure or other mattergttodr China-based companies may also negatividgtahe attitudes of investors towards
China-based companies in general, including usirdbgss of whether we have engaged in any inapiptepactivities.
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The global financial crisis and the ensuing ecomomcessions in many countries have contributechadcontinue to contribute to
extreme volatility in the global stock markets, Isas the large declines in share prices in theedritates, China and other jurisdictions at
various times since 2008. These broad market ahgbstry fluctuations may adversely affect the pa€eur ADSs, regardless of our operating
performance.

We may need additional capital, and the sale of gidcial ADSs or other equity securities could resirh additional dilution to our
shareholders and the incurrence of additional indebiness could increase our debt service obligations

We believe that our current cash and cash equitslanticipated cash flow from operations and ttee@eds from our past capital markets
fundraising activities, and from undrawn bank créalilities available to us will be sufficient toeet our anticipated cash needs for at least tf
next 12 months. We may, however, require additicaah resources due to changed business condgiategic acquisitions or other future
developments, including expansion through leas¢el©iand any investments or acquisitions we majddeo pursue. If these resources are
insufficient to satisfy our cash requirements, wayrseek to sell additional equity or debt secwgitieobtain a credit facility. The sale of
additional equity and equity-linked securities abrgsult in additional dilution to our shareholdérke incurrence of indebtedness would resul
in increased debt service obligations and couldlt@s operating and financing covenants that waoelstrict our operations. We cannot assure
you that financing will be available in amountsoorterms acceptable to us, if at

Future sales or issuances, or perceived future sade issuances, of substantial amounts of our ordig shares or ADSs could adversely
affect the price of our ADSs.

If our existing shareholders sell, or are percei@sdhtending to sell, substantial amounts of adimary shares or ADSSs, including those
issued upon the exercise of our outstanding stptikius, the market price of our ADSs could fallcBsales, or perceived potential sales, by
our existing shareholders might make it more difiéor us to issue new equity or equity-relatedwsiies in the future at a time and place we
deem appropriate. Shares held by our existing Bblders may be sold in the public market in thefeitsubject to the restrictions contained in
Rule 144 and Rule 701 under the Securities Actthadpplicable lock-up agreements. If any existihgreholder or shareholders sell a
substantial amount of ordinary shares after thératipn of the lock-up period, the prevailing markece for our ADSs could be adversely
affected.

In addition, certain of our shareholders or theinsferees and assignees will have the right teecas to register the sale of their shares
under the Securities Act upon the occurrence déizecircumstances. Registration of these sharderihe Securities Act would result in these
shares becoming freely tradable without restrictioder the Securities Act immediately upon thedtifeness of the registration. Sales of tt
registered shares in the public market could cthuserice of our ADSs to decline.

As our founder and co-founders collectively holccantrolling interest in us, they have significanbfluence over our management and
their interests may not be aligned with our inteter the interests of our other shareholders.

As of March 31, 2015, our founder, Mr. Qi Ji, wisalso our executive chairman and chief execudffieer, and our co-founders,
Ms. Tong Tong Zhao and Mr. John Jiong Wu, in tberieficially own approximately 46.4% of our outstsry ordinary shares on an as-
converted basis. See “ltem 7. Major Shareholddiise’ interests of these shareholders may conflitt thie interests of our other shareholders.
Our founder and co-founders have significant inflceeover us, including on matters relating to mesgeonsolidations and the sale of all or
substantially all of our assets, election of dioestand other significant corporate actions. Thiscentration of ownership may discourage,
delay or prevent a change in control of us, whighld deprive our shareholders of an opportunitset®ive a premium for their shares as part
of a sale of us or of our assets and might reduegtice of our ADSs. These actions may be taken @they are opposed by our other
shareholders, including holders of our ADSs.
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ADS holders may not have the same voting rightdtees holders of our ordinary shares and may not re@voting materials in time to be
able to exercise their right to vote.

Except as described in the deposit agreement, tsotde@ur ADSs may not be able to exercise votigbts attaching to the shares
evidenced by our ADSs on an individual basis. Hadg our ADSs appoint the depositary or its noreiae their representative to exercise the
voting rights attaching to the shares represenyatidd ADSs. ADS holders may not receive voting malgin time to instruct the depositary to
vote, and it is possible that they may not haveoh@ortunity to exercise a right to vote.

ADS holders may not be able to participate in righifferings and may experience dilution of his, her its holdings as a result.

We may from time to time distribute rights to ohaseholders, including rights to acquire our samgi Under the deposit agreement for
the ADSs, the depositary will not offer those rigtd ADS holders unless both the rights and thetiyithg securities to be distributed to ADS
holders are either registered under the SecuAiigsor exempt from registration under the Secesithct with respect to all holders of ADSs.
We are under no obligation to file a registratitatesment with respect to any such rights or undeglgecurities or to endeavor to cause such
registration statement to be declared effectivaddition, we may not be able to take advantagmgfexemptions from registration under the
Securities Act. Accordingly, holders of our ADSsynze unable to participate in our rights offeriraggl may experience dilution in their
holdings as a result.

ADS holders may be subject to limitations on traesbf their ADSs.

Our ADSs are transferable on the books of the degppgsHowever, the depositary may close its transboks at any time or from time to
time when it deems expedient in connection withggormance of its duties. In addition, the defaogimay refuse to deliver, transfer or
register transfers of ADSs generally when our bawkihie books of the depositary are closed, ongatiane if we or the depositary deem it
advisable to do so because of any requirementobteof any government or governmental body, oraurahy provision of the deposit
agreement, or for any other reason.

As a foreign private issuer, we are permitted todave will, rely on exemptions from certain NASDA®rporate governance standards
applicable to U.S. issuers, including the requirenteegarding the implementation of a nominations mwwnittee. This may afford less
protection to holders of our ordinary shares and &B.

The NASDAQ Marketplace Rules in general requireeiscompanies to have, among other things, a ndimirsacommittee consisting
solely of independent directors. As a foreign pieéviasuer, we are permitted to, and we will, follbeme country corporate governance
practices instead of certain requirements of th6sRAQ Marketplace Rules, including, among others,ithplementation of a nominations
committee. The corporate governance practice irhoare country, the Cayman Islands, does not rethérénplementation of a nominations
committee. We currently intend to rely upon the@vaht home country exemption in lieu of the nomora committee. As a result, the level of
independent oversight over management of our coynpeay afford less protection to holders of our padly shares and ADSs.

Our articles of association contain anti-takeoverqvisions that could have a material adverse effeatthe rights of holders of our
ordinary shares and ADSs.

Our amended and restated articles of associatiotaicoprovisions limiting the ability of others &@quire control of our company or cause
us to enter into change-of-control transactiongsehprovisions could have the effect of deprivingshareholders of opportunities to sell their
shares at a premium over prevailing market prigediscouraging third parties from seeking to obtintrol of our company in a tender offer
or similar transaction.

For example, our board of directors has the authasithout further action by our shareholdersisgue preferred shares in one or more
series and to fix their designations, powers, pegfees, privileges, and relative participatingjaqml or special rights and the qualifications,
limitations or restrictions, including dividend hitg, conversion rights, voting rights, terms ofeexbtion and liquidation preferences, any or all
of which may be greater than the rights associaitour ordinary shares, in the form of ADSs dunarwvise. Preferred shares could be issued
quickly with terms calculated to delay or prevemhange in control of our company or make remo¥ahanagement more difficult. If our
board of directors decides to issue preferred shéne price of our ADSs may decline and the voéing other rights of the holders of our
ordinary shares and ADSs may be materially andradiyeaffected.
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You may face difficulties in protecting your intest¢s, and your ability to protect your rights throbghe U.S. federal courts may be limite
because we are incorporated under Cayman Islands,laonduct substantially all of our operations inhtha and the majority of our
officers reside outside the United States.

We are incorporated in the Cayman Islands, andwuirsiibstantially all of our operations in Chineotigh our subsidiaries in China. Most
of our officers reside outside the United States some or all of the assets of those persons eateld outside of the United States. As a resul
it may be difficult or impossible for you to briragn action against us or against these individuaié Cayman Islands or in China in the event
that you believe that your rights have been infshgnder the securities laws or otherwise. Evgoufare successful in bringing an action of
this kind outside the Cayman Islands or Chinajdles of the Cayman Islands and of China may repderunable to effect service of process
upon, or to enforce a judgment against our assdtseeassets of our directors and officers. Themoi statutory recognition in the Cayman
Islands of judgments obtained in the United StaltBpugh the courts of the Cayman Islands willegally recognize and enforce a non-penal
judgment of a foreign court of competent jurisdiatiwithout retrial on the merits. A judgment of@ud of another jurisdiction may t
reciprocally recognized or enforced if the jurigatio has a treaty with China or if judgments of BfRC courts have been recognized before in
that jurisdiction, subject to the satisfaction tier requirements. However, China does not haeti&eproviding for the reciprocal
enforcement of judgments of courts with Japan|thiéed Kingdom, the United States and most othestéfa countries.

Our corporate affairs are governed by our memonanad articles of association and by the Compdraes(201 3 Revision) and the
common law of the Cayman Islands. The rights ofedfialders to take legal action against our direcémd us, actions by minority shareholc
and the fiduciary responsibilities of our directtwsus under Cayman Islands law are to a largeneg@verned by the common law of the
Cayman Islands. The common law of the Cayman Islanderived in part from comparatively limited icidl precedent in the Cayman Islands
as well as from English common law, which has pesaie, but not binding, authority on a court in @&yman Islands. The rights of our
shareholders and the fiduciary responsibilitieswfdirectors under Cayman Islands law are notesslg established as they would be under
statutes or judicial precedents in the United Stdteparticular, the Cayman Islands has a lessldped body of securities laws as compared t
the United States, and provides significantly f@sdection to investors. In addition, Cayman Iskodmpanies may not have standing to
initiate a shareholder derivative action beforeféteral courts of the United States.

As a result of all of the above, our public shatdas may have more difficulty in protecting thigiterests through actions against our
management, directors or major shareholders thahdvwatareholders of a corporation incorporatedjuriadiction in the United States.

ITEM 4. INFORMATION ON THE COMPANY
4.A. History and Development of the Company

Powerhill was incorporated in accordance with #vwed of the British Virgin Islands in December 2088¢d commenced operation with
mid-scale limited service hotels and commerciapprty development and management in 2005. Limiggdicee hotels do not contain
restaurants and all amenities are provided bytdféat the front desk or housekeeping. Powerloiiducted its operations through three wholly
owned subsidiaries in the PRC, namely Shanghai grflotel Management Group, Ltd., or Shanghai HagTHanTing Xingkong
(Shanghai) Hotel Management Co., Ltd., or HanTirmggKong, and Lishan Property (Suzhou) Co., LtdSorzhou Property. In August 2006,
Suzhou Property transferred its equity interesthiiee leased hotels to Shanghai HanTing in exah&rgShanghai HanTing's equity interest
in Shanghai Shuyu Co., Ltd., which was primarilgaged in the business of sub-leasing and managaigstate properties in technology
parks.

China Lodging Group, Limited, or China Lodging, wasorporated in the Cayman Islands in January 200February 2007, Powerhill
transferred all of its ownership interests in HaigrKingkong and Shanghai HanTing to China Lodgmexchange for preferred shares of
China Lodging. After such exchange, each of HanMimggkong and Shanghai HanTing became a wholly aswbsidiary of China Lodging.
In addition, in February 2007, Powerhill and itbsidiary, Suzhou Property, were spun off in theffaf a dividend distribution to the
shareholders.
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In 2007, China Lodging began our current businésgperating and managing a multi-brand hotel groimp2007, we first launched our
economy hotel productanTing Express Hotelwhich was subsequently rebrandeddas Ting Hotel, target ing knowledge workers and
value- and quality- conscious travelers. In theegear, we introduced our mid-scale limited sertiotel productHanTing Hotel, which was
subsequently rebranded firsttdanTing Seasons Hotahd then adl Hotel. In 2008, we launched our budget hotel proddenTing Hi Inn ,
which was subsequently rebrandedHagnn . In April 2007, China Lodging acquired Yiju (Shdrag) Hotel Management Co., Ltd. from Crys
Water Investment Holdings Limited, a British Virgslands company wholly owned by Mr. John Jiong Wuap-founder of our company. In
January 2008, China Lodging incorporated HanTingrjin) Investment Consulting Co., Ltd. in Chinadan October 2008, established China
Lodging Holdings (HK) Limited, or China Lodging HiKy Hong Kong, under which HanTing Technology (SuzhCo., Ltd. was subsequently
established in China in December 2008 .

In March 2010, we completed our initial public affey. We issued and sold 10,350,000 ADSs, reprasgdil, 400,000 of our ordinary
shares at a public offering price of US$12.25 pBISAOur ADSs have been listed on the NASDAQ Gl@glect Market since March 26,
2010. Our ordinary shares are not listed or puptidded on any trading markets.

In May 2012, we acquired a 51% equity interesttamBay HK, a mid-scale hotel chain and increasadotel brands to four brands. In
December 2013, we acquired the remaining 49% edntityest of Starway HK from C-Travel. In additiame launched Manxin Hotels &
Resorts in October 2013, Joya Hotel, a new hatdtargeting the upscale market, in December 281@ Elan Hotel, a new economy hotel
brand targeting business travelers, young custoaratsirban tourists, in September 2014. In Noverab&2, we changed the Chinese trade
name of our Company from “HanTing Hotel Group” téuazhu Hotel Group”.

In December 2014, we entered into agreements wittoAto join forces in the Pan-China region to dewé\ccor brands and to form an
extensive and long-term alliance with Accor . Wéeseed into a master purchase agreement with Apeosuant to which we agreed to acquire
and Accor agreed to sell, all of the issued andtaatling shares of certain wholly-owned subsidsanifeAccor engaged in the business of
owning, leasing, franchising, operating and manggiotels under Accor brands in the midscale and@woy market in the PRC, Taiwan and
Mongolia. On the same date, we also entered istrarities purchase agreement, pursuant to whiclgneed to issue ordinary shares to A
which will represent up to 10% of our ordinary #soutstanding after issuance and to grant to Azcmht to nominate a member of our
board of directors. The precise number of ordirsdngres to be issued to Accor will be determine@das adjusted valuation of the hotel
business that we are to acquire and a number ofsltizat Accor elects to purchase for cash coraider Closings under the two agreements
are conditional upon each other, as well as upercéimpletion of certain corporation restructuregeipt of antitrust approvals which we have
obtained in March 2015 and other customary closomgitions.

In connection with the master purchase agreemehsecurities purchase agreement, we and Accorealsoed into, or will enter into at
closing, a number of additional agreements, inclgdamong others, (i) brand franchise agreememsupat to which Accor will grant to us
exclusive franchise rights in respect of certaic@drands in the midscale and economy marketarPRRC, Taiwan and Mongolia including
Grand Mercure, Novotel, Mercure, Ibis and Ibis &tylall hotels under these brands will continuegananaged under Accor’s brand standarc
and have all benefits of all of Accor’s internatbuistribution and loyalty platforms, and will pafpate in our loyalty and distribution
platforms and benefit from our on-the-group supp@jta subscription agreement pursuant to whiehwill acquire a 10% equity interest in an
Accor controlled entity engaged in the businessvafiing, leasing, franchising, operating and mangjiotels under Accor brands in the lux
and upscale market in Hong Kong, Macau, TaiwanPR€ and Mongolia and midscale and economy mankdbing Kong and Macau; and
(iii) a registration rights agreement in favor afddr in respect of our ordinary shares it will acgyursuant to the securities purchase
agreement.

Our principal executive offices are located at R®66 Honggiao Road, Changning District, Shangh@B26, People’s Republic of China.
Our telephone number at this address is +86 (2a%@D11. Our registered office in the Cayman Istaisdocated at the offices of Cricket
Square, Hutchins Drive, P.O. Box 2681, Grand Cayriari-1111, Cayman Islands. Our agent for service ofgssdn the United States is |
Corporation System, located at 111 Eighth Aven@éh Eloor, New York, New York 10011.
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Investors should contact us for any inquiries tglothe address and telephone number of our prinekeutive offices. Our website is
http://www.huazhu.com. The information containedoom website is not a part of this annual report.

4.B. Business Overview

We are a leading and fast-growing multi-brand hgteup in China with leased , manachis ed and figed models. Under the lease
model, we directly operate hotels typically locatedleased properties. Under the manachise moéemanage manachise d hotels through th
on-site hotel managers we appoint and collectfie®s franchisees . Under the franchise model, vexige training, reservation and support
services to the franchised hotels and collect fiems franchisees but do not appoint on-site hot@hagers. We apply a consistent standard an
platform across all of our hotels. As of Decemhker@)14, we had 611 leased hotels, 1,376 manadhistels and 8 franchised hotels in
operation and 29 leased hotels and 644 manacthistets under development.

As of the date of this annual report, we offer selvetel brand s that are designed to target dissiegment s of customers:

» Joya Hotel, our upscale brand concept targeting affluentliere and corporate events. Joya hotels are tyypioahted in central
business districts ;

*  Manxin Hotels & Resortgur mid-to-upscale brand concept targeting leistareelers, families and small-scale corporate escent
Manxin Hotels & Resorts targets popular vacatiostidations;

« Jl Hotel, our standardized mid-scale limited service hptetluct which targets mature and experienced teaselho seek a quality
experience in hotel stays , previously marketest finder the name of HanTing Hotel and then HanBegsons Hotel ;

e  Starway Hotel our midscale limited service hotel product with varietydiesign and consistency in quality which targetddia clas:
travelers who seek a spacious room, reasonable @nid guaranteed quality;

»  Elan Hotel,our economy hotel product which targets businesgeters, young customers and urban tourists. Etarlis committed
to provide a unique business and travel life exqmaxé for its guests;

e HanTing Hotel, our economy hotel product which targets knowledgekers and value- and quality-conscious travelaniginally
marketed under the name of HanTing Express Hatedl;

e Hilnn, our budget hotel product which targets practical price-conscious travelers, originally marketader the name of HanTing
Hi Inn.

As a result of our customer-oriented approach, alebe that we have developed strong brand redograind a loyal customer base. In
2014, more than 85% of our room nights were soiddévidual and corporate members of HuaZhu Cluly,loyalty program.

Our operations commenced with mid-scale limitediserhotels and commercial property developmentraadagement in 2005. We
began our current business of operating and magagmulti-brand hotel group in 2007. Our total rewes grew from RMB3,419.3 million in
20 12 to RMB5,265.2 million (US$848.6 million) i©24. We had net income attributable to our compriyMB 174.9 million, RMB279.9
million and RMB 307.3 million (US$49.5 million) iR01 2, 2013 and 2014, respectively. We had net pashded by operating activities of
RMB715.7 million, RMB1,070.2 million and RMB1,454fillion (US$234.3 million) in 201 2, 2013 and 2Q1dspectively.

We have received many awards for our business ipeafoce, including the “Top 60 China’s Hotel Gron®D13” award fronChina
Tourist Hotels Associatiomm 2014, the “ Industry’s Most Influential BrandaWvard from the Third China Finance Summit in 2ahé,“Chinas
Outstanding Mid-Scale Hotel brand of 2013” awanddor JI Hotel fronHotel Modernizatiormagazine in 2013, the “Chinese Hotel Industry’s
Influential Brand” award from China Brand Leadedtiahce, the “Hotel Chain Brand with the Most Valoklnvestment and Development in
2013" and the “Hotel Chain Brand with the HighestinGumer Satisfaction in 2013” awards frtme Global Timesthe “Top One Enterprise in
the Sixth High Growth Enterprises Selection” orgauwi bythe EntrepreneuMagazine in 2013, the “Brand with the Most Spac&tow”
award from Shanghai Morning Post in 2012, the “BRasiget Hotel” award from China Tourism Gold List Braveler magazine in 2011, the
“Best Economy Hotel Brand of China” award at thdlsiChina Hotel Starlight Awards in 2011, the “M@&@mpetitive Franchisor Brand in
China in 2011 Award” from the Twelfth China Commiatdreal Estate Investment Promotion Conferen@dihl.
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Our Hotel Network

As of December 31, 2014, we operated 1,995 hateBhina. We have adopted a disciplined return-drideevelopment model aimed at
achieving high growth and profitability. As of Deuber 31, 2014, our hotel network covers 300 citi€3l provinces and municipalities across

China. As of December 31, 2014, we had an additi®na leased and manachised hotels under develdpmen

The following table sets forth a summary of albof hotels as of December 31, 2014.

Leased Hotels Manachis ed
Manachised Franchis ed Under Hotels Under
Leased Hotels Hotels Hotels Development(1) Development(1)
Shanghai, Beijing, Guangzhou, Shenzhel
and Hangzhol 18C 36€ 1 19 15:%
Other cities 431 1,01( 7 10 491
- 611 1,37¢ 8 29 644

(1) Include hotels for which we have entered into bigdieases or franchise agreements but that haweehobmmenced operations. The
inactive projects are excluded from this list adiog to management judgment.

The following table sets forth the status of outet®under development as of December 31, 2014.

Pre-conversion Conversion
Period(1) Period(2) Total
Leased hotels 11 18 29
Manachis ed hotels 322 32z 644
Total 338 34C 673

(1) Includes hotels for which we have entered into lnigdeases or franchise agreements but of whiclptbperty has not been delivered by
the respective lessors or property owners, asabe may be. The inactive projects are excluded fhisrlist according to management
judgment.

(2) Includes hotels for which we have commenced comwectivities but that have not yet commenced aipems. The inactive projects are
excluded from this list according to managemengiodnt.

Among 29 leased hotels under development as ofbleee31, 2014, we had 11 leased hotels during gneersion period, for which we
have entered into binding leases but of which tlopgrty has not been delivered by the respectssols, and had 18 leased hotels during
conversion period, for which we have commenced emiwon activities but that have not yet commengaatations. The anticipated complet
dates for these leased hotels during conversidngeange from February of 2015 to June of 20I6tal budgeted development costs for
these leased hotels during conversion period, whitcharily include construction costs for leasehiofigprovement and the furniture and
equipment for hotel operation, were RMB 300.5 miill{US$48.4 million) , of which RMB132.6 million @%$21.4 million) was incurred as of
December 31, 2014. The average development costgjpare meter for completed leased hotels in 264¢ RMB1,909 (US$307.7) . The
franchisees are responsible for development cossur manachised hotels and franchised hotels.

Leased hotels
As of December 31, 2014, we had 611 leased hatet®unting for approximately 30.6% of our hoteleperation . We manage and
operate each aspect of these hotels and bearthl @ccompanying expenses. We are responsibtednriting, training and supervising the
hotel managers and employees, paying for leasesaats associated with construction and renovatidhese hotels, and purchasing all
supplies and other required equipment.
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Our leased hotels are located on leased propeftiesterms of our leases typically range from teBQyears. We generally enjoy an ini
two- to six-month rent-free period. We generally fized rent on a quarterly or biannual basis fa@ first three to five years of the lease term,
after which we are generally subject to a 3% toiBétease every three to five years. Our leasedlyallw for extensions by mutual
agreement. In addition, our lessors are typicatyired to notify us in advance if they intend édl er dispose of their properties, in which cas
we have a right of first refusal to purchase thapprties on equivalent terms and conditions. Féouo leases expired in 2014 and three were
renewed prior to their expiration and one hoteseth As of December 31, 2014, 16 of our leases @gyected to expire in 2015. All of these
16 leases are subject to negotiation as of thealdtes annual report.

The following table sets forth the number of owades for hotels in operation and under developha@nto expire in the periods indicated
as of December 31, 2014.

Number of
Leases
2015 16
2016 12
2017 24
2018 22
2019 28
202(-2022 160
2023-2025 169
2026 and onwar 209
Total 640

Manachised hotels

As of December 31, 2014, we had 1,376 manachisetishaccounting for approximately 69.0% of ourgi®in operation. The franchisees
of our manachised hotels either lease or own tiagl properties and are required to invest inrém@vation of their properties according to
product standards. We manage our manachised laoélsnpose the same standards on all manachisels boensure product quality and
consistency across our hotel network. We appoiditeain hotel managers who are responsible fongpinotel staff and managing daily
operation. We also provide our franchisees withises such as central reservation, sales and nirgglk®ipport, quality assurance inspections
and other operational support and information. flamchisees are responsible for the costs of dpiredcand operating the hotels, including
renovating the hotels to our standards, and ali@bperating expenses. We believe the manachidelrhas enabled us to quickly and
effectively expand our geographical coverage anketahare in a less capital-intensive manner gjindaveraging the local knowledge and
relationships of our franchisees.

We collect fees from the franchisees of our marsszhhotels and do not bear any loss or share afiy ipcurred or realized by our
franchisees. They are also responsible for allscaistl expenses related to hotel construction datbishing. Our franchise and management
agreements for our manachised hotels typicallyfoumn initial term of eight to ten years.

Our franchisees are generally required to pay arseatime franchise fee typically ranging betweenBM0,000 and RMB300,000. In
general, we charge a monthly franchise fee of apprately 5% of the gross revenues generated by e@tachised hotel. We also collect fi
franchisees a reservation fee for using our cergisarvation system and a membership registragiend service customers who join our
Huazhu Club loyalty program at the manachised kotalrthermore, we employ, appoint and train hoi@hagers for our manachised hotels
and charge the franchisees a monthly fee for sesvive provide.

Franchised hotels
As of December 31, 2014, we had 8 franchised haelsounting for approximately 0.4% of our hotel®peration. We collect fees from
the franchisees of our franchised hotels and ddeat any loss or share any profit incurred orizedlby our franchisees. Services we provide
to our franchised hotels generally include trainicgntral reservation, sales and marketing supquodljty assurance inspections and other
operational support and information. We do not appmotel managers for our franchised hotels.
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Our hotel chain has grown rapidly since we begagrating to our current business of operating andagang a multi-brand hotel group in
2007. The following table sets forth the numbehaotiels we operated as of the dates indicated.

As of December 31

2005 2006 2007 2008 2009 2010 2011 2012 2013 2014
Leased hotel 5 24 62 14E 173 242 344 465 56& 611
Manachisechotels — 2 5 22 63 19t 29t 51¢ 83t 1,37¢
Franchisechotels — — — — — — — 54 25 8
Total 5 26 67 167 23€ 43€ 63¢ 1,03t 1,42¢ 1,99¢

Our Products

We began our current business of operating and giagma multi-brand hotel group in 2007. As of tleedof this annual report, we offer
seven hotel brand s that are designed to targ@tatisegments of customers:

« Joya Hotel, our upscale brand concept targeting affluenteieré and corporate events. Joya hotels are tyyploahted in central
business districts ;

«  Manxin Hotels & Resortgur mid-to-upscale brand concept targeting leistareclers, families and small-scale corporate eent
Manxin Hotels & Resorts targets popular vacatiostidations;

» Jl Hotel, our standardized mid-scale limited service hptetluct which targets mature and experienced teavelho seek a quality
experience in hotel stays , previously marketest finder the name of HanTing Hotel and then HanBegsons Hotel ;

»  Starway Hotel our midscale limited service hotel product with varietydiesign and consistency in quality which targetddia clas:
travelers who seek a spacious room, reasonable @nid guaranteed quality;

e  Elan Hotel,our economy hotel product which targets businesgeters, young customers and urban tourists. Etaellis committed
to provide a unique business and travel life exqmaxé for its guests;

»  HanTing Hotel, our economy hotel product which targets knowledgekers and value- and quality-conscious travelgniginally
marketed under the name of HanTing Express Hatedl;

* Hilnn, our budget hotel product which targets pracical price-conscious travelers, originally marketader the name of HanTing
HiInn .

We believe that our multi-brand strategy providesvith a competitive advantage by (i) enablingaisgen a larger number of hotels in
attractive markets, (ii) capturing a greater studrine spending of customers whose lodging neegsamange from occasion to occasion or
evolve over time, and (i) providing us a gredienefit of economy of scale through shared platform

Joya Hotel

In December 2013, we launch&alya Hotel. These hotels are typically located in areas doseajor business and commercial districts ir
first and second tier cities, and typically hawaek price between RMB500 and RMB1,000 per roonhtighe Joya Hotel targets affluent
travelers and corporate events. Joya Hotel is dedifor guests to enjoy an all-inclusive servioeluding complimentary breakfast, afternoon
tea, health y snack, mini bar free drinks, gympenétic massage cabins and other premium servitesrobms are equipped with high-speed
fiber access, full wireless coverage and Bluetapimakers. As of December 31, 2014, we had thoga Hotelin operation and an additional
two Joya Hotelunder development.
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Manxin Hotels & Resorts

In October 2013, we launch&danxin Hotels & ResortsThese hotels are typically located in holidayoreareas, and typically have a r:
price between RMB400 and RMB1,000 per room nighe Manxin Hotels & Resortis our mid-to-upscale brand concept targeting teisu
travelers, families and small-scale corporate exdféinxin Hotels & Resorteargets popular vacation destinatioktanxin Hotels & Resorts
offers high quality rooms, rich breakfast buffeint¢h, afternoon tea, dinner and Chinese style tkeeging services. As of December 31, 2014
we had onélanxin Hotels & Resort operation and additional twdanxin Hotels & Resortander development.

JI Hotel

JI Hotel, which w as previously marketed first under thmaafHanTing Hoteland therHanTing Seasons Hotelss typically located in
city centers or central business districts. Typycaticed between RMB250 and RMB500 per room nitfitse hotels target travelers who seek
a quality experience in hotel stay$ Hotelsoffer rooms with a quality comparable to threefdwor-star hotels, but are priced at competitive
rates. In addition, these hotels offer complimgntaireless Internet access throughout the premsgessious lobbies with laser printers,
computers, free drinks, and a cafe serving bretlfad simple meals. As of December 31, 2014, wellidd| Hotelsin operation and an
additional 76J1 Hotelsunder development.

Starway Hotel

Typically priced between RMB 250 and RMB 600 pesrmonight,Starway Hotelwvary in their designs and target middle class {erge
who seek a spacious room, reasonable price andmfead qualityStarway Hotel®ffer rooms with a quality comparable to threefdor-star
hotels, but are priced at competitive rates. Iritamd these hotels typically offer complimentantdrnet access throughout the premises,
spacious lobbies and meeting areas with complimgiea and coffee. As of December 31, 2014, weStStarway Hotelsn operation and a
additional 45 leased and manachiS¢arway Hotelsinder development .

Elan Hotel

In September 2014, we launchgldn Hotels. Elan Hotelis our economy hotel product which targets busites&lers, young customers
and urban tourists, and is committed to providaigue business and leisure life experience fohthtel guests. The hotels’ modern and nature
design elements create a fresh and refreshing ptrecs for the hotel guestlan Hotelbrand conveys the concept of enjoyment of life and
nature. These hotels are typically priced betweiBR50 and RMB350 per room night. As of DecemberZi14, we had 1Blan Hotelsin
operation and additional @&dan Hotelsunder development.

HanTing Hotel

Launched in 2007 and originally marketed undemtme ofHanTing Express Hotel , HanTing Hotslour economy hotel product with
the value proposition of “Quality, Convenience &falue.” These hotels are typically located in arglase to major business and commercial
districts, and are priced between RMB1 5 0 and RMBger room night. ThElanTing Hoteltargets knowledge workers and value- and qualit
conscious travelers. These hotels have lobbiesasitiplimentary wireless Internet access and lageteps, and a cafe serving breakfast and
simple meals. Rooms are equipped with a comfortaaitress, plush buckwheat and cotton pillows, ghdacilities, an outlet for free
broadband Internet access, a working desk and,@radruniversal and uninterruptable power socketf December 31, 2014, we had 1,648
HanTing Hotelsin operation and an additional 3F&nTing Hotelsunder development.

Hi Inn

Launched in late 2008 and originally marketed urtdemame oHanTing Hi Inn , Hi Innsare typically priced between RMB 100 and
RMB 25 0 per room night and target rational andgconscious travelers. These hotels offer compachsowith comfortable beds and shoy
facilities and complimentary wireless Internet ascthroughout the premises. These hotels provisie bad clean accommodations. As of
December 31, 2014, we had 18BInnsin operation and an additional 189 Innsunder development.
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Hotel Development

We mainly use the manachise and franchise modaeésgand our network in a less capital-intensiveamea. We also lease the properties
of the hotels we operate. We typically do not agproperties ourselves, as owning propertiesneigdly much more capital intensive. We
have adopted a systematic process with respeleétplénning and execution of new development ptejé&aur development department
analyzes economic data by city, field visit repantsl market intelligence information to identifygat locations in each city and develop a
three-year development plan for new hotels on aleedasis. The plan is subsequently reviewed apdozed by our investment committee.
Once a property is identified in the targeted lmrgtstaff in our development department analybesusiness terms and formulates a propos
for the project. In the case of a lease opportytiity investment committee evaluates each propusgect based on several factors, including
the length of the investment payback period, the o&return on the investment, the amount of ashdlow projected during the operating
period and the impact on our existing hotels invicaity. When evaluating potential manach isimgldranchising opportunities, the
investment committee considers the attractivenBtigedocation as well as additional factors susltyaality of the prospective franchisee and
product consistency with our standards. Our investrcommittee weighs each investment proposal uidyeb ensure that we can effectively
expand our coverage while concurrently improving profitability.

The following is a description of our hotel devetlognt process.
Manachised and franchised hotels

We open manachised and franchised hotels to expangeographical coverage or to deepen penetrafieristing markets. Manachised
and franchised hotels provide us valuable operatifaymation in assessing the attractiveness of markets, and supplement our coverage in
areas where the potential franchisezan have access to attractive locations by Iguggaheir own assets and local network. As iscihse witl
leased hotels, we generally look to establish mfaisad and franchised hotels near popular commeanidloffice districts that tend to generate
stronger demand for hotel accommodations. Manadlzsd franchised hotels must also meet certairifsggbcriteria in connection with the
infrastructure of the building, such as adequatemelectricity and sewage systems.

We typically source potential franchisees througitdsof-mouth referrals, applications submitted via our sieband industry conferenci
Some of our franchisees operate several of our ammad and franchised hotels. In general, we Baekhisees who share our values and
management philosophies.

We typically supervise the fran chisees in desigrind renovating their properties pursuant to #messtandards required for our leased
hotels, and provide assistance as required. Wepataide technical expertise and require the fraeshs to follow a pre-selected list of
qualified suppliers. In addition, we appoint oliiriotel managers and help train other hotel $taifbur manachised hotels to ensure that high
quality and consistent service is provided througtadl our hotels.

Leased hotels

We seek properties that are in central or highbeasible locations in economically more develoggescin order to maximize the room
rates that we can charge. In addition, we typicsdigk properties that will accommodate hotels aio8D80 rooms.

After identifying a proposed site, we conduct thagb due diligence and typically negotiate leasegxooently with the lessors. All leases
and development plans are subject to the final@a@brof our investment committee. Once a leaseesgent has been executed, we then er
independent design firms and construction companibggin work on leasehold improvement. Our cartstbn management team works
closely with these firms on planning and architeaitdesign. Our contracts with construction compartypically contain warranties for quality
and requirements for timely completion of constiarct Contractors or suppliers are typically reqdite compensate us in the event of dela
poor work quality. A majority of the constructioraterials and supplies used in the constructioruohew hotels are purchased by us throt
centralized procurement system.
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Hotel Management

Our management team has accumulated significamriexme with respect to the operation of hotelsldiwg on this experience, our
management team has developed a robust operagpiatiairm for our nationwide operations, implemengedgorous budgeting process, and
utilized our information systems to monitor ouréigierformance. We believe the system is critisahbximizing our revenues and
profitability. The following are some of the keyraponents of our hotel management system:

Budgeting Our budget and analysis team prepares a detailedal cost and revenue budget for each of ouedelstels, and an
annual revenue budget for each of our manachisédranchised hotels. The hotel budget is prephesgd on, among other things, the
historical operating performance of each hotel pbdormance of comparable hotels and local maretlitions. We may adjust the
budget upon the occurrence of unexpected everttsitirdficantly affect a specific hotel’s operatipgrformance. In addition, our
compensation scheme for managers in each hotekistlgt linked to its performance against the anrtualget.

Pricing . Our room rates are determined using a centrafigettm and are based on the historical operagrignmance of each of o
leased and manachis ed hotels, our competitoosh rates and local market conditions. We adjostr rates regularly based on seasor
and market demand. We also adjust room rates ftaineevents, such as the China Import and Expairtheld twice a year in Guangzhou
and the World Expo in Shanghai in 2010. We beli@wecentralized pricing system enhances our ahiitgdjust room rates in a timely
fashion with a goal of optimizing average dailyesaind occupancy levels across our network. Rotes far our franchised hotels are
determined by the franchisees based on local madsstition.

Monitoring . Through the use of our web-based property managesystem, we are able to monitor each hotel'sjpaiecy status,
average daily rates, RevPAR and other operating alat real-time basis. Real-time hotel operatifigrimation allows us to adjust our
sales efforts and other resources to rapidly cligetan changes in the market and to maximize dpeyafficiency.

Centralized cash managemer®ur leased hotels deposit cash into our cent@unt several times a week. We also generally
centralize all payments for expenditures. Our mhisaed and franchised hotels manage their cashiatepa

Centralized procurement system@ur centralized procurement system has enabléal efficiently manage our operating costs,
especially with respect to supplies used in lamggntjties. Given the scale of our hotel network andcentralized procurement system,
have the purchasing power to secure favorable téonssuppliers for all of our hotels.

Quality assurance We have developed an operating manual to whictstaif closely adhere to ensure the consistendyqaiality of
our customer experience. We conduct periodic iaegoality checks of our hotels to ensure thataperating policies and procedures are
followed. We also engage “mystery guests” from timéime to ensure that we are providing consisteratity services. Furthermore, we
actively solicit customer feedbacks by conductintpound e-mail surveys and monitor customer messiaften hotel guestbooks as well
as comments posted on our website and third-paghsites.

Training . We view the quality and skill sets of our empleyeas essential to our business and thus haveengueyee training one
our top priorities. Our HuaZhu University, previbuknown as HanTing College, together with our cegil management teams, offers
structured training programs for our hotel managattser hotel-based staff and corporate staff. ldtiel managers are required to attend &
three-week intensive training program, coveringdsguch as our corporate culture, team manageisaes and marketing, customer
service, hotel operation standards and financidlrarman resource management. Approximatel9688f our hotel managers have recei
training completion certificates. Our HuaZhu Unsigyr also rolled out a new-hire training packag®©ictober 2009 to standardize the
training for hotel-based staff across our hoteligroln addition, we provide our corporate staffhwiarious training programs, such as
managerial skills, office software skills and cagie culture. In 2014, our hotel-based staff ampa@ate staff on average have received
approximately 6 0 and 40 hours of training, respebt.
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Hotel Information Platform and Operational Systems

We have successfully developed and implementedieanaed operating platform capable of supportingnationwide operations. This
operating platform enables us to increase theieffay of our operations and make timely decisidine following is a description of our key
information and management systems.

Web property management system (Web-PNIs)y Web-PMS is a web-based, centralized apptinatiat integrates all the critical
operational information in our hotel network. Thisstem enables us to manage our room inventorgrvaions and pricing for all of our hot
on a real-time basis. The system is designed tblens to enhance our profitability and competearadfectively by integrating with our
central reservation system and customer relatipnslainagement system. We believe our Web-PMS enabtesanagement to more
effectively assess the performance of our hotela tmely basis and to efficiently allocate resasrand effectively identify specific market
sales targets.

Central reservation systemWe have a real-time central reservation systeailabe 24 hours a day, seven days a week. Ouratent
reservation system allows reservations throughiplelthannels including our website, mobile appd, @enter, third-party travel agents and
online reservation partners. The real-time invgntoanagement capability of the system improveseffieiency of reservations, enhances
customer satisfaction and maximizes our profitgbili

Customer relationship management (CRM) syst@mur integrated CRM system maintains informatibow HuaZzhu Club members,
including reservation and consumption history aatlgun, points accumulated and redeemed, and prep#yand balance. By closely tracking
and monitoring member information and behavioraneable to better serve the members of our loyatigram and offer targeted promotions
to enhance customer loyalty. The CRM system alsavalus to monitor the performance of our corpoddignt sales representatives.

Internet service systenOur Internet service system consists of our vielfgiww.huazhu.com), our mobile website (m.huazbm)cand
our mobile apps for smart phones running iOS, Aitbloo other systems. The system provides our HuaZlhb members and the general
public with convenient, friendly and updated seegicincluding information and search services fortmtels, such as location, amenities and
pricing, reservation services, online payment amlthe room selection functions, membership regigtraand management and member
community services. Our members can reload thdividual account balance through the system as @eit mobile apps also provide
location-based services, including search senfimesur nearby hotels.

Multi-functional Huazhu Club Membership Car@he HuaZhu Club membership card is a multi-fuorei card that is available to our
Huazhu Club members. The Huazhu Club membershigscapresent the membership identity and offeretyaof functions for our Huazhu
Club members to utilize hotel facilities. For exdemur Huazhu Club members can use it as a pbgaad for in-hotel purchases and are
entitled to free beverage and Internet access whig it in the business areas. It also enablem&leand room access, easy check-in and
express check-out. We also roll out HuaZhu Club tmnship cards in innovative formats, such as thbraaded card with Voice of China, a
popular televised singing competition in Chinaftsat our Huazhu Club members can enjoy benefiered by third parties, and cards in the
form of cell phone covers which combine membershifpls and cell phone covers in one.

Sales and Marketing

Our marketing strategy is designed to enhance r@ndarecognition and customer loyalty. Building atiiflerentiating the brand image of
each of our hotel products is critical to incregsiur brand recognition. We focus on targetingdiséinct guest segments that each of our hote
products serves and adopting effective marketingsmes based on thorough analysis and applicatidata and analytics. In 2014, 92% of
our room nights were sold through our own salefgias and the remaining 8% of our room nights tigtointermediaries.

We use our Web-PMS system to conduct pricing mamagefor all of our hotels except for our franchidetels. We review our hotel
pricing regularly and adjust room rates as need@ased on local market conditions and the specifiation of each hotel, focusing mainly on
three factors: (i) optimum occupancy rate of theehand our other hotels nearby , (ii) seasonalatefrfor the hotel and (iii) event-driven
demand for the hotel .
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A key component of our marketing efforts is the Bla Club, our loyalty program, which covers alloafr brands. We believe théuazZhu
Club loyalty program allow us to build customeradty and conduct lower-cost, targeted marketingpagns. A majority of individual
members of the HuaZhu Club pay to enroll in thegpan. As of December 31, 2014, our HuaZhu Clubrhace than 31 million members. In
2014, more than 85% of our room nights were solouitoHuaZhu Club members. Members of the HuaZhib Ghe provided with discounts on
room rates, free breakfasts (for gold and platimuembers), more convenient check-out procedurestned benefits. Huazhu Club members
can also accumulate points through stays in owl$ior by purchasing products and services providexdir hotels. These points can be
redeemed for gifts or free nights in our hotels. &l& have joint promotional programs with leadingncial institutions and airlines to recruit
new members of our loyalty program. The HuaZhu Ghdtudes four levels of membership: star, sihgaid and platinum. Star membership is
the entry level and can be obtained from onlinéstegtion for free. We charge RMB39 as the one-timembership fee for the silver
membership. The one-time membership fee for thd g@mbership is RMB198 or RMB159, if purchasedraexsting silver member.
Memberships can be upgraded to the next level thsatisfaction of certain conditions. HuaZzhu Glds previously known as HanTing
Club. We renamed HanTing Club as HuazZhu Club in3201

Our marketing activities also include Internet atigeng, press and sponsored activities held jpinikh our corporate partners and
advertisements on travel and business magazines.

Competition

The lodging industry in China is highly fragmentédsignificant majority of the room supply has cofrem stand-alone hotels, guest
houses and other lodging facilities . In recentgédwmtel group s emerged and began to consolidatmarket by converting standalone hotels
into members of their hotel group s. As a multifatéotel group we believe that we compete primdréged on location, room rates, brand
recognition, quality of accommodations, geogralaieerage, service quality, range of services, gam&nities and convenience of the central
reservation system. We primarily compete with otinatel groups as well as various stand-alone lagifanilities in each of the markets in
which we operate. Our HanTing Hotels mainly compeitt Home Inns, Jinjiang Inn, 7 Days Inn, varioagional hotel group s and stand-
alone hotels, and certain international brands sscBuper 8. We also compete with two- and tktaehotels, as we offer rooms with amen
comparable to many of those hotels. Our JI HotetStarway Hotels face competition from existingethstar and certain four-star hotels,
boutique hotels whose price could be comparableaae@v hotel chains such as Vienna Hotels and Hdglidn Express. Our Hi Inns compete
mainly with stand-alone guest houses, low-pricelsaind budget hotel chains such as Pod Inns,r&9and 100 Inns . Our Joya Hotels and
Manxin Hotels & Resorts compete with existing faetar and five-star hotels. Our Manxin Hotels & Résalso competes with boutique resort
hotels. Our Elan Hotels compete with existing ecopdotel chains such as 7 Days Inn, Home Inns aeéi@ ree Inn.

Intellectual Property

We regard our trademarks, copyrights, domain natrede secrets and other intellectual propertytsigis critical to our business. We rely
on a combination of copyright and trademark laaglér secret protection and confidentiality agreemetith our employees, lecturers, busines:s
partners and others, to protect our intellectuapprty rights.

As of December 31, 2014, we have registered 25&tnarks and logos with the China Trademark Offide trademarks and logos used
in our current hotels are under protection of #gistered trademarks and logos. An additional &bamark applications are under review by
the authority. We have also registered one tradeimazach of Singapore, Macau, Taiwan and Hong Kamdgythree trademarks in Korea . We
have filed three trademark applications both inileimal and Malaysia, which are under review by ththarity in Thailand and Malaysia. As of
December 31, 2014, we have applied for and recdivegpatents in the PRC. We have also receivg@ymght registration certificates for 13
software programs developed by us as of Decemhet(@H4. In addition, we have registered 129 natiand international top-level domain
names, including www.htinns.com , www.hantinghatalsn and www.huazhu.com as of December 31, 2014 .

Our intellectual property is subject to risks oéfthand other unauthorized use, and our abilityrtgect our intellectual property from
unauthorized use is limited. In addition, we mayshbject to claims that we have infringed the Iettlal property rights of others. See “ltem
3. Key Information — D. Risk Factors — Risks Rethte Our Business — Failure to protect our traddand other intellectual property
rights could have a negative impact on our brartlaatversely affect our business.”
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Insurance

We believe that our hotels are covered by adeqratgerty and liability insurance policies with coage features and insured limits that
we believe are customary for similar companieshim@. We also require our franchisees to carry aagproperty and liability insurance
policies. We carry property insurance that covkesassets that we own at our hotels. Although \geire our franchisees to purchase
customary insurance policies, we cannot guarahigetey will adhere to such requirements. If weeneeld liable for amounts and claims
exceeding the limits of our insurance coverageutside the scope of our insurance coverage, ounéss results of operations and financial
condition may be materially and adversely affecg&eke “Item 3. Key Information — D. Risk Factors —islk& Related to Our Business — Our
limited insurance coverage may expose us to losgash may have a material adverse effect on cuuitegion, business, financial condition
and results of operations.”

Legal and Administrative Proceedings

In the ordinary course of our business, we, owdalars, management and employees are subjectitaljpdegal or administrative
proceedings. Although we cannot predict with cetiathe ultimate resolution of lawsuits, investigas and claims asserted against us, our
directors, management and employees, we do n@Meethat any currently pending legal or administeaproceeding to which we, our
directors, management and employees are a pafthiavié a material adverse effect on our businessmurtation. Seeltem 3. Key Informatiol
— D. Risk Factors — Risks Related to Our Busines®/e; our directors, management and employees mauliject to certain risks related to
legal proceedings filed by or against us, and a#vegsults may harm our business.”

Regulation

The hotel industry in China is subject to a numifdaws and regulations, including laws and redatet relating specifically to hotel
operation and management and commercial franchiamgell as those relating to environmental anmsuomer protection. The principal
regulation governing foreign ownership of hotelinasses in the PRC is tRereign Investment Industrial Guidance Cataloggsued by the
National Development and Reform Commission andPiRE€ Ministry of Commerce, or the MOC, which was trresently updated o
December 24, 2011. Pursuant to this regulatiomethee no restrictions on foreign investment initih service hotel businesses in China asid
from business licenses and other permits that dvetgl must obtain. Relative to other industrie€hina, regulations governing the hotel
industry in China are still developing and evolviAg a result, most legislative actions have caedisf general measures such as industry
standards, rules or circulars issued by differenistries rather than detailed legislations. ThEist®n summarizes the principal PRC regulal
currently relevant to our business and operations.

Regulations on Hotel Operation

In November 1987, the Ministry of Public Securiguied thd/ieasures for the Control of Security in the Hotaldstry, and in June 2004,
the State Council promulgated tBecision of the State Council on Establishing Adstiative License for the Administrative Examinatand
Approval Items Really Necessary To Be Reta. Under these two regulations, anyone who appliegperate a hotel is subject to examination
and approval by the local public security authogityl must obtain a special industry license. Thadvees for the Control of Security in the
Hotel Industry impose certain security control ghtions on the operators. For example, the hotst examine the identification card of any
guest to whom accommodation is provided and malacanrate registration. The hotel must also refoattie local public security authority if
it discovers anyone violating the law or behavingmciously or an offender wanted by the publiausiég authority. Pursuant to thdeasures
for the Control of Security in the Hotel Indus, hotels failing to obtain the special industryelice may be subject to warnings or fines of up t
RMB200. In addition, pursuant to various local fegions, hotels failing to obtain the special inlydicense may be subject to warnings,
orders to suspend or cease continuing businesatopes, confiscations of illegal gains or fines.
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In April 1987, the State Council promulgated ehgblic Area Hygiene Administration Regulatioaccording to which, a hotel must obta
public area hygiene license before opening forimss. Pursuant to this regulation, hotels failmghitain a public area hygiene license may b
subject to the following administrative penaltiepdnding on the seriousness of their respectiveitaes: (i) warnings; (ii) fines; or (iii) orders
to suspend or cease continuing business operatioMarch 2011, the Ministry of Health promulgatibé Implementation Rules of the Public
Area Hygiene Administration Regulati, according to which, starting from May 1, 2011tdd@perators shall establish hygiene administnatio
system and keep records of hygiene administratioRebruary 2009, the Standing Committee of theédwal People’'s Congress, or the
SCNPC, enacted tHeRC Law on Food Safefyaccording to which any hotel that provides foagstrobtain a food service license; any food
hygiene license which had been obtained prior tee Jy 2009 will be replaced by the food servicerige once the food hygiene license exp
To simplify licensing procedures, some cities sastiNanjing, Chengdu and Xi'an have combined thdipabea hygiene license and the food
service license (or formerly food hygiene licenséd one unified hygiene license. Pursuant to ldnig hotels failing to obtain a food service
license (or formerly food hygiene license) may bkject to: (i) confiscation of illegal gains, fodkkgally produced for sale and tools, facilities
and raw materials used for illegal production;idrfines between RMB2,000 and RMB50,000 if theusabf food illegally produced is less
than RMB10,000 or fines equal to 500% to 1000%hefualue of food if such value is equal to or mibieen RMB10,000.

The Fire Prevention Lawas amended by the SCNPC in October 2008, andrthasions on Supervision and Inspection on Fire
Prevention and Contr¢, promulgated by the Ministry of Public Securitydagffective as of May 1, 2009, require that pubithering places
such as hotels submit a fire prevention design fwapply for the completion acceptance of fireverdion facilities for their construction
projects and to pass a fire prevention safety ictspe by the local public security fire departmenmhich is a prerequisite for opening business.
Pursuant to these regulations, hotels failing t@iobapproval of fire prevention design plans dlirfg fire prevention safety inspections may be
subject to: (i) orders to suspend the construatfgorojects, use or operation of business; andi(i@s between RMB30,000 and RMB300,000.

In January 2006, the State Council promulgatedigulations for Administration of Entertainment ¢da. The Ministry of Culture issue
the Circular on Carrying Out the Regulations for Adnsitmation of Entertainment Placés March 2006 and th&dministrative Measures for
Entertainment Placein February 2013. Under these regulations, hotelsgrovide entertainment facilities, such as dismoballrooms, are
required to obtain a license for entertainmenthess operations.

On October 18, 2010, the General Administratio@uo#lity Supervision, Inspection and Quarantine Stahdardization Administration
approved and issuéglassification and Accreditation for Star-rated Tist Hotels(GB/T14308-2010), which became effective on Jandary
2011. On November 19, 2010, the National Tourisinidstration promulgated thenplementation Measures of Classification and
Accreditation for Ste-rated Tourist Hotels which became effective on January 1, 2011. Utitese regulations, all hotels with operations of
over one year are eligible to apply for a stamgaissessment. There are five ratings from onecsfare stars for tourist hotels, assessed base
on the level of facilities, management standarasaurality of service. A star rating, once granisdjalid for three years.

On September 21, 2012, the Ministry of Commercenuigated thd°rovisional Administrative Measures for Single-pesp Commercial
Prepaid Cards, according to which, if an enterprise engagedttail, accommodation and catering, or residenéalises issues any single-
purpose commercial prepaid card to its customes$gill undergo a record-filing procedure. For tehprimarily engaged in the business of
accommodation, the aggregate balance of the adymyeeent under the single-purpose commercial pdegaids it issued shall not exceed
40% of its income from its primary business in pinevious financial year.

On April 25, 2013, the Standing Committee of theidlaal People’s Congress issued Treurism Law of the People’s Republic of Chjna
which became effective on October 1, 2013. Accuydo this law, the accommodation operators shiillftheir obligations under the
agreements with consumers. If the accommodatioratqrs subcontract part of their services to ainyg tharty or involve any third party to
provide services to customers, the accommodatienabprs shall assume the joint and several ligdslivith the third parties for any damage
caused to the customers.

Regulations on Leasing

Under theLaw on Urban Real Estate Administratipromulgated by the SCNPC, which took effect asaoiuary 1995 and was amende
August 2007 and th&dministrative Measures for Commodity House Leapnognulgated by the Ministry of Housing and Urbanaiu
Construction, which took effect as of February@1 2, when leasing premises, the lessor and lesseeguired to enter into a written lease
contract, prescribing such provisions as the legggmm, use of the premises, rental and repaiilitigls, and other rights and obligations of both
parties. Both lessor and lessee are also requirgd through registration procedures to recorddghse with the real estate administration
department. Pursuant to these laws and regulagiotisarious local regulations, if the lessor arsdée fail to go through the registration
procedures, both lessor and lessee may be subjioes, and the leasing interest will be subordiddo an interested third party acting in gooc
faith.
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In March 1999, the National People’s CongressChima legislature, passed tRRC Contract Law of which Chapter 13 governs lease
agreements. According to tR&RC Contract Law subject to consent of the lessor, the lesseesulblgase the leased item to a third party.
Where the lessee subleases the lease item, tlegeastract between the lessee and the lessoimsmalid. The lessor is entitled to terminate
the contract if the lessee subleases the leasentttraut the consent of the lessor.

In March 16, 2007, the National People’s Congressed th®RC Property Law pursuant to which where a mortgagor leases the
mortgaged property before the mortgage contramngluded, the previously established leasingiogiathall not be affected; and where a
mortgagor leases the mortgaged property afterrdegtion of the mortgage interest, the leasing @stewill be subordinated to the registered

mortgage interest.
Regulations on Consumer Protection

In October 1993, the SCNPC promulgatedlthes on the Protection of the Rights and Intere$tS€ansumers or the Consumer Protection
Law , which became effect ive on January 1, 189dwas amended on March 15, 2014 . Under the @GuersBrotection Law, a business
operator providing a commaodity or service to a consr is subject to a number of requirements, irinlyithe following:

» to ensure that commaodities and services meet witfaion safety requirements;

e  to protect the safety of consumers ;

» to disclose serious defects of a commodity or siseand to adopt preventive measures against dawamirrence;
e  to provide consumers with accurate information emnikfrain from conducting false advertising;

e  to obtain consent s of consumers and to disclaseulles for the collection and/ or use of inforrativhen collecting data or
information from consumers; to take technical measand other necessary measures to protect tbenaéinformation collected
from consumers; not to divulge, sell, or illeggdisovide consumers’ information to others ; notéad commercial information to
consumers without the consent or request of consuorawith a clear refusal from consumers ;

e not to set unreasonable or unfair terms for conssimealleviate or release itself from civil liaibjlfor harming the legal rights and
interests of consumers by means of standard casti@cculars, announcements, shop notices or otieans;

e toremind consumers in a conspicuous manner t@faption to the quality, quantity and prices @asfef commaodities or services,
duration and manner of performance, safety presasitind risk warnings, after-sales service, daflility and other terms and
conditions vital to the interests of consumers urgdstandard form of agreement prepared by thenbssioperators , and to provide
explanations as required by consumers ; and

* notto insult or slander consumers or to searclpénson of, or articles carried by, a consumepanfringe upon the personal freed
of a consumer.

Business operators may be subject to civil liabditfor failing to fulfill the obligations discuss@bove. These liabilities include restoring
the consumer’s reputation, eliminating the adveffects suffered by the consumer, and offering@oiagy and compensation for any losses
incurred. The following penalties may also be imggbapon business operators for the infraction e$¢hobligations: issuance of a warning,
confiscation of any illegal income, imposition ofiae, an order to cease business operation, réenocaf its business license or imposition of
criminal liabilities under circumstances that gpedfied in laws and statutory regulations.

39




Table of Contents

In December 2003, the Supreme People’s Court inZanacted the Interpretation®dme Issues Concerning the Application of Law for
the Trial of Cases on Compensation for Personalrinj which further increases the liabilities of busis@perators engaged in the operation c
hotels, restaurants, or entertainment facilities subjects such operators to compensatory liaslfior failing to fulfill their statutory
obligations to a reasonable extent or to guarahie@ersonal safety of others.

Regulations on Environmental Protection

In February 2012, the SCNPC issued the newly anteha@ on Promoting Clean Productigrwhich regulates service enterprises such a
restaurants, entertainment establishments andshantell requires them to use technologies and equipimat conserve energy and water, serve
other environmental protection purposes, and redustop the use of consumer goods that waste mesoor pollute the environment.

According to theEnvironmental Protection Law of the People’s Refuubl China and the Environmental Impact Assessinawtof the
Peopl¢s Republic of Chingromulgated by the SCNPC on December 26, 1989 atab@r 28, 2002, respectively, tRegulations Governing
Environmental Protection in Construction Projepromulgated by the State Council on November 29818nd thdRegulations Governing
Completion Acceptance of Environmental Protectio@onstruction Projectpromulgated by the Ministry of Environmental Prdiee on
December 27, 2001, hotels shall submit a RepoErnironmental Impact Assessment and an Applicdtietter for Acceptance of
Environmental Protection Facilities in Constructrmjects to competent environmental protectioharities for approvals before commenc
the operation. Pursuant to teRavironmental Impact Assessment Law of the PeoBlefaiblic of China any hotel failing to obtain the approval
of an Environmental Impact Assessment may be odd@ereease construction and apply for the appraithin a specified time limit. If the
hotel still fails to obtain approval within the sjiféed time limit, it may be subject to fines besveRMB50,000 and RMB200,000, and the
person directly responsible for the project maiigject to certain administrative penalties. Purst@theRegulations Governing Completion
Acceptance of Environmental Protection in ConsinrcProjects, any hotel failing to obtain an Acceptance of Eanmental Protection
Facilities in Construction Projects may be subjedines and an order to obtain approval withirpacified time limit.

Regulations on Commercial Franchising

Franchise operations are subject to the supervaidnadministration of the MOC, and its regionalrterparts. Such activities are
currently regulated by theegulations for Administration of Commercial Frargthg , which was promulgated by the State Council on
February 6, 2007 and became effective on May 17 208eRegulations for Administration of Commercial Frarsithg were subsequently
supplemented by thidministrative Measures for Archival Filing of Comarial Franchises which was promulgated by the MOC on April .
2007 and became effective on May 1, 2007 and thdyreemended Administrative Measures for Informatidisclosure of Commercial
Franchises, which was promulgated by the MOC omgelp 23, 2012 and became effective on April 1,201

Under the above applicable regulations, a franchiagst have certain prerequisites including a neabwsiness model, the capability to
provide long-term business guidance and trainimgices to franchisees and ownership of at leastd®ioperated storefronts that have bee
operation for at least one year within China. Frégmrs engaged in franchising activities withouis$ging the above requirements may be
subject to penalties such as forfeit of illegaldme and imposition of fines between RMB100,000 RiMB500,000 and may be bulletined by
the MOC or its local counterparts. Franchise camsrahall include certain required provisions, sasherms, termination rights and payments.

Franchisors are generally required to file franeltsntracts with the MOC or its local counterpdrailure to report franchising activities
may result in penalties such as fines up to RMBIO®, Such noncompliance may also be bulletinetherfirst quarter of every year,
franchisors are required to report to the MOC sidtal counterparts any franchise contracts tikegwted, canceled, renewed or amended in
the previous year.

The term of a franchise contract shall be no leas three years unless otherwise agreed by fragehid he franchisee is entitled to
terminate the franchise contract in his sole dismmewithin a set period of time upon signing oé tinanchise contract.

Pursuant to thA&dministrative Measures for Information DiscloswfeCommercial Franchises30 days prior to the execution of franchise
contracts, franchisors are required to providednésees with copies of the franchise contractsyelsas written true and accurate basic
information on matters including:
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» the name, domiciles, legal representative, regidteapital, scope of business and basic informaélaing to its commercial
franchising;

e basic information relating to the registered tradeknlogo, patent, know-how and business model;

« the type, amount and method of payment of frandeiss (including payment of deposit and the coadgiand method of refund of
deposit);

» the price and conditions for the franchisor to fdevgoods, service and equipment to the franchisee;

» the detailed plan, provision and implementatiommé&consistent services including operational goize, technical support and
business training provided to the franchisee;

e detailed measures for guiding and supervising pgeration of the franchisor;

e investment budget for all franchised hotels offta@chisee;

« the current numbers, territory and operation evanaof the franchisees within China;

e asummary of accounting statements audited by esuating firm and a summary of audit reports fa phevious two years;
» information on any lawsuit in which the franchigas been involved in the previous five years;

» basic information regarding whether the franchiud its legal representative have any record oéri@tviolation; and

» other information required to be disclosed by the®/

In the event of failure to disclose or misrepreatan, the franchisee may terminate the franchisgract and the franchisor may be fined
up to RMB100,000. In addition, such noncomplian@gy/ e bulletined.

According to the 2008landbook of Market Access of Foreign Investnpeomulgated by the MOC in December 2008, if antexds
foreign-invested company wishes to operate a frigadh China, it must apply to its original exantina and approval authority to expand its
business scope to include “engaging in commerci@liies by way of franchise.”

Regulations on Trademarks

Both thePRC Trademark Lawadopted by the SCNPC in 1982 and revised in 20dltaimplementation Regulation of the PRC
Trademark Lavadopted by the State Council in 2002 give protactiothe holders of registered trademarks and tnadees. The Trademark
Office under the State Administration for Indusaiyd Commerce, or the SAIC, handles trademark ragjizhs and grants a term of ten years t
registered trademarks. Trademark license agreenmargsbe filed with the Trademark Office.

Regulations on Foreign Currency Exchange

The principal regulations governing foreign curngegchange in China are tRereign Exchange Administration Regulatigremulgated
by the State Council, as amended on August 5, 200Be Foreign Exchange Regulations. Under theiforExchange Regulations, the RMB
is freely convertible for current account itemgliding the distribution of dividends, interest pants, trade and service-related foreign
exchange transactions, but not for capital accitents, such as direct investments, loans, rep@tniaf investments and investments in
securities outside of China, unless the prior apglrof the State Administration of Foreign Exchangrethe SAFE, is obtained and prior
registration with the SAFE is made.

On August 29, 2008, the SAFE promulgatediiotice on Perfecting Practices Concerning Foreigwtiiange Settlement Regarding the
Capital Contribution by Foreign-invested Enterpsser Circular 142, regulating the conversion bygefgn-invested company of foreign
currency into RMB by restricting how the converlRBIB may be used. Circular 142 requires that thésteged capital of a foreign-invested
enterprise settled in RMB converted from foreigmrencies may only be used for purposes within thgress scope approved by the applic
governmental authority and may not be used fortggavestments within the PRC. In addition, the $trengthened its oversight of the flow
and use of the registered capital of foreign-ine@snterprises settled in RMB converted from fareigrrencies. The use of such RMB capital
may not be changed without the SAFE’s approval,raag not in any case be used to repay RMB loatieiproceeds of such loans have not
been used. Violations of Circular 142 will resulitsevere penalties, such as heavy fines.
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On December 25, 2006, the People’s Bank of Chsizeid theAdministration Measures on Individual Foreign Exaga Controland its
Implementation Rules were issued by the SAFE onalgrb, 2007, both of which became effective onrkaty 1, 2007. Under these
regulations, all foreign exchange matters involirethe employee stock ownership plan, stock oppiam and other similar plans, participated
by onshore individuals shall be transacted upomaygb from the SAFE or its authorized branch. Obraary 25, 2012, the SAFE promulgated
theNotice on Relevant Issues Concerning Foreign Exgaaontrol on Domestic Individuals Participatingtire Stock Incentive Plan of An
Overseas Listed Compangr Circular 7, to replace tl@perating Procedures for Administration of Domestidividuals Participating in the
Employee Stock Option Plan or Stock Option PlaAroDverseas Listed Compa. Under Circular 7, the board members, supervisificers
or other employees, including PRC citizens andiforers having lived within the territory of the PRGccessively for at least one year of a
PRC entity, who participate in stock incentive glam equity compensation plans by an overseasqgiyhliited company, or the PRC
participants, are required, through a PRC ageRR{ subsidiaries of such overseas publicly-lismdmany, to complete certain foreign
exchange registration procedures with respecta@lins upon the examination by, and approvahef SAFE. We and our PRC patrticipants
who have been granted stock options are subje&cirénlar 7. If our PRC participants who hold sugtiions or our PRC subsidiary fail to
comply with these regulations, such participants$ thieir PRC employer may be subject to fines agdllsanctions.

Regulations on Share Capital

In October 2005, the SCNPC issued the newly ame@dethbany Law of the People’s Republic of Chindich became effective on
January 1, 2006. In April 2006, the SAIC, the MGit® General Administration of Customs and the Sjdtfgly issued thémplementation
Opinions on Several Issues regarding the Laws &pble to the Administration of Approval and Registn of Foreign-invested Companies
Pursuant to the above regulations, shareholdeadatkign-invested company are obligated to makeafd timely contribution to the
registered capital of the foreign-invested comp&hy.June 17, 2014, the MOC issued wagice of the Ministry of Commerce on Improving the
Administration of Foreign Investment Revi. Pursuant to which, restrictions or requirememshe percentage of initial capital contribution,
the percentage of cash contribution and the periadntribution imposed on foreign-invested compar(including companies invested by
investors from Taiwan, Hong Kong and Macao regi@rs)abolished. A company which proposes to redscegistered capital shall prepare
a balance sheet and a list of assets. The compafiynstify its creditors within ten days from tbate of resolution on reduction of registered
capital and publish an announcement on the newspagthin 30 days. The creditors may, within 30 slypm receipt of the notice or within
45 days from the announcement date, require thgpaoyto settle the debts or provide correspondirayantee

Regulations on Dividend Distribution

The principal regulations governing distributiondi¥idends of foreign-invested enterprises incltiteForeign-invested Enterprise Law
promulgated by the SCNPC, as amended on Octob&080, and thémplementation Rules of the Foreign-invested Emtsed awissued by
the State Council, as amended on March 1, 20 14 .

Under these laws and regulations, foreign-investgdrprises in China may pay dividends only ouhefr accumulated profits, if any,
determined in accordance with PRC accounting staisdand regulations. In addition, foreign-investederprises in China are required to
allocate at least 10% of their respective accuredlatofits each year, if any, to fund certain resdunds unless these reserves have reached
50% of the registered capital of the enterprisé®sE reserves are not distributable as cash déden

Regulations on Offshore Financing

On October 21, 2005, the SAFE issidatice on Relevant Issues Concerning Foreign Exgbaontrol on Domestic Residen@drporate
Financing and Roundtrip Investment Through OffsHgpecial Purpose Vehicl, or Circular 75, which became effective as of Nuober 1,
2005. Under Circular 75, if PRC residents use asse¢quity interests in their PRC entities asteapbntributions to establish offshore
companies or inject assets or equity interestheif PRC entities into offshore companies to ramgtal overseas, they are required to registe
with local SAFE branches with respect to their seas investments in offshore companies. PRC rdsidea also required to file amendments
to their registrations if their offshore companggerience material events involving capital vésiatsuch as changes in share capital, share
transfers, mergers and acquisitions, spin-off tiatisns, long-term equity or debt investments @susf assets in China to guarantee offshore
obligations.
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Moreover, Circular 75 applies retroactively. Aseault, PRC residents who have established or adjaontrol of offshore companies that
have made onshore investments in the PRC in thengais required to complete the relevant registrairocedures with the local SAFE
branch by March 31, 2006. Under the relevant rdiekire to comply with the registration proceduses forth in Circular 75 may result in
restrictions being imposed on the foreign exchawwities of the relevant onshore company, inalgdhe increase of its registered capital,
payment of dividends and other distributions taifshore parent or affiliate and the capital imflirom the offshore entity, and may also
subject relevant PRC residents to penalties unB€r 8reign exchange administration regulations. P&dents who control our company are
required to register periodically with the SAFEcionnection with their investments in us.

The SAFE issued a series of guidelines to its lbcahches with respect to the operational proaasSAFE registration, including the
Notice of the State Administration of Foreign Exufpa on Further Improving and Adjusting Foreign Eaxcbe Administration Policies fc
Direct Investmen, or Circular 59 , which came into effect as of Beber 17 , 201 2 . The guidelines standardized syeeific and stringent
supervision on the registration required by Circia. For example, the guidelines impose obligation onshore subsidiaries of an offshore
entity to make true and accurate statements ttotad SAFE authorities in case any shareholdereoelicial owner of the offshore entity is a
PRC citizen or resident. Untrue statements by tie#hore subsidiaries will lead to potential lialilibr the subsidiaries, and in some instances,
for their legal representatives and other individua

On July 4, 2014, the SAFE issued thetice on Issues Relating to the AdministratioRr@feign Exchange for Overseas Investment and
Financing and Reverse Investment by Domestic Rasig@ Special Purpose Vehic, or Circular 37, which became effective and sudpen
Circular 75 on the same date, and Circular 37 shallail over any other inconsistency betweenfitsedl relevant regulations promulgated
earlier. Pursuant to Circular 37, any PRC resglantluding both PRC institutions and individuesidents, are required to register with the
local SAFE branch before making contribution taanpany set up or controlled by the PRC residentsiaei of the PRC for the purpose of
overseas investment or financing with their legallyned domestic or offshore assets or interedisres to in this circular as a “special
purpose vehicle”. Under Circular 37, the term “PiR§litutions” refers to entities with legal persstatus or other economic organizations
established within the territory of the PRC. ThenéPRC individual residents” includes all PRC oéns (also including PRC citizens abroad)
and foreigners who habitually reside in the PRCefmmnomic benefit. A registered special purposecie is required to amend its SAFE
registration or file with respect to such vehialeconnection with any change of basic informatiaeiuding PRC individual resident
shareholder, name, term of operation, or PRC idd&fi resident’s increase or decrease of capitaisfer or exchange of shares, merger,
division or other material changes. In additiorg ifion-listed special purpose vehicle grants amjty@centives to directors, supervisors or
employees of domestic companies under its direirtdirect control, the relevant PRC individual resits could register with the local SAFE
branch before exercising such options. The SAREIkaneously issued a series of guidance to it lo@anches with respect to the
implementation of Circular 37. Under Circular 3&ildre to comply with the foreign exchange registraprocedures may result in restrictions
being imposed on the foreign exchange activitiethefrelevant onshore company, including restmgtion the payment of dividends and other
distributions to its offshore parent company areldapital inflow from the offshore entity, and nalgo subject the relevant PRC residents an
onshore company to penalties under the PRC fomighange administration regulations. See “Riskdtae—Risks related to our business—
PRC regulations relating to the establishment fshmire special purpose companies by PRC residemyssabject our PRC resident
shareholders to personal liability and limit oudlito inject capital into our PRC subsidiaridispit our PRC subsidiaries’ ability to distribute
profits to us, or otherwise adversely affect us.”

Regulations on Merger and Acquisition and Oversdasting

On August 8, 2006, six PRC regulatory agencies,ehathe MOC, the State Assets Supervision and Adstration Commission, the State
Administration of Taxation, the SAIC, the China 8eties Regulatory Commission, or the CSRC, and3A€EE, jointly adopted the
Regulations oMergers and Acquisitions of Domestic Enterprise$ogseign Investors or the New M&A Rule, which became effective on
September 8, 2006. This New M&A Rule, as amendedume 22, 2009, purports, among other things,doire offshore special purpose
vehicles, or SPVs, formed for overseas listing pags through acquisitions of PRC domestic compamidsontrolled by PRC companies or
individuals, to obtain the approval of the CSRQ@ptd publicly listing their securities on an oveais stock exchange. On September 21, 200¢
the CSRC published a notice on its official websjtecifying documents and materials required teutmmitted to it by SPVs seeking the
CSRC approval of their overseas listings.
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While the application of this new regulation rensimclear, we believe, based on the advice of B@ Bounsel, that CSRC approval is
not required in the context of our initial publiffearing because we established our PRC subsidibyigseans of direct investment other thai
merger or acquisition of domestic companies, andtaded to operate our business in the PRC thréargign invested enterprises before
September 8, 2006, the effective date of the NewAMRule. However, we cannot assure you that thevaglePRC government agency,
including the CSRC, would reach the same concluagaur PRC counsel. If the CSRC or other PRC atgryl body subsequently determines
that CSRC'’s approval was required for our initiabfic offering, we may face sanctions by the CSRGther PRC regulatory agencies, which
could have a material adverse effect on our busjrigmncial condition, results of operations, ragion and prospects, as well as the trading
price of our ADSs.

The New M&A Rule also established additional praged and requirements that could make merger apdsaion activities by foreign
investors more time-consuming and complex, inclgaaquirements in some instances that the MOC bfietbin advance of any change of
control transaction in which a foreign investordalcontrol of a PRC domestic enterprise.

Regulation on Security Review

In August 2011, the MOC promulgated tRales of Ministry of Commerce on ImplementatioBexurity Review System of Mergers and
Acquisitions of Domestic Enterprises by Foreignesters, or the MOC Security Review Rule, which came iefiect on September 1, 2011,
implement theNotice of the General Office of the State CoungiEstablishing the Security Review System for Merged Acquisitions of
Domestic Enterprises by Foreign Investpromulgated on February 3, 2011. Under these régot a security review is required for foreign
investors’ mergers and acquisitions having “natialediense and security” implications and mergeid aquisitions by which foreign investors
may acquire “de facto control” of domestic entesps having “national security” implications. In &dsh, when deciding whether a specific
merger or acquisition of a domestic enterprisedrgifjn investors is subject to a security revidw, MOC will look into the substance and
actual impact of the transaction. The MOC SecRigyiew Rule further prohibits foreign investorsrirdypassing the security review
requirement by structuring transactions throughxie® trusts, indirect investments, leases, loamstrol through contractual arrangements or
offshore transactions.

Regulations on Labor Contracts

The labor contract law that became effective oudanl, 2008 , as amended on December 28, 201 seelarify the responsibilities of
both employers and employees and codifies certsiclyights and protections of employees. Amongmstithe labor contract law provides
after completing two fixed-term employment contsaetn employee that desires to continue workingufoemployer is entitled to require a
non-fixedterm employment contract. In addition, employees Wave been employed for more than ten years bgahe employer are entit|
to require a non-fixed-term contract. The labortcact law also requires that the employees dispatédfomhuman resources outsourcing fir
or labor agencies be limited to temporary, auXjliar substitute positions. Furthermore, an emplogay be held jointly liable for any damages
to its dispatched employees caused by its humaress outsourcing firm or labor agency if it hisacch employees through these entities.
According to thdnterim Provisions on Labor Dispatchwhich was promulgated in December 2013 to implarttee provisions of the labor
contract law regarding labor dispatch, a compameisnitted to use dispatched employees for up % @Dits labor force and the companies
currently using dispatched employees are givencay®ar grace period after March 1, 2014 to compgth this lim it .

Considering the PRC governmental authorities havgimued to introduce various new labor-relateditatipns since the effectiveness of
the | abor c ontract | aw , and the interpretatiod implementation of these regulations are stdleng, we cannot assure you that our
employment practice will at all times be deemedampliance with the new regulations. If we are eabfo severe penalties or incur signific
liabilities in connection with labor disputes ow@stigations, our business and results of operatioaly be adversely affected. Sdeetn 3. Key
Information — D. Risk Factors — Risks Related tarBusiness — Our current employment practices neagdversely impacted under the
labor contract law of the PRC. ”
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Regulation on Information Protection on Networks

On December 28, 2012, the Standing Committee odtenal People’s Congress issugecision of the Standing Committee of the
National Peopl’s Congress on Strengthening Information ProtectorNetworks pursuant to which network service providers atigo
enterprises and institutions shall, when gathesimdj using electronic personal information of citizén business activities, publish their
collection and use rules and adhere to the priesipf legality, rationality and necessarily, exlljcstate the purposes, manners and scopes 0
collecting and using information, and obtain thasent of those from whom information is collectadd shall not collect and use information
in violation of laws and regulations and the agreetibetween both sides; and the network serviceges and other enterprises and
institutions and their personnel must strictly keaph information confidential and may not divulgker, damage, sell, or illegally provide
others with such information.

On July 16, 2013, the Ministry of Industry and Inf@tion Technology, or the MIIT, issued tBeder for the Protection of
Telecommunication and Internet User Personal Infation . The requirements under this order are strictdrvaider compared to the above
decision issued by the National People’s Congressording to this order, if a network service pibei wishes to collect or use personal
information, it may do so only if such collecticnrniecessary for the services it provides. Furthezmbmust disclose to its users the purpose,
method and scope of any such collection or usagkmaist obtain consent from the users whose infilomé being collected or used.
Network service providers are also required tolaista and publish their protocols relating to pednformation collection or usage, keep
collected information strictly confidential and &atechnological and other measures to maintaisebarity of such information. Network
service providers are required to cease any calecdr usage of the relevant personal informatéod de-register the relevant user account,
when a user stops using the relevant Internetaeridetwork service providers are further prohibiiem divulging, distorting or destroying
any such personal information, or selling or prawidsuch personal information unlawfully to otharges. In addition, if a network service
provider appoints an agent to undertake any mangeti technical services that involve the collettio usage of personal information, the
network service provider is required to supervise manage the protection of the information. Ttaeostates, in broad terms, that violators
may face warnings, fines, public exposure andhénrhost severe cases, criminal liability.

4.C. Organizational Structure

The following diagram illustrates our corporate amehership structure, the place of formation areldtvnership interests of our
subsidiaries as of March 31, 2015.
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China Lodging Group, Limited
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The following table sets forth summary informatfon our significant subsidiaries as of March 3D13.
Percentage o Date of or
Major Subsidiaries Ownership Incorporation/Acquisition Place of Incorporation
China Lodging Holdings (HK) Limite: 10(% October 22, 200 Hong Kong
China Lodging Holdings Singapore Pte. L 10(% April 14, 2010 Singapore
Shanghai HanTing Hotel Management Group, 10(% November 17, 200 PRC
HanTing Xingkong (Shanghai) Hotel Management Cid, 10(% March 3, 200¢ PRC
HanTing (Tianjin) Investment Consulting Co., L 10(% January 16, 200 PRC
Yiju (Shanghai) Hotel Management Co., L 10(% April 12, 2007 PRC
HanTing Technology (Suzhou) Co., L 10(% December 3, 200 PRC
HanTing (Shanghai) Enterprise Management Co., 10(% December 14, 201 PRC
Starway Hotels (Hong Kong) Limite 10(% May 1, 2012 Hong Kong
Starway Hotel Management (Shanghai) Co., 10(% May 1, 2012 PRC
HuazZhu Hotel Management Co., L 10(% August 16, 201. PRC

4.D. Property, Plants and Equipment

Our headquarters are located in Shanghai, Chin@eewpy nearly 8,300 square meters of office spat@ut 1,500 square meters of
which is owned by us and the rest is leased . A3emember 31, 2014, we leased 611 out of our 1h8®& facilities with an aggregate size of
approximately 2.9 million square meters, includapproximately 72,000 square meters subleasedrtbiihities. For detailed information
about the locations of our hotels, see “ltem 4oimfation on the Company — B. Business Overview —+ Batel Network.”
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ITEM 4A. UNRESOLVED STAFF COMMENTS
Not applicable.
ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS
5.A. Operating Results

You should read the following discussion and anslgsour financial condition and results of opécets in conjunction with our
consolidated financial statements and the relate@s included elsewhere in this annual report omf@0-F. This discussion may contain
forward-looking statements based upon current expectatimatsnvolve risks and uncertainties. Our actuedults may differ materially from
those anticipated in these forward-looking statet®as a result of various factors, including these forth under “ltem 3. Key Information —
D. Risk Factor” or in other parts of this annual report on Forn®Z.

Overview

We are a leading and fast-growing multi-brand hgtelp in China with leased , manachised and frigedmodels. Under the lease
model, we directly operate hotels typically locatedleased properties. Under the manachise modathanage manachise d hotels through th
on-site hotel managers we appoint and collectfieas franchisees . Under the franchise model, vexige training, reservation and support
services to the franchised hotels and collect fiems franchisees but do not appoint on-site hot@hagers. We apply a consistent standard an
platform across all of our hotels. As of DecemhkerZ)14, we had 611 leased, 1,376 manachised fradéhised hotels in operation and 29
leased hotels and 644 manachised hotels underogewenht.

As of the date of this annual report, we offer selvetel brand s that are designed to target dissiegments of customers:

» Joya Hotel, our upscale brand concept targeting affluentliere and corporate events. Joya hotels are tyypioahted in central
business districts ;

«  Manxin Hotels & Resortgur mid-to-upscale brand concept targeting leistareclers, families and small-scale corporate eent
Manxin Hotels & Resorts targets popular vacatiostidations;

» Jl Hotel, our standardized mid-scale limited service hptetluct which targets mature and experienced teavelho seek a quality
experience in hotel stays , previously marketest finder the name of HanTing Hotel and then HanBegsons Hotel ;

»  Starway Hotel our midscale limited service hotel product with varietydiesign and consistency in quality which targetddia clas:
travelers who seek a spacious room, reasonable @nid guaranteed quality;

e Elan Hotel,our economy hotel product which targets businesgeters, young customers and urban tourists. Etaellis committed
to provide a unique business and travel life exqmaxé for its guests;

e HanTing Hotel, our economy hotel product which targets knowledgekers and value- and quality-conscious travelaniginally
marketed under the name of HanTing Express Hated;

* Hilnn, our budget hotel product which targets practcal price-conscious travelers, originally marketader the name of HanTing
HiInn .

As a result of our customer-oriented approach, axetdeveloped strong brand recognition and a loystomer base. In 2014, more than
85% of our room nights were sold to members of HuaZlub, our loyalty program.

Our operations commenced with mid-scale limitediserhotels and commercial property developmentraadagement in 2005. We
began our current business of operating and magagmulti-brand hotel group in 2007. Our total rewes grew from RMB3,419.3 million in
2012 to RMB5,265.2 million (US$848.6 million) in 20. We had net income attributable to our compdriyMB 174.9 million, RMB279.9
million and RMB 307.3 million (US$49.5 million) iR01 2, 2013 and 2014, respectively. We had net pashded by operating activities of
RMB715.7 million, RMB1,070.2 million and RMB1,454mfillion (US$234.3 million) in 201 2, 2013 and 2Qdspectively.
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Specific factors affecting our results of operatios

While our business is affected by factors relatmgeneral economic conditions and the lodging stiguin China (see “Item 3. Key
Information — D. Risk Factors — Risks Related tarBusiness — Our operating results are subjecotalitions affecting the lodging
industry in general.”), we believe that our resolt®perations are also affected by company-speffitors, including, among others:

»  The total number of hotels and hotel rooms in catehnetwork Our revenues largely depend on the size of otal network.
Furthermore, we believe the expanded geographierage of our hotel network will enhance our bragxbgnition. Whether we can
successfully increase the number of hotels and hatens in our hotel group is largely affected hy ability to effectively identify
and lease , manachisefranchise additional hotel properties at desgddications on commercially favorable terms arelakailability
of funding to make necessary capital investmentgptn these new hotels.

e The fixed-cost nature of our busineds significant portion of our operating costs angenses, including rent and depreciation and
amortization, is relatively fixed. As a result, iacrease in our revenues achieved through highePRR generally will result in high
profitability. Vice versa, a decrease in our revengould result in a disproportionately larger dase in our earnings because our
operating costs and expenses are unlikely to deeng@portionately.

*  The number of new leased hotels under developnteterally, the operation of each leased hotet gu®ugh three stages:
development, ramp-up and mature operations. Duheglevelopment stage, leased hotels generally predopening expenses
ranging from approximately RMBO0.5 to RMB 6.0 miligper hotel and generate no revenue . During pemduten a large number of

new leased hotels are under development, the mriog expenses incurred may have a significanttivegianpact on our financial
performance.

e The mix of mature leased hotels, new leased hgtelsachis ed hotels and franchised hoté¢hen a new hotel starts operation and
goes through the ramp-up stage, the occupancysregatively low and the room rate may be subjedtiscount. Revenues generated
by these hotels are lower than those generatedabyrenhotels and may be insufficient to cover tbpirating costs, which are
relatively fixed in nature and are similar to thadenature hotels. The lower profitability duringetramp-up stage for leased hotels
may have a significant negative impact on our faianperformance. The length of ramp-up stage negffected by factors such as
hotel size, seasonality and location. New hotetnep in lower-tier cities generally have longer pamp period. On average, it takes
our hotels approximately six months to ramp up.d®#ne mature leased hotels as those that haveibh@geration for more than six
months. Our mature leased hotels have been andamtinue to be the main contributor to our revenared profit.

Under the manachise and franchise models, we gerrengenues from fees we charge to each manachigkftanchised hotel while
the franchisee bears substantially all the capitpkenditures, pre-opening and operational expeii$eshotel operating costs relating
to manachised hotels are mainly costs for hotelagars as we hire and send them to manachised .hotels

Key Performance Indicators

We utilize a set of non-financial and financial kesrformance indicators which our senior managemai¢ws frequently. The review of
these indicators facilitates timely evaluationtod performance of our business and effective conration of results and key decisions,
allowing our business to react promptly to changingtomer demands and market conditions.

Non-financial Key Performance Indicators

Our non-financial key performance indicators cansigi) change in the total number of hotels antehrooms in our hotel group ,
(i) RevPAR, especially RevPAR achieved by our éshkotels and (iii) same-hotel RevPAR change.
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Change in the total number of hotels and hotel reokive track the change in the total number of haalts hotel rooms in operation to
monitor our business expansion. Our total hotetspi@ration increased from 1,035 in 2012 to 1,9980ih4 and our total hotel room-nights
available for sale increased from 33.2 million 612 to 65.3 million in 2014. The following tabletséorth various measures of changes in the
total number of hotels and hotel rooms as of andhfe dates and periods indicated.

As of December 31

2012 2013 2014
Total hotels in operatio 1,03t 1,42¢ 1,99t
Leased hotel 46E 56& 611
Manachised hotels 51€ 83t 1,37¢
Franchised hotels 54 25 8
Total hotel rooms in operatic 113,65( 152,87 209,95!
Leased hotel 54,69¢ 65,83¢ 72,33¢
Manachised hotels 53,38! 84,43" 136,68¢
Franchised hotels 5,57¢ 2,60¢ 931
Total hotel roor-nights available for sal 33,204,65 48,092,87 65,321,95
Leased hotel 16,704,18 21,731,34 25,286,19
Manachised hotels 14,655,17 25,293,11 39,542,35
Franchised hotels 1,845,29i 1,068,411 493,40«
Number of cities 171 24¢ 30C

RevPAR RevPAR is a commonly used operating measureeithoitiging industry and is defined as the producwafrage occupancy rates
and average daily rates achieved. Occupancy ratas dotels mainly depend on the locations of loatels, product and service offering, the
effectiveness of our sales and brand promotiorrtstfour ability to effectively manage hotel resgions, the performance of managerial and
other employees of our hotels, as well as ourtgliii respond to competitive pressure. From yegetr, occupancy of our portfolio may
fluctuate as a result of change in the mix of na@md ramp-up hotels, as well as special eventasithe Shanghai Expo in 2010. We set the
room rates of our hotels primarily based on thation of a hotel, room rates charged by our congrstiwithin the same locality, and our
relative brand and product strength in the citgitr cluster. From year to year, average daily cdteur portfolio may change due to our yield
management practice, city mix change and specaitewsuch as Shanghai Expo in 2010. The follownaidetsets forth our RevPAR, average
daily room rate and occupancy rate for our leasebinaanachised hotels for the periods indicateddd/eot track the RevPAR, average daily
room rate or occupancy rate for our franchisedlaote

Year Ended December 31

2012 2013 2014
RevPAR (in RMB)
Leased hotel 173 16¢ 16¢
Manachised hotels 168 15¢ iBE
Total hotels in operatio 16¢ 162 15¢
Average daily room rate (in RME
Leased hotel 184 187 19C
Manachised hotels 172 174 172
Total hotels in operatio 17¢ 18C 17¢
Occupancy rate (as a percenta
Leased hotel 94 9C 89
Manachised hotels 95 92 89
Total hotels in operatio 94 91 8¢9
Weight of hotel room-nights available for sale cimtted by leased hotels les:
than 6 months (as a percenta 13 12 7
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RevPAR may change from period to period due tth@)change in the mix of our leased hotels in &mep-up and mature phases, (ii) the
change in the mix of our hotels in different citaa®d locations, (iii) the change in the mix of dwtels of different brands, and (iv) the chanc
same-hotel RevPAR. The total hotel RevPAR in 2@Uéwer than that in 201 3, mainly as a resuthefrelatively soft overall market and the
city mix shifting toward lower-tier cities, in pastilar a higher percentage of newly-opened hotelewer-tier cites as a result of the our
accelerated growth in manachise business nationWite total hotel RevPAR in 2013 is lower than iha?01 2 , mainly as a result of the
relatively soft overall market and the city mixfsimig toward lower-tier cities .

The seasonality of our business may cause fluctusin our quarterly RevPAR. We typically have lingest RevPAR in the first quarter
due to reduced travel activities in the winter dndng the Spring Festival holidays, and the higiRes/PAR in the third quarter due to
increased travel during the summer. National agéral s pecial events that attract large numbepeople to travel may also cause
fluctuations in our RevPAR.

For the Three Months Ended

March 31, June 30, September December March 31, June 30, September December
2013 2013 30, 2013 31, 2013 2014 2014 30, 2014 31, 2014

RevPAR (in RMB):

Leased hotel 152 172 17¢ 16€ 151 174 184 16€

Manachised hotels 14€ 162 171 15E 14z 15€& 16€ 14t
Total leased and

manachised hotels in

operation 14¢ 167 17t 16C 14¢€ 164 178 158

Same-hotel RevPAR chang@ur overall RevPAR trend does not reflect thadref a stable and mature portfolio, because it fluayuate
when city mix and mix of mature and ramp-up hotélange. We track same-hotel year-over-year RevR#sRge for hotels in operation for at
least 18 months to monitor RevPAR trend for oururehotels on a comparable basis. The followintetabts forth our same-hotel RevPAR
for hotels in operation for at least 18 monthstfar periods indicated.

For the Three Months Ended

March 31, June 30, September December March 31, June 30, September December
2013 2013 30,201 3 31,2013 2014 2014 30, 2014 31,2014
Number of hotels ii
operation for at least 1.
months 57C 62¢ 674 757 841 95¢ 1,04¢ 1,17¢
RevPAR (RMB) 165 18t 19C 17¢ 157 17¢€ 18¢ 161
Same-hotel RevPAR
change (as a percenta 1 0 1 1 -1 0 0 -3

Financial Key Performance Indicators

Our financial key performance indicators consistipfevenues, (ii) operating costs and expensi@sEBITDA and adjusted EBITDA,
(iv) hotel income and (v) net cash provided by agiag activities.

RevenuesWe primarily derive our revenues from operatiohsur leased hotels and franchise and serviceffeasour manachised and
franchised hotelsOur revenues are subject to a business tax dridother related taxes. The following table setthfthe revenues genera
by our leased and manachis ed and franchised hbt#lsin absolute amount and as a percentageadfrevenues for the periods indicated.

Year Ended December 31

2012 2013 2014
(RMB) % (RMB) % (RMB) (US$) %
(In thousands except percentage:

Revenues
Leased hotel 3,069,43 89.¢ 3,870,88 87.¢ 4,522,43 728,88: 85.¢
Manachisedand franchisehotels 349,84 10.2 549,95¢ 12.4 742,79 119,71 14.1
Total revenue 3,419,27: 100.C 4,420,84! 100.C 5,265,222 848,60 100.(
Less: Business tax and related

taxes 194,75 5.7 252,21t 5.7 300,50( 48,43: 5.7
Net revenue 3,224,522 942 4,168,622 942 4,964,72 800,16 94.:
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* Leased HotelsIn 201 2 , we generated revenues of RMB 3,069lbmfrom our leased hotels, which accounted86r8 % of our
total revenues for the year. In 20 13, we gendrageenues of RMB 3,870.9 million from our leasedets, which accounted for 87.6
% of our total revenues for the year. In 2014, weagated revenue of RMB522.4 million (US$728.9 million) from our leaskdtels,
which accounted for 85.9% of our total revenuedlieryearWe expect that revenues from our leased hotelscamitinue to constitu
a substantial majority of our total revenues inftreseeable future. As of December 31, 2014, vie28aleased hotels under
development.

For our leased hotels, we lease properties frorestate owners or lessors and we are responsibletel development and
customization to conform to our standards, as a&for repairs and maintenance and operating aostg&xpenses of properties over
the term of the lease. We are also responsiblalfaspects of hotel operations and managementidimg hiring, training and
supervising the hotel managers and employees estjtoroperate our hotels and purchasing suppliestyQical lease term ranges
from ten to 20 yearsWe typically enjoy an initial two- to six-month refiee period. We generally pay fixed rent on artgréy or
biannual basis for the first three to five yearshef lease term, after which we are generally stiltigea 3% to 5% increase every three
to five years .

Our revenues generated from leased hotels ardisagrtly affected by the following two operating aseires:

*  The total number of room nights available from ldresed hotels in our hotel groud he future growth of revenues generated
from our leased hotels will depend significantlyoapur ability to expand our hotel group into newdtions in China and
maintain and further increase our RevPAR at exgshiotels. As of December 31, 2014, we had entertechinding contracts with
lessors of 29 properties for our leased hotelscwhare currently under development.

 RevPAR achieved by our leased hotels, which reptesiee product of average daily rates and occugaates. To understand
factors impacting our RevPAR, please see “— Noasfial Key Performance Indicators — RevPAR.”

»  Manachis ed and Franchised Hotel 201 2 , we generated revenues of RMB349.8anilirom our manachis ed and franchised
hotels, which accounted for 10.2 % of our totaleraves for the year, among which the revenues wergtsd from our franchised
hotels were insignificant. In 20 13 , we generatdnues of RMB 550.0 million from our manachisaed franchised hotels, which
accounted for 12.4 % of our total revenues foryibar. In 201 4 , we generated revenues of RMB7d@libn (US$119.7 million)
from our manachis ed hotels, which accounted fot%dof our total revenues for the year. We expeat tevenues from oumanachis
ed hotels will increase in the foreseeable futgreva add more manachis ed hotels in our hotel grove also expect the number of
our manachis ed hotels as a percentage of thentotaber of hotels in our network to increase. ABetember 31, 2014, we had 644
manachis ed hotels under development.

»  Manachis ed HotelsOur franchisees either lease or own their hatgberties and also invest in the renovation ofrtheaperties
according to our product standards. Our franchigeesypically responsible for the costs of deviigmnd operating the hotels,
including renovating the hotels according to oansards, and all of the operating expenses. Wethlirmanage our manachised
hotels and impose the same standards for all ma®athotels to ensure product quality and consigteross our hotel network.
Management services we provide to our franchissesur manachised hotels generally include hiragpointing and training
hotel managers, managing reservations, providites sand marketing support, conducting quality seste inspections and
providing other operational support and informatidfe believe our manachise model has enabled gsit&ly and effectively
expand our geographical coverage and market sharéess capital-intensive manner through levemtiie local knowledge and
relationships of our franchisees.
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We collect fees from our franchisees and do not tiealoss, if any, incurred by our franchiseeseyare also responsible for all
costs and expenses related to hotel constructidomedarbishing. Our franchise and management ageatsyfor manachised hot
typically run for an initial term of eight to teregrs. Our franchisees are generally required taipayone-time franchise fee
ranging between RMB100,000 and RMB300,000. In gnere charge a monthly franchise fee of approxatyad% of the total
revenues generated by each manachised hotel. Wedllsct from franchisees a reservation fee famgisur central reservation
system and a membership registration fee to secviseomers who join our HuaZhu Club loyalty prograinthe manachised
hotels. Furthermore, we employ and appoint hotelagars for the manachised hotels and charge thehisees a monthly fee f
such service.

Franchised Hotels Under our typical franchise agreements, we pmwidr franchisees with training, central reservatgales
and marketing support, quality assurance inspestima other operational support and informationises. We do not appoint
hotel managers for our franchised hotels. We cofszs from the franchisees of our franchised kadeld do not bear any loss or
share any profit incurred or realized by our frasehs.

Operating Costs and Expensddur operating costs and expenses consist of farst®tel operation, selling and marketing expsnse
general and administrative expenses and pre-opexipenses. The following table sets forth the camepés of our operating costs and
expenses, both in absolute amount and as a pegeeoitaet revenues for the periods indicated.

Year Ended December 31

2012 2013 2014

(RMB) % (RMB) % (RMB) (US$) %

(In thousands except percentage:
Net revenue 3,224,52 100.( 4,168,62 100.( 4,964,72 800,16¢ 100.(
Operating costs and expenses
Hotel operating cost:
Rents 916,35 28.4 1,255,66. 30.1 1,543,65 248,79: 31.1
Utilities 215,76¢ 6.7 273,31: 6.5 323,83 52,19! 6.5
Personnel cosi 505,77: 15.7 638,51: 15.2 788,97 127,15¢ 15.¢
Depreciation and amortizatic 337,16: 10.5 453,06: 10.€ 558,83: 90,06¢ 11.c
Consumables, food and bever: 333,24! 10.2 391,71! 9.4 454,79¢ 73,30( 9.2
Others 145,59 4.t 169,40: 4.1 207,93t 33,51« 4.1
Total hotel operating cos 2,453,90; 76.1 3,181,66! 76.2 3,878,02 625,02! 78.1
Selling and marketing expens 102,81« 3.2 138,12¢ 3.3 187,43! 30,20¢ 3.E
General and administrative
expense: 224,11: 7.C 284,75t 6.8 342,12¢ 55,14 6.C

Pre-opening expense 230,69( 7.2 211,28 5.1 186,32! 30,03( 3.8

3,011,51 93.t 3,815,83! 91.t 4,593,91 740,40! 92.€

Total operating costs and exper

» Hotel Operating CostsOur hotel operating costs consist primarily adtscand expenses directly attributable to the djperaf our
leased and manachis ed hotels. Leas ed hotel oygecaists primarily include rental payments antitutcosts for hotel properties,
compensation and benefits for our hotel-based eyepl costs of hotel room consumable products aprkdiation and amortization
of leasehold improvements. Manachis ed hotel ojpgyabsts primarily include compensation and bésddéir manachis ed hotel
managers and other limited number of employeesttijrhired by us, which are recouped by us in tivenfof monthly service fees.
We anticipate that our hotel operating costs irohlie amount will increase as we continue to opam hotels. Our hotel operating
costs as a percentage of our total revenue mayehfanm period to period mainly driven by threetéais, namely, (i) the hotel

operating costs as a percentage of revenues fromeased hotels, (ii) the operating costs, maimglgspnnel costs, as a percentage of

revenues from the manachised and franchised bgsamak(iii) the weight of manachised and franchiseigls in our revenue mix.
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»  Selling and Marketing Expense®ur selling and marketing expenses consist piiynaf commissions to travel intermediaries,
expenses for marketing programs and materials, fesskfor processing bank card payments, and casagien and benefits for our
sales and marketing personnel, including persoain@lir centralized reservation center. We expexttdbr selling and marketing
expenses will increase as our sales increase amnd agther expand into new geographic locatiors gromote our brand s .

e General and Administrative Expense3ur general and administrative expenses consisfigly of compensation and benefits for
corporate and regional office employees and othgyl@yees who are not sales and marketing or hatstdb employees, travel and
communication expenses of our general and admatiigtr staff, costs of third-party professional segg, and office expenses for
corporate and regional office. We expect that @iregal and administrative expenses will increagbeémear term as we hire
additional personnel and incur additional costsannection with the expansion of our business.

e Pre-opening Expense®ur pre-opening expenses consist primarily ofs,gmersonnel cost, and other miscellaneous expense
incurred prior to the opening of a new leased hotel

Our pre-opening expenses are largely determingtidpumber of prepening hotels in the pipeline and the rental feesrred durini
the development stage. Landlords typically offéwa- to six-month rent-free period at the beginnifighe lease. Nevertheless, rental
is booked during this period on a straight-linei®aBherefore, a portion of pre-opening expense®iscash rental expenses. The
following table sets forth the components of owe-ppening expenses for the periods indicated.

Year Ended December 31

2012 2013 2014
(RMB) (RMB) (RMB) (US$)
(In thousands)
Rents 191,53t 186,65t 163,15! 26,29¢
Personnel cos 15,48¢ 8,70( 7,217 1,16:
Others 23,66¢ 15,92¢ 15,95: 2,571
Total pr(_opening expense 230,69( 211,28‘ 186,325 30,03(

Our hotel operating costs, selling and marketingeases and general and administrative expensesltshare-based compensation
expenses. The following table sets forth the atiooeof our shardsased compensation expenses, both in absolute armadias a percentage
total share-based compensation expenses, amorgghand expense items set forth below.

Year Ended December 31

2012 2013 2014
(RMB) % (RMB) % (RMB) (US$) %
(In thousands except percentage:

Hotel operating cos! 2,592 12.4 4,94¢ 16.2 6,83( 1,101 21.¢
Selling and marketing

expense: 1,031 5.0 973 3.2 93¢ 151 2.
General and

administrative

expense: 17,21¢ 82.€ 24,547 80.€ 24,16¢ 3,89¢ 75.1
Total share-based

compensation

expense 20,83 100.( 30,46¢ 100.( 31,931 5,14 100.(
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We adopted our 2007 Global Share Plan and 2008aG&iare Plan in February and June 2007, respbgtasgpanded the 2008 Global
Share Plan in October 2008, adopted the 2009 $hegative Plan in September 2009, and expandeddf®@ Share Incentive Plan in
October 2009, August 2010 and March 2015. We haaetgd options to purchase 2,838,795, nil and 3000t our ordinary shares in 2012,
2013 and 2014, respectively. We granted 2,554,90%,950 and 1,167,100 shares of restricted sto2k12, 2013 and 2014, respectively. We
recognized share-based compensation as compensafienses in the statement of comprehensive int@sed on the fair value of equity
awards on the date of the grant, with the comp@rsakpenses recognized over the period in whielrélipient is required to provide service
to us in exchange for the equity award. Share-basethensation expenses have been categorizeded®petating costs, general and
administrative expenses, or selling and marketipgases, depending on the job functions of thetgemn

EBITDA and Adjusted EBITDAWe use earnings before interest income, intengetnse, tax expense (benefit) and depreciation and
amortization, or EBITDA, a non-GAAP financial measuto assess our results of operations beforartpact of investing and financing
transactions and income taxes. Given the signifitarestments that we have made in leasehold ingmn@nts, depreciation and amortization
expense comprises a significant portion of our stisicture. We believe that EBITDA is widely usaddther companies in the lodging
industry and may be used by investors as a mea$ong financial performance. We also use AdjugE&ITDA, another non-GAAP measure,
which is defined as EBITDA before share-based carsgion expenses. We present Adjusted EBITDA bec#is used by our management
to evaluate our operating performance. We als@belihat Adjusted EBITDA provides useful informatitm investors and others in
understanding and evaluating our consolidated t®stibperations in the same manner as our manageme in comparing financial results
across accounting periods and to those of ourgmapanies.

The following tables present certain unauditedrfgial data and selected operating data as of arttidoyears ended December 31, 201 2,
201 3 and 2014 :

Year Ended December 31
2012 2013 2014
(RMB) (RMB) (RMB) (US$)
(In thousands)

Non-GAAP Financial Data
EBITDA ® 562,89¢ 841,78: 969,54¢ 156,26
Adjusted EBITDA®W 583,73t 872,24¢ 1,001,48: 161,41(

(1) We believe that EBITDA is a useful financial metiicassess our operating and financial performbpéere the impact of investing and
financing transactions and income taxes. Giversifpgificant investments that we have made in lealseimprovements, depreciation and
amortization expense comprises a significant poeribour cost structure. In addition, we believattBBITDA is widely used by other
companies in the lodging industry and may be useid\estors as a measure of our financial perfogaakVe believe that EBITDA will
provide investors with a useful tool for comparipibetween periods because it eliminates depiieciand amortization expense
attributable to capital expenditures. We also udpigted EBITDA, which is defined as EBITDA befoilease-based compensation
expenses. We present Adjusted EBITDA becausaigésl by our management to evaluate our operatirigrpeance. We also believe that
Adjusted EBITDA provides useful information to irsters and others in understanding and evaluatingansolidated results of
operations in the same manner as our managemeirt anthparing financial results across accountiagqas and to those of our peer
companies. Our calculation of EBITDA and AdjusteBIEDA does not deduct foreign exchange loss whiels RMB 2.0 million in 2012,
or foreign exchange gain, which was RMB0.02 millior2013, or foreign exchange loss, which was RN2Billion (US$0.04 million) in
2014. The presentation of EBITDA and Adjusted EBAEhould not be construed as an indication thaffaurre results will be unaffect
by other charges and gains we consider to be @utsalordinary course of our business.

The use of EBITDA and Adjusted EBITDA has certainitations. Depreciation and amortization expermge/arious long-term assets,
income tax, interest income and interest expenge haen and will be incurred and are not refleatetie presentation of EBITDA. Share-
based compensation expenses have been and wiltlbeed and are not reflected in the presentatigkdpusted EBITDA. Each of these
items should also be considered in the overalluatadn of our results. Additionally, EBITDA or Adjted EBITDA does not consider
capital expenditures and other investing activitied should not be considered as a measure oigoidity. We compensate for these
limitations by providing the relevant disclosureocnfr depreciation and amortization, interest incoimgrest expense, income tax expense
share-based compensation expenses, capital expesdiind other relevant items both in our recaat@ins to the U.S. GAAP financial
measures and in our consolidated financial statesneh of which should be considered when evahgatiur performance.
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The terms EBITDA and Adjusted EBITDA are not definender U.S. GAAP, and neither EBITDA nor AdjustERBITDA is a measure of
net income, operating income, operating performamdiguidity presented in accordance with U.S. GAAVhen assessing our operating
and financial performance, you should not consillisrdata in isolation or as a substitute for oetrincome, operating income or any othel
operating performance measure that is calculateddéordance with U.S. GAAP. In addition, our EBIT®AAdjusted EBITDA may not

be comparable to EBITDA or Adjusted EBITDA or siarlly titted measures utilized by other companieseisuch other companies may
not calculate EBITDA or Adjusted EBITDA in the sammanner as we do.

A reconciliation of EBITDA and Adjusted EBITDA taetincome, which is the most directly comparabl8.UGAAP measure, is provided
below:

For the Year Ended December 31

2012 2013 2014
(RMB) (RMB) (RMB) (US$)
(in thousands)

Net income attributable to our compe 174,88 279,85¢ 307,34¢ 49,53¢
Interest income (14,559 (6,85€) (23,167) (3,737
Interest expens 822 812 1,53 247
Tax expens: 54,16¢ 104,82( 113,10! 18,22¢
Depreciation and amortizatic 347,57} 463,14¢ 570,72: 91,98

EBITDA (Non-GAAP) 562,89¢ 841,78: 969,54t 156,26
Shar-based compensation expen 20,83’ 30,46¢ 31,93} 5,14

Adjusted EBITDA (No-GAAP) 583,73t 872,24!¢ 1,001,48 161,41(

Hotel Income Hotel income is the difference between net reesrand hotel operating costs. Hotel income was RBHEL7 million
(US$175.1 million) for 2014 , compared with RMB98illion for 2013. The year-over-year increase wesnly due to higher hotel income
generated from our expanded network of manachistglshand mature leased hotels .

We track Hotel Income separately for our leaseélsptis well as for manachis ed and franchisedshd@the hotel income from the leased
hotels was RMB548.4 million (US$88.4 million) fdret full year of 2014. The hotel income from the amrnsed and franchised hotels was
RMB538.3 million (US$86.7 million) during the fufiear of 2014, or accounting for approximately 50Rtotal hotel income.

Net Cash Provided by Operating Activitie®ur net cash provided by operating activitiggrimarily attributable to our net income, add-
backs from share-based compensation expensesgciddiom®e and amortization and deferred rent and ghaiin deferred revenue and prepaid
rent. We use net cash provided by operating aigs/tb assess the cash generation capability amchnerofile of our business. Compared with
EBITDA, net cash provided by operating activitiesutralizes the impact of straigline based rental accounting and timing differeimceertair
areas of revenue recognition when assessing theretofile and profitability of our business. Wadnet cash provided by operating activities
of RMB715.7 million, RMB 1,070.2 million and RMB154.0 million (US$234.3 million) in 201 2, 201 3 aRd14 , respectively. The year-
over-year increase was mainly due to the exparsfionr hotel network. We expect that our net caslvipded by operating activities will
continue to increase as we further expand our imatislork.

Taxation

We are incorporated in the Cayman Islands. Undectirent law of the Cayman Islands, we are ngestito income or capital gains tax.
In addition, dividend payments we make are notesttlip withholding tax in the Cayman Islands.
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China Lodging HK and Starway HK are subject to @fiptax at the rate of 16.5% on assessable pdefiermined under relevant Hong
Kong tax regulations. To date, neither China LodditK nor Starway HK has been required to pay ptafitas it had no assessable profit .

China Lodging Singapore is subject to Singaporpa@te income tax at a rate of 17% in 2014. No &doge profit tax has been provided
as we have not had assessable profit that wasdearioe derived from Singapore during the yearsented.

Prior to January 1, 2008, our PRC operating enstitiere governed by thecome Tax Law of the PRC for Enterprises with gme
Investment and Foreign Enterprises and the Prou@id&Regulations of the PRC on Enterprises Income, or the old EIT Laws. Pursuant to
the old EIT Laws, PRC enterprises were generalbjesui to the enterprise income tax at a statutaty of 33% (30% state income tax plus 3%
local income tax). On March 16, 2007, the NatidP@bple’s Congress passed the Enterprise Incoméawxand on December 6, 2007, the
PRC State Council issued thmplementation Regulations of the Enterprise Incdiae Law, both of which became effective on January 1,
2008. The Enterprise Income Tax Law and its Impletai@on Regulations, or the EIT Law, applies a amf 25% enterprise income tax rate to
both foreign-invested enterprises and domestiaerises.

The EIT Law imposes a withholding tax of 10% onidénds distributed by a PRC foreign-invested emigepto its immediate holding
company outside of China, if such immediate holdingipany is considered a “non-resident enterprs#iout any establishment or place
within China or if the received dividends have mmgection with the establishment or place of smumédiate holding company within China,
unless such immediate holding company’s jurisdictibincorporation has a tax treaty with China hatvides for a different withholding
arrangement. Holding companies in Hong Kong, faneple, are subject to a 5% withholding tax ratee Tayman Islands, where we are
incorporated, does not have such a tax treaty @lhiima. Thus, dividends paid to us by our subsidgimn China may be subject to the 10%
withholding tax if we are considered a “non-residemerprise” under the EIT Law. See “Item 3. Kaformation — D. Risk Factors — Risks
Related to Doing Business in China — It is unclebhether we will be considered as a PRC ‘residetdrprise’ under the EIT Law, and
depending on the determination of our PRC ‘resi@amé¢rprise’ status, dividends paid to us by ou€RRbsidiaries may be subject to PRC
withholding tax, we may be subject to 25% PRC inedax on our worldwide income, and holders of olxS& or ordinary shares may be
subject to PRC withholding tax on dividends paidusyand gains realized on their transfer of our ABGSordinary shares.”

Critical Accounting Policies

We prepare financial statements in accordance Wigh GAAP, which requires us to make judgmentsireges and assumptions that
affect the reported amounts of our assets anditiabiand the disclosure of our contingent asaattliabilities at the end of each fiscal period
and the reported amounts of revenues and expeunseg @ach fiscal period. We continue to evaluhesé judgments and estimates based on
our own historical experience, knowledge and assessof current business and other conditionse@pectations regarding the future based
on available information and assumptions that wiebe to be reasonable, which together form ourshfas making judgments about matters
that are not readily apparent from other sourcese3he use of estimates is an integral compooiethie financial reporting process, our actua
results could differ from those estimates. Someurfaccounting policies require a higher degre@dgment than others in their application.

The selection of critical accounting policies, thégments and other uncertainties affecting apptioaof those policies and the sensitivity
of reported results to changes in conditions asdragtions are factors that should be consideredhwdgewing our financial statements. We
believe the following accounting policies involeetmost significant judgments and estimates uséukipreparation of our financial
statements.

Revenue Recognition

Our revenues from leased hotels are derived froenatjipns of leased hotels, including the rentaboims, food and beverage sales and
souvenir sales. Revenues are recognized when rammeccupied and food and beverages and souveaisola.
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Our revenues from manachis ed and franchised hatelderived from franchisegreements where the franchisees are required/t@)mn
initial one-time franchise fee and (ii) an ongofr@nchise fee, the major part of which is chargeapgroximately 5.0% of the revenues of the
manachised and franchised hotels. Aside fromdkienue-based fee, we also charge a central reiserggstem usage fee and a monthly
system maintenance and support fee which are remyjwhen services are provided. The one-time friecfee, which is non-refundable, is
recognized when the mana chised and franchisedl byptes for business, and we have fulfilled all commitments and obligations, including
assistance to the franchisees in property destgisehold improvement construction project managgmgstems installation, personnel
recruiting and training. Ongoing franchise feesramgnized when the underlying service revenuesearognized by the franchisees’
operations. The system maintenance, support feeemdal reservation system usage fee is recognibeth services are provided.

We account for hotel manager fees related to theldrander the mana chise program as revenuesudhit® the franchise agreements
under the manachise program, we charge the frasehisxed hotel manager fees to cover the manachimtel managers’ salaries, social
welfare benefits and certain other out-of-pocketemses that we incur on behalf of the manachisoeglsh The hotel manager fee is recognize
as revenue monthly. During the years ended DeceBthe201 2, 201 3 and 2014 , the hotel managertfedsvere recognized as revenue were
RMB 72.1 million, RMB 116.9 million and RMB166.6 hin (US$26.9 million) , respectively.

Revenues derived from selling membership cardsastsld , manachis ed and franchised hotels aredeanre straight-line basis over the
estimated membership life which is estimated tajeroximately two to five years dependent upon nastbp level. Membership life is
estimated at the time the membership card is smdédbon management’s industry experience and desianallated by our company, including
usage frequency and actual attrition. These estirate updated regularly to reflect actual memigersiention.

Long-Lived Assets

We evaluate the carrying value of our long-livedats for impairment by comparing the expected waodisted future cash flows of the
assets to the net book value of the assets ifindrigger events occur, such as receiving governtreening notification. Inherent in reviewing
the carrying amounts of the long-lived assetsasube of various estimates. First, our managemast determine the usage of the asset.
Impairment of an asset is more likely to be recegdiwhere and to the extent our management deitidesuch asset may be disposed of or
sold. Assets must be tested at the lowest levakrgdly the individual hotel, for which identifiatash flows exist. If the expected
undiscounted future cash flows are less than theawk value of the assets, the excess of theowk Balue over the estimated fair value is
charged to current earnings. Fair value is based djscounted cash flows of the assets at a ramee reasonable for the type of asset and
prevailing market conditions, appraisals and, frapriate, current estimated net sales proceeds firending offers. Future cash flow estimate:
are, by their nature, subjective and actual resndtg differ materially from our estimates. If ourgming estimates of future cash flows are not
met, we may have to record additional impairmeirgls in future accounting periods. Our estimatesash flow are based on the current
regulatory, social and economic climates where eralact our operations as well as recent operatiftggrnation and budgets for our business.
These estimates could be negatively impacted bygdwin laws and regulations, economic downtumsther events affecting various forms
of travel and access to our hotels.

Goodwill Impairment

Goodwill is required to be tested for impairmenteatst annually or more frequently if events orrdes in circumstances indicate that
these assets might be impaired. If we determingtiieacarrying value of our goodwill has been imgdj the carrying value will be written
down.

We complete a two-step goodwill impairment teste Tirst step compares the fair values of each tegpunit to its carrying amount,
including goodwill. If the fair value of a reportirunit exceeds its carrying amount, goodwill is catsidered to be impaired and the second
step will not be required. If the carrying valuesofeporting unit exceeds its fair value, we wquadform the second step in our assessment
process and record an impairment loss to earnmtfgetextent the carrying amount of the reportinig’'sigoodwill exceeds its implied fair
value. We estimate the fair value of each reportinig through internal analysis and external vadret, which utilize income and market
valuation approaches through the application oftakped earnings and discounted cash flow. Thedeation techniques are based on a
number of estimates and assumptions, includingtbjected future operating results of the reporting, appropriate discount rates and long-
term growth rates. The significant assumptionsnaigg our future operating performance are revagrogvth rates, discount rates and termina
values. If any of these assumptions changes, tiraated fair value of our reporting unit will chamgvhich could affect the amount of good'
impairment charges, if any.
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Customer Loyalty Program

Huazhu Club is our customer loyalty program. Ountbers can earn points based on spending at owdeasanachis ed and franchised
hotels and participating in certain marketing pags. Points can be redeemed for room night awadigiéts within two years after the points
are earned. Management determines the fair valtteediiture redemption obligation based on ceffiimulas which project the future point
redemption behavior based on historical experieincéyding an estimate of points that will neverrbdeemed, and an estimate of the points
that will eventually be redeemed as well as the& wmbe incurred in conjunction with the point reg#ion. The actual expenditure may differ
from the estimated liability recorded. Prior to Redry 28, 2009, we recorded estimated liabilitmsall points earned by our customers as we
did not have sufficient historical information tetdrmine point forfeitures or breakage. Based araoaumulated knowledge on reward points
redemption and expiration, we began to apply hisabredemption rates in estimating the costs afifgeearned from March 1, 2009 onwards.

Income Taxes

The provision for income taxes has been determiiséty the asset and liability approach of accogntim income taxes. Under this
approach, we recognize deferred tax assets arilitieesbbased on the differences between the firstatement carrying amounts and tax
basis of assets and liabilities. A valuation alloamis required to reduce the carrying amountetdrded tax assets if, based on the available
evidence, it is more likely than not that such tsaéll not be realized. Accordingly, the need stablish valuation allowances for deferred tax
assets is assessed periodically based on a metg-thkan-not realization threshold. This assessrmoensiders, among other matters, the nature
frequency and severity of current and cumulatissés, forecasts of future profitability, the dwatof statutory carryforward periods, our
experience with operating loss in the China’s ladiservice hotel industry, tax planning strategglemented and other tax planning
alternatives. Prior to 2009, we had significantraiag losses attributable to rapid expansion atated pre-opening costs incurred. As of
December 31, 201 2, 201 3 and 2014 , we hadreeféax assets generated from net loss carryforafted valuation allowance of RMB 35.3
million, RMB39.4 million and RMB50.5 million (US$8.million) , respectively. We expect many of outéis that were put in operation since
2010 will become mature and generate sufficieratiéexprofit to utilize the substantial portion bétnet loss carryforward. If our operating
results are less than currently projected and tiseme objectively verifiable evidence to suppbs tealization of our deferred tax asset,
additional valuation allowance may be requiredutdhfer reduce our deferred tax asset. The reduofitime deferred tax asset could increase
our income tax expenses and have an adverse effanir results of operations and tangible net wiorthe period in which the allowance is
recorded.

The provision for income taxes represents incomestpaid or payable for the current year plus tienge in deferred taxes during the
year. Our tax rate is based on expected incontejteiy tax rates and tax planning opportunitiesilatsée in thevarious jurisdictions in which
we operate. For interim financial reporting, weraate the annual tax rate based on projected texabbme for the full year and record a
guarterly income tax provision in accordance whith anticipated annual rate. As the year progresgesefine the estimates of the year’s
taxable income as new information becomes availaidtuding year-to-date financial results. Thisittoual estimation process often results in
a change to our expected effective tax rate foy&aa. When this occurs, we adjust the income taxigion during the quarter in which the
change in estimate occurs so that the year-toftatasion reflects the expected annual tax ratgnicant judgment is required in determining
our effective tax rate and in evaluating its tasipons.

We recognize a tax benefit associated with an gaicetax position when, in our judgment, it is mbkely than not that the position will
be sustained upon examination by a taxing authdfity a tax position that meets the more-likelyrtimat recognition threshold, we initially
and subsequently measure the tax benefit as thestaamount that we judge to have a greater th#nl&@lihood of being realized upon
ultimate settlement with a taxing authority. Owatiility associated with unrecognized tax benefitadjusted periodically due to changing
circumstances, such as the progress of tax agdis, law developments and new or emerging legislaBuch adjustments are recognized
entirely in the period in which they are identifiglur effective tax rate includes the net impaathdnges in the liability for unrecognized tax
benefits and subsequent adjustments as considepedpaiate by management. We classify interestpmmdlties recognized on the liability for
unrecognized tax benefits as income tax expense.
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Share-Based Compensation

The costs of share based payments are recognized gonsolidated financial statements based danghant-date fair value over the
vesting. We determine fair value of our share oystias of the grant date using binomial option pgehodel and the fair value of our
nonvested restricted stocks as of the grant datedoan the fair market value of the underlying wady shares. Under the binomial option
pricing model, we make a number of assumptionsrdigg fair value including the expected price npl#iat which employee are likely to
exercise stock options, the expected volatilitpof future ordinary share price, the risk freeriest rate and the expected dividend yield. In
July 2012, we granted (i) nonvested restrictedkst@dth market conditions, the fair value of whighs determined using a Monte Carlo
simulation, and (ii) options and nonvested restdcitocks with performance conditions.Determinhmgyalue of our share-based compensatic
expense in future periods also requires the inpatbjective assumptions around estimated forfestwf the underlying shares and likely ful
performance. The compensation expenses for thedawdth performance conditions based upon our juagrof likely future performance a
may be adjusted in future periods depending oreaprformance. The compensation expenses fontheda with market conditions are
recognized during the requisite service periodndiéhe market condition is never satisfied. Wemate our forfeitures based on past
employee retention rates, our expectations of éutatention rates, and we will prospectively revise forfeiture rates based on actual history.
We estimate our future performance based on otoridal results. Our compensation charges may ahaéaged on changes to our
assumptions.

Results of Operations

The following table sets forth a summary of oursaidated results of operations, both in absolateunt and as a percentage of net
revenues for the periods indicated. This infornrasbould be read together with our consolidateanfoial statements and related notes
included elsewhere in this annual report.

We have grown rapidly since we began our curresirfass of operating and managing a multi-brand! lgoteip in 2007. Our relatively
limited operating history makes it difficult to pliet our future operating results. We believe thatyear-to-year comparison of operating
results should not be relied upon as being indieatf future performance.
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Consolidated Statemenof
Comprehensive Income Data

Revenues

Leased hotel

Manachisedand franchisehotels

Total revenue

Less: Business tax and related ta

Net revenue

Operating costs and expenses

Hotel operating cosf

Selling and marketing expens

General and administrative expen

Pre-opening expense

Total operating costs and expen

Other operating incomr

Income from operatior

Interest incom

Interest expense

Other income

Foreign exchange gain (los

Income before income tax

Income tax expens

Net income

Less: net income (loss) attributable t

noncontrolling interes
Net income attributable iChina
Lodging Group, Limitec

For the Year Ended December 31

Note: (1) Includes she-based compensation expenses as follows:

Share-based compensation expen

2012 2013 2014
RMB % RMB % (RMB) (US$) %
(In thousands except percentage:
3,069,43 95.2 3,870,88 92.¢ 4,522,43 728,88: 91.1
349,84 10.¢ 549,95¢ 13.2 742,79 119,71 15.C
3,419,27: 106.( 4,420,84! 106.1 5,265,22i 848,60: 106.1
194,75: 6.C 252,21t 6.1 300,50( 48,43: 6.1
3,224,52 100.( 4,168,62! 100.( 4,964,72 800,16! 100.(
2,453,90: 76.1 3,181,66! 76.5 3,878,02' 625,02! 78.1
102,81 3.2 138,12¢ 3.2 187,43t 30,20¢ 3.8
224,11 7.C 284,75t 6.8 342,12¢ 55,14: 6.€
230,69( 7.2 211,28« 5.1 186,32! 30,03( 3.8
3,011,51 93.5 3,815,83! 91t 4,593,91! 740,40! 92.¢
6,72: K| 27,75( 0.€ 18,55: 2,99( 0.
219,73 6.8 380,54« 9.1 389,36+ 62,75« 7.€
14,55¢ 0.t 6,85¢ 0.2 23,16: 3,73¢ 0.t
82z 0.1 81z 0.C 1,53¢ 247 0.C
2,20¢ 0.1 1,907 0.C 4,74¢ 76t 0.1
(2,000) (0.) 21 0.C (24€) (3¢ 0.C
233,67: 7.2 388,51t 9.2 415,49¢ 66,96¢ 8.5
54,16¢ 1.€ 104,82( 2.5 113,10! 18,22¢ 253
179,50: 5.€ 283,69t 6.8 302,39: 48,73’ 6.2
4,615 0.2 3,831 0.1 (4,959 (79¢ (0.9
174,88 5.4 279,85¢ 6.7 307,34¢ 49,53¢ 6.3
Year Ended December 31
2012 2013 2014
(RMB) (RMB) (RMB) (US$)
(In thousands)
20,83° 30,46¢ 31,931 5,14

Year Ended December 31, 2014 Compared to Year Erdkecember 31, 201 3

RevenuesOur net revenues increased by 19.1 % from RMB&A million in 2013 to RMB 4,964.7 million (US$8@0million) in 2014 .
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* Leased HotelsRevenues from our leased hotels increased by%6rdm RMB 3,870.9 million in 201 3 to RMB4,522xillion
(US$728.9 million) in 2014 . This increase was ity due to our continued expansion of leasedlldtem 565 hotels and 65,836
hotel rooms as of December 31, 201 3 to 611 hateds72,335 hotel rooms as of December 31, 2014slidiet increase of RevPAR
for our leased hotels from RMB168 in 2013 to RMB18%$27.2) in 2014 was also attributable to thedase.

e Manachis ed and Franchised HotelRevenues from our manachis ed and franchisedshateeased by 35.1 % from RMB 550.0
million in 201 3 to RMB742.8 million (US$119.7 mdh) in 2014 . This increase was primarily due o continued expansion of
manachis ed hotels from 835 hotels and 84,437 hobtehs as of December 31, 2013 to 1,376 hotelsl86¢589 hotel rooms as of
December 31, 2014, partially offset by a decreasRavPAR. RevPAR for our manachised hotels decdefioen RMB159 in 2013 to
RMB153 (US$24.7) in 2014, primarily due to the tivaly soft overall market and the city mix shifgitoward lower-tier cities, in
particular a higher percentage of newly-openedltdatdower-tier cities as a result of our acceledagrowth in manachise business
nationwide.

Operating Costs and Expens&dur total operating costs and expenses incrdas0.4 % from RMB3,815.8 million in 2013 to RMB
4,593.9 million (US$740.4 million) in 2014 .

»  Hotel Operating CostsOur hotel operating costs increased by 21.9 % fRMB3,181.7 million in 2013 to RMB 3,878.0 million
(US$625.0 million) in 2014 . This increase was ity due to our expansion of leased hotels frofb Ia@tels as of December 31, 2
3 to 611 hotels as of December 31, 2014 . The aserén personnel costs, part of hotel operatintscogs also attributable to our
expansion of manachised hotels from 835 hotel§ Becember 31, 2013 to 1,376 hotels as of Dece@begP014. Our hotel operati
costs as a percentage of net revenues increasad/ 3% in 2013 to 78.1% in 2014. The year-ovenr-ygerease in the percentage
was mainly attributed to the deceased RevPAR améhttreased number of midscale leased hotels irathping-up stage.

«  Selling and Marketing Expense®ur selling and marketing expenses increasedbby % from RMB 138.1 million in 2013 to RMB
187.4 million (US$30.2 million) in 2014 . Our sellj and marketing expenses as a percentage ofuegtues increased from 3.3% in
2013 to 3.8% in 2014 . The increase was mainlytdu@rious promotional activities to attract newadbu Club members in 2014.
The members of our Huazhu Club increased from rtieag 15 million to more than 31 million. The inase was also attributable to
the increased reservations for new brands throhigi-party agencies in 2014.

e General and Administrative Expenseé3ur general and administrative expenses increlsedRMB284.8 million in 2013 to RMB
342.1 million (US$55.1 million) in 2014 , primarihs a result of our business expansion, IT devedmprand brand portfolio growth.
Our general and administrative expenses as a gagenf net revenues remained relatively stabBOi8 and 2014.

»  Pre-opening Expense®ur pre-opening expenses decreased from RMB 21illidn in 201 3 to RMB186.3 million (US$30.0
million) in 2014 . Our pre-opening expenses asragrgage of net revenues de creased from 5.1 %18 & 3.8% in 2014. These
decreases were primarily due to fewer leased hopesed and in the pipeline in 2014 and enlargeeimee base .

Other Operating Incoméur other operating income was RMB27.8 million &idB 18.6 million (US$3.0 million) in 2013 and 2014,
respectively, which mainly includes government ¢ggsaand gain or loss arising from the write-off obperty and equipment associated with the
leased hotels demolished due to government zoning.

Income from OperationsAs a result of the foregoing, we had income frgmerations of RMB 389.4 million (US$62.8 milliom) 2014,
compared to income from operations of RMB 380.3iamlin 201 3 .

Interest Income (Expense), N&ur net interest income was RMB 21.7 million (3S$million) in 2014. Our interest income was RMB
23.2 million (US$3.7 million) in 2014, and our inést expense was RMB 1.5 million (US$0.2 millioilQur net interest income was RMB 6.0
million in 201 3 . Our interest income was RMB @llion in 201 3, and our interest expense was RMBmillion . The increase in interest
income from 201 3 to 2014 was primarily due toshgmificant increase in our cash and cash equitalen
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Other Income (ExpensePur other income was RMB1.9 million and RMB4.4limn (US$0.8 million) in 2013 and 2014, respeclye
primarily attributable to reimbursement from thedsitary of our ADSs for certain expenses incubedis in respect of the ADR program
established pursuant to the deposit agreementraxfiti gharing in our joint ventures.

Foreign Exchange Loss or GaiWe had foreign exchange loss of RMB 0.2 milliats$0.04 million) in 2014, compared to foreign
exchange gain of RMBO0.02 million in 201 3 . Ourdign exchange loss in 2014 was primarily attriblgtab the depreciation of the Renminbi
against the U.S. dollar in 2014 .

Income Tax Expensélur tax expenses in creased from RMB104.8 miliin201 3 to RMB113.1 million (US$18.2 million) 014 ,
primarily due to the in crease in our income befaomme taxes from RMB388.5 million in 2013 to RMB&5.5 million (US$67.0 million) in
2014 . Our effective tax rate in 2014 was 27.2%gctvihemained relatively stable compared to 27.020h3.

Net Income Attributable to Noncontrolling Interedfet income attributable to noncontrolling inténepresents joint venture partners’
share of our net income based on their equity ésten the leased hotels owned by the joint vestuxet income attributable to noncontrolling
interest was RMB3.8 million in 2013. Net loss &ttiiable to noncontrolling interest was RMB 5.0 ioiil (US$0.8 million) in 2014 , primarily
due to losses of some joint ventures .

Net Income Attributable to China Lodging Group, lted. As a result of the foregoing, we had net incomtiébaitable to China Lodging
Group, Limited of RMB 307.3 million (US$49.5 mill in 2014 compared to net income attributable hin&€ Lodging Group, Limited of
RMB279.9 million in 201 3.

EBITDA and Adjusted EBITDABITDA (non-GAAP) was RMB 969.5 million (US$156.3lion) in 2014, compared with EBITDA of
RMB841.8 million in 2013. Adjusted EBITDA (non-GAAmcreased from RMB872.2 million in 2013 to RMBQ05 million (US$ 161.4
million) in 2014 . This change was primarily duethe expansion of our hotel network.

Year Ended December 31, 201 3 Compared to Year Bridecember 31, 201 2
RevenuesOur net revenues increased by 29.3 % from RMB&2million in 201 2 to RMB 4,168.6 million in 281

» Leased HotelsRevenues from our leased hotels increased by%a6rbm RMB 3,069.4 million in 201 2 to RMB 3,870lllion in
201 3. This increase was primarily due to our icugd expansion of leased hotels from 465 hotels5#n694 hotel rooms as of
December 31, 201 2 to 565 hotels and 65,836 hotehs as of December 31, 201 3, partially offsealolecrease in RevPAR.
RevPAR for our leased hotels decreased from RMBii 281 2 to RMB 168 in 2013 primarily duedalecrease in the occupancy
of our leased hotels from 94% in 2012 to 90% inRAthich was mainly as a result of the relativadit sverall market, partially offs
by an increase in the average daily rate of owsdddnotels from RMB184 in 2012 to RMB187 in 2013.

e Manachis ed and Franchised HotelRevenues from our manachis ed and franchisedshateeased by 57.2 % from RMB 349.8
million in 201 2 to RMB 550.0 million in 201 3 . Thincrease was primarily due to our continued espa of manachis ed hotels
from 516 hotels and 53,381 hotel rooms as of Deeer@h, 201 2 to 835 hotels and 84,437 hotel rosrsf ®ecember 31, 2013,
partially offset by a decrease in RevPAR. RevPARbier manachised hotels decreased from RMB163 12 20 RMB159 in 2013
primarily due to the relatively soft overall marlatd the city mix shifting toward lower-tier cities

Operating Costs and Expensedur total operating costs and expenses incréaseé.7% from RMB3,011.5 million in 2012 to
RMB3,815.8 million in 2013.

»  Hotel Operating CostsOur hotel operating costs increased by 29.7 ¥h fiRMB 2,453.9 million in 201 2 to RMB3,181.7 millian
2013. This increase was primarily due to our exjmensf leased hotels from 465 hotels as of DeceritheP01 2 to 565 hotels as of
December 31, 201 3 . The increase in personned,qoatt of hotel operating costs, was also attaibletto our expansion of
manachised hotels from 516 hotels as of Decemhe2@I2 to 835 hotels as of December 31, 2013. Otal loperating costs as a
percentage of net revenues increased slightly #f6rh% in 201 2 to 76.3% in 2013 .
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»  Selling and Marketing Expense®ur selling and marketing expenses increasedit8 % from RMB 102.8 million in 201 2 to RMB
138.1 million in 2013. The increase was in linehnaur expansion of business and increase of regeug selling and marketing
expenses as a percentage of net revenues incriagely from 3.2% in 201 2 to 3.3% in 2013 .

e General and Administrative Expense&3ur general and administrative expenses increasedRMB224.1 million in 2012 to
RMB284.8 million in 2013, primarily as a resultaidr business expansion. Our general and adminigraxpenses as a percentage o
net revenues decreased slightly from 7.0% in 26128% in 2013.

*  Pre-opening Expense®ur pre-opening expenses decreased from RMB 280idn in 201 2 to RMB 211.3 million in 201 3,
primarily due to decrease in leased hotel operémgsshortened development cycle in 2013 . Ouiopening expenses as a percen
of net revenues de creased from 7.2 % in 201 21tékbin 2013 to primarily due to our expanded rexehase .

Other Operating Incoméur other operating income was RMB6.7 million andB27.8 million in 2012 and 2013, respectively, whic
mainly includes government grants and reimbursesnfeo government zoning. The prior period amotnatge been reclassified from an
offset to general and administrative expenses mdoco to the current year presentation.

Income from OperationsAs a result of the foregoing, we had income figmerations of RMB 380.5 million in 201 3 comparedricome
from operations of RMB219.7 million in 2012.

Interest Income (Expense), N&ur net interest income was RMB 6.0 million inl2®. Our interest income was RMB 6.9 million inl20
3, and our interest expense was RMB 0.9 milli@ur net interest income was RMB 13.8 million in ZD10ur interest income was RMB.6
million in 201 2 , and our interest expense was RMBmillion. The de crease in interest income fizfi 2 to 201 3 was primarily due to t he
decrease in the average balance of our cash ahaqagralents.

Other Income (ExpensePur other income was RMB 2.2 million and RMB1.8lion in 2012 and 2013, respectively, primarily
attributable to reimbursement from the depositdryuy ADSs for certain expenses incurred by uespect of the ADR program established
pursuant to the deposit agreement.

Foreign Exchange Loss or GaiWe had foreign exchange gain of RMBO0.02 milliar2D1 3 compared to foreign exchange loss of RMB
2.0 million in 201 2 . Our foreign exchange los2012 was primarily attributable to the depreciatid the Renminbi against the U.S. dollar in
the first half of 2012 .

Income Tax ExpenseéOur tax expenses in creased from RMB 54.2 miliioA01 2 to RMB104.8 million in 201 3, primaritiue to the in
crease in our income before income taxes from RIAB 2 million in 201 2 to RMB388.5 million in 2013d the increase in our effective tax
rate . Our effective tax rate in creased from 28.t 201 2 to 27.0% in 201 3, primarily becauseliknefit of the tax holiday that we enjoyed
decreased in 2013 .

Net Income Attributable to Noncontrolling Interedet income attributable to noncontrolling inténepresents joint venture partners’
share of our net income based on their equity éstan the leased hotels owned by the joint vestudet income attributable to noncontrolling
interest decreased from RMB4.6 million in 2012 tdB3.8 million in 2013, primarily due to increaseass in some new joint ventures in 20

Net Income Attributable to China Lodging Group, lted. As a result of the foregoing, we had net incottiébaitable to China Lodging
Group, Limited of RMB279.9 million in 2013 compartmnet income attributable to China Lodging Groumited of RMB 174.9 million in
201 2.
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EBITDA and Adjusted EBITDABITDA (non-GAAP) was RMB841.8 million in 2013, cqrared with EBITDA of RMB562.9 million in
2012 . Adjusted EBITDA (noiGAAP) increased from RMB583.7 million in 2012 to BI872.2 million in 2013. This change was primarilye
to the expansion of our hotel network.

Outstanding Indebtedness

In March 2012, we entered into a credit facilityttwihe Industrial and Commercial Bank of China unadkich we can draw down up to
RMB500.0 million, subject to adjustment, by May 2015 with the final tranche of repayment due inrdha2017. The interest rate for each
draw down is established on the draw-down datesadjusted annually, based on the loan interéststipulated by the People’s bank of
China for the corresponding period. As of Decen8igr2012, we had drawn down this credit facilifyRd1B1.0 million and repaid RMB1.0
million and RMB100.0 million of this credit facilitexpired. As of December, 31, 2013, we had draswrdnil and had available credit facility
of RMB399.0 million for future borrowing. As of Dember, 31, 2014, we had drawn down nil and hadableicredit facility of RMB 399.0
million (US$64.3 million) for future borrowing. Theeighted average interest rate for borrowings dremder such credit was 6.9% for the
year ended December 31, 2C.

In September 2012, we entered into a three-yealvieng credit facility with China Merchants Bankder which we can borrow up to
RMB300.0 million by October 9, 2015. As of DecemBér, 2012, 2013 and 2014, we had drawn down teditcfacility of nil, RMB104.5
million and nil and repaid nil, RMB 104.5 milliomd nil, respectively . The weighted average interate for borrowings drawn under such
credit facility was 6.0% for the year ended Decenddg 2013. In December 2013, we renewed the beeditdacility under which we can
borrow up to RMB500.0 million by December 11, 20T6e interest rate for this credit facility wasetenined on the draw-down date. A letter
of guarantee of RMB 0.7 million (US$0.1 million) svéssued under this credit facility in 2013, and R¥P9.3 million (US$80.5 million) was
available for future borrowing as of December 3114

In December 2012, we entered into a thirty-mon#ditrfacility with Luso International Banking Ltdnder which we can borrow up to
US$10.0 million by April 5, 2013. The interest rébe each draw-down is established on the draw-ddate and is based on the twelve-Month
London Interbank Offered Rate on the draw-down ghaie a margin of 2.7%. Each draw-down will be gudeed by a letter of guarantee or a
stand-by letter of credit. As of December 31, 2048,had drawn down US$0.2 million and repaid US$6illon and the credit facility had
expired. The weighted average interest rate fordvangs drawn under such credit facility was 3.5#¥the year ended December 31, 2013.

In December 2013, we entered into a one-year datfugan agreement with a subsidiary of Ctrip.coternational, Ltd., or Ctrip, and the
China Construction Bank Corporation, Shanghai Mimth&ubbranch, pursuant to which we can borrow upMd@300.0 million for a period
from January 6, 2014 to January 5, 2015. The isteede of this loan is 5.4%. According to a guszarietter between Ctrip and us, if the loan
is in default, we shall settle the unpaid princigatl interest with a number of our ordinary shatesarket price. As of December 31, 2014, we
had drawn down RMB300.0 million (US$48.4 milliomdarepaid RMB300.0 million (US$48.4 million). Theeighted average interest rate \
5.4% for the year ended December 31, 2014.

5.B. Liquidity and Capital Resources

Our principal sources of liquidity have been cashagated from operating activities, our sale ofgred shares, ordinary shares and
convertible notes through private placements, oitial public offering and borrowings from PRC comruial banks. Our cash and cash
equivalents consist of cash on hand and liquidstments which have maturities of three months €8 {ehen acquired and are unrestricted as
to withdrawal or use. As of December 31, 2014, we éntered into binding contracts with lessors®pperties for our leased hotels under
development. As of December 31, 2014, we expecté@tttur approximately RMB930.9 million of capitalpenditures in connection with
certain recently completed leasehold improvememtista fund the leasehold improvements of thesee@8dd hotels. We intend to fund this
planned expansion with our operating cash flowr,aash balance and our credit facilities .

We have been able to meet our working capital nesaswe believe that we will be able to meet oarking capital needs for at least the
next 12 months with our operating cash flow , éngstash balance and our credit facilities .
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The following table sets forth a summary of ourtciews for the periods indicated:

For the Year Ended December 31

2012 2013 2014
(RMB) (RMB) (RMB) (US$)
(in thousands)
Net cash provided by operating activit 715,72 1,070,16! 1,454,01! 234,34!
Net cash used in investing activiti (1,068,13) (1,152,24) (1,063,18) (171,359
Net cash provided by financing activiti 19,89t 30,64¢ 21,68: 3,49¢
Effect of exchange rate changes on cash and cash
equivalents 75€ (976€) (1,082 (175)

Net increas(decreasein cash and cash equivale (331,75) (52,409 411,43( 66,31(
Cash and cash equivalents at the beginning ofdhe 781,60: 449,84 397,43! 64,05¢
Cash and cash equivalents at the end of the 449,84 397,43 808,86: 130,36:

Operating Activities

In 201 2, 201 3 and 2014 , we financed our opeagaitivities primarily through cash generated froperations. We currently anticipate
that we will be able to meet our needs to fund afi@ns in the next 12 months with operating castvfl

Net cash provided by operating activities amoumte@MB1,454.0 million (US$234.3 million) in 2014rimarily attributable to (i) our net
income of RMB302.4 million (US$48.7 million) in 281(ii) an add-back of RMB570.7 million (US$92.0lioin) in depreciation and
amortization in 2014, (i) an add-back of RMB182nfllion (US$29.4 million) in deferred rent becausatal accrued on a straight-line basis
exceeded rental paid out of our contractual liibgi and (iv) an increase of RMB253.6 million (48 million)in deferred revenue primari
attributable to ond¢ime membership fees in connection with our HuaZtub loyalty program as well as advances receiveh fcustomers ar
franchisees, partially offset by an increase oéothurrent assets of RMB42.4 million (US$6.8 milljand an increase of RMB21.6 million
(US$3.5 million) in prepaid rent.

Net cash provided by operating activities amoumnte@MB1,070.2 million in 201 3, primarily attritaile to (i) our net income of RMB
283.7 million in 201 3, (ii) an add-back of RMB4@&3nillion in depreciation and amortization in 20{#) an add-back of RMB187.2 million
in deferred rent because rental accrued on a ktrlinge basis exceeded rental paid out of our emttral liabilities, and (iv) an increase of
RMB115.8 in deferred revenue primarily attributatileone-time membership fees in connection withiduazhu Club loyalty program as well
as advances received from customers and franchigegsally offset by an increase of other aseéMB50.2 million and an increase of
RMB42.3 million in prepaid rent .

Net cash provided by operating activities amoumteBMB 715.7 million in 201 2 , primarily attribuike to (i) our net income of RMB
179.5 million in 201 2, (ii) an add-back of RMB 238 million in depreciation and amortization in 2B1 (iii) an add-back of RMB 143.9
million in deferred rent because rental accrued straight-line basis exceeded rental paid ouuotontractual liabilities, (iv) an increase of
RMB 90.5 million in deferred revenue primarily #dttrtable to one-time membership fees in connectitth our HuaZhu Club loyalty program
as well as advances received from customers andHisees, and (v) an increase of RMB 93.2 milliopiiepaid rent, which partially offset
factors (i) to (iv).

Net cash provided by operating activities incredsesh RMB1,070.2 million in 2013 to RMB1,454.0 nidh (US$234.3 million) in 2014,
primarily due to (i) an increase in the add backwf depreciation and amortization from RMB463.1liom in 2013 to RMB570.7 million
(US$92.0 million) in 2014, (ii) an increase in deé&l revenue from RMB115.8 million in 2013 to RMER6 million (US$40.9 millionjn 201
and (iii) an increase in our net income from to RA8B.7 million in 2013 to RMB302.4 million (US$48nTillion) in 2014.

Net cash provided by operating activities incredsesh RMB 715.7 million in 201 2 to RMB1,070.2 nidh in 2013, primarily due to
(i) an increase in the add-back of our depreciagioth amortization from RMB347.6 million in 2012R3B463.1 million in 2013, (ii) an
increase in our net income from to RMB179.5 milliar2012 to RMB283.7 million in 2013 and (iii) ancrease in deferred revenue from
RMB90.5 million in 2012 to RMB115.8 million in 2013
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Investing Activities

Our cash used in investing activities in 2014 isprily related to our leasehold improvements, pase of equipment, fixtures and
software used in leased hotels and acquisitiorotd#ls and other investments, such as our invesgiei@uanjude and GOOAGOQOO. In 2012,
2013 and 2014, we experienced net cash outflows finwesting activities.

Net cash used in investing activities decreasen RMB1,152.2 million in 2013 to RMB1,063.2 millidiuS$171.4 million) in 2014,
primarily due to a de crease in our purchasesaggnty and equipment from RMB1,072.6 million in 2010 RMB 930.9 million (US$150.0
million) in 201 4 .

Net cash used in investing activities increasethfRMB 1,068.1 million in 201 2 to RMB1,152.2 miltian 2013, primarily due to (i) an
increase in our purchases of property and equipfm@mt RMB 998.1 million in 201 2 to RMB1,072.6 nidh in 2013 and (ii) an increase in
our purchase of lonterm investments from RMB28.1 million in 2012 to BBY.7 million in 2013, partially offset by an in@se in the amou
received as a result of government zoning of RMBbillion in 2013.

Financing Activities

Our major financing activities since 2012 consfdbans with PRC commercial banks and entrustedddeom related party . Net cash
provided by financing activities decreased from R3E million in 2013 to RMB21.7 million (US$3.5 ridn) in 2014. Net cash provided by
financing activities in 2014 primarily consisted(@fproceeds of RMB 300.0 million (US$48.4 millipfrom short-term debt, (ii) proceeds of
RMB 21.0 million (US$3.4 million) from issuance ofdinary shares upon exercise of options (iii) esaax benefit from share-based
compensation in the amount of RMB 11.7 million (US$million) , partially offset by (i) repayment BMB 300.0 million (US$48.4 million)
from short-term debt, (ii) dividend paid to nonamdfiing interest holders in the amount of RMB 5.4#lion (US$0.9 million) , (iii) acquisition
of noncontrolling interest in the amount of RMB4million (US$0.7 million) and (iv) repayment of fds advanced from noncontrolling
shareholders in the amount of RMB 1.6 million (USSillion) .

Net cash provided by financing activities increafedh RMB 19.9 million in 201 2 to RMB30.6 millioim 2013. Net cash provided by
financing activities in 201 3 primarily consistefl(i) proceeds of RMB 105.8 million from short-teihebt, (ii) proceeds of RMB 28.1 million
from issuance of ordinary shares upon exercisgbns and (iii) excess tax benefit from share-Hasempensation in the amount of RMB
14.6 million, partially offset by (i) the repaymesftRMB 105.8 million from short-term debt, (ii)ghrepayment of funds advanced from
noncontrolling shareholders in the amount of RM8& iillion, (iii) acquisition of noncontrolling intest in the amount of RMB4.2 million and
(iv) dividend paid to noncontrolling interest hotdén the amount of RMB3.2 million.

Restrictions on Cash Transfers to Us

We are a holding company with no material operatioihour own. We conduct our operations primatilsotigh our subsidiaries in China.
As a result, our ability to pay dividends and twafice any debt we may incur depends upon dividpaidisto us by our subsidiaries. If our
subsidiaries or any newly formed subsidiaries irdrlst on their own behalf in the future, the instemts governing their debt may restrict theil
ability to pay dividends to us. In addition, oubsidiaries are permitted to pay dividends to uy onit of their retained earnings, if any, as
determined in accordance with PRC accounting staisdand regulations. Pursuant to laws applicabéntities incorporated in the PRC, our
subsidiaries in the PRC must make appropriatioos fafter-tax profit to non-distributable reserveds. These reserve funds include one or
more of the following: (i) a general reserve, i) enterprise expansion fund and (iii) a staff lsomod welfare fund. Subject to certain
cumulative limits, the general reserve fund requar annual appropriation of 10% of after-tax pr@ts determined under accounting
principles generally accepted in the PRC at eaalt-gad); the other fund appropriations are at thesisliaries’ discretion. These reserve funds
can only be used for the specific purposes of priter expansion, staff bonus and welfare, and ardistributable as cash dividends. In
addition, due to restrictions on the distributidrsbare capital from our PRC subsidiaries, theeskapital of our PRC subsidiaries is consid
restricted. As a result of the PRC laws and regulat as of December 31, 2014, approximately RM82.8 million (US$351.6 million) was
not available for distribution to us by our PRC sidiaries in the form of dividends, loans, or acvem
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Furthermore, under regulations of the SAFE, theriphi is not convertible into foreign currencies @apital account items, such as loi
repatriation of investments and investments outsfdehina, unless the prior approval of the SAFBb&ined and prior registration with the
SAFE is made.

The EIT Law provides that enterprises establishedide of China whose “de facto management bodieslocated in China are
considered “resident enterprises.” Currently, tregeeno detailed rules or precedents governingtheedures and specific criteria for
determining “de facto management body.” See “ltédmAdditional Information — E. Taxation — PRC Taixet.”

The EIT Law imposes a withholding tax of 10% onidiénds distributed by a foreign-invested enterpidsiés immediate holding company
outside of China, if such immediate holding compengonsidered a “non-resident enterprise” withemut establishment or place within China
or if the received dividends have no connectiomulie establishment or place of such immediateihgldompany within China, unless such
immediate holding company’s jurisdiction of incorption has a tax treaty with China that providesafdifferent withholding arrangement.
Holding companies in Hong Kong, for example, afgjett to a 5% withholding tax rate. The Caymanridi where we are incorporated, does
not have such a tax treaty with China. Thus, divitiepaid to us by our subsidiaries in China maguigect to the 10% withholding tax if we
are considered a “non-resident enterprise” undeEifi Law.

The EIT Law provides that PRC “resident enterpfisee generally subject to the uniform 25% entes@income tax rate on their
worldwide income. Therefore, if we are treated &R& “resident enterprise,” we will be subject ®@income tax on our worldwide income
at the 25% uniform tax rate, which could have apaot on our effective tax rate and an adverse efieour net income and results of
operations, although dividends distributed from BRC subsidiaries to us would be exempt from th€ BRidend withholding tax, since such
income is exempted under the EIT Law to a PRC esgicecipient.

We do not expect any of such restrictions or ta@dsgave a material impact on our ability to meeat@ash obligations.
Capital Expenditures

Our capital expenditures were incurred primarilg@mnection with leasehold improvements, investsmanfurniture, fixtures and
equipment and technology, information and operatfignftware. Our capital expenditures totaled RN2B0,0 million, RMB1,097.9 million
and RMB928.8million (US$149.7 million) in 2012, 2D&and 2014, respectively. Our capital expenditime)14 consist of RMB918.3 million
(US$148.0 million) in property and equipment and BM.5 million (US$1.7 million) in software. We wéontinue to make capital
expenditures to meet the expected growth of ouratipes and expect our cash balance, cash gendratedur operating activities and credit
facilities will meet our capital expenditure neéashe foreseeable future.

5.C. Research and Development, Patents and Licenset.

See “Item 4. Information on the Company — B. Buss®verview — Hotel Information Platform and Opinaél Systems” and “—
Intellectual Property”.

5.D. Trend Information

One of our wholly owned subsidiaries, Hanting Taxdbgy (Suzhou) Co., Ltd., as a recognized softvd@eelopment entity located at
Suzhou Industrial Park in Suzhou of PRC, is emtittea two-year exemption and three-year 50% réslustarting from the first profit making
year after absorbing all prior ye’ tax losses. Hanting Technology (Suzhou) Co., btk entered into the first tax profitable yeartfa year
ended December 31, 2011. Therefore, the five-yeaog for favourable tax treatment is from Janugrg011 to December 31, 2015. Starting
from 2016, Hanting Suzhou will be subject to statyincome tax rate of 25% unless the subsidiappbees qualified for other preferential tax
treatment. The aggregate amount and per sharé effeax holidays were as follows:
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Year Ended December 31
2012 2013 2014
(RMB) (RMB) (RMB)
(in thousands,
except per share data

Aggregate amour 28,13¢ 12,72 9,131
Per share effe—basic 0.12 0.0t 0.04
Per share effe—diluted 0.11 0.0t 0.04

Other than as disclosed elsewhere in this annpaltewe are not aware of any trends, uncertaindesands, commitments or events for
the current fiscal year that are reasonably litelifave a material adverse effect on our net rexgrincome, profitability, liquidity or capital
resources, or that caused the disclosed finamdfaimation to be not necessarily indicative of fetoperating results or financial conditions.

5.E. Off-Balance Sheet Arrangements

Other than operating lease and purchase obligasiehforth in the table under “Item 5. Operating &mancial Review and Prospectsk—
Tabular Disclosure of Contractual Obligations,” have not entered into any financial guaranteeslf@racommitments to guarantee the
payment obligations of any third parties. We haotentered into any derivative contracts that adexed to our shares and classified as
shareholder’s equity, or that are not reflectedunconsolidated financial statements. Furthermeesgdo not have any retained or contingent
interest in assets transferred to an unconsolidatéty that serves as credit, liquidity or markisk support to such entity. We do not have any
variable interest in any unconsolidated entity gratvides financing, liquidity, market risk or ciegupport to us or engages in leasing, hedgin
or research and development services with us.

5.F. Tabular Disclosure of Contractual Obligations

The following table sets forth our contractual ghtions as of December 31, 2014:

Payment Due in the year ending December 3 Payment Due
Total 2015 2016 2017 2018 2019 Thereafter
(In RMB millions)
Operating Lease Obligatiol 20,22t 1,791 1,84t 1,83¢ 1,79: 1,75: 11,201
Purchase Obligations 11E 11E — — — — —
Total 20,34( 1,90¢ 1,84¢ 1,83¢ 1,79: 1,75: 11,20%

Our operating lease obligations related to ourgaltions under lease agreements with lessors déased hotels. Our purchase obligation:
primarily consisted of contractual commitments ameection with leasehold improvements and insialtabf equipment for our leased hotels.

As of December 31, 2014, we recorded uncertaitéaefits of approximately RMB8.3 million associateith the interests on
intercompany loans.

5.G. Safe Harbor

This annual report on Form 20-F contains forwaigking statements that are based on our managentetieds and assumptions and on
information currently available to us. These stagts relate to future events or to our future foalnperformance and involve known and
unknown risks, uncertainties, and other factor$ i@y cause our or our industry’s actual resuttgells of activity, performance or
achievements to be materially different from anyfa results, levels of activity, performance dniagements expressed or implied by these
forward-looking statements. Forward-looking statateénclude, but are not limited to, statementsuébo

e our anticipated growth strategies, including deplg new hotels at desirable locations in a tinsaly cost-effective manner and
launching a new hotel brand;

»  our future business development, results of opmratand financial condition;
* expected changes in our revenues and certain cegpense items;
*  our ability to attract customers and leverage gand; and

» trends and competition in the lodging industry.

68




Table of Contents

In some cases, you can identify forward-lookingesteents by terms such as “may,” “could,” “will,"Heuld,” “would,” “expect,” “plan,”
“intend,” “anticipate,” “believe,” “estimate,” “pmict,” “potential,” “future,” “is/are likely to,” ‘project” or “continue” or the negative of these
terms or other comparable terminology. These sttésrare only predictions. You should not placeugneliance on forward-looking
statements because they involve known and unknisks, uncertainties and other factors, which arspime cases, beyond our control and
which could materially affect results. Factors thmsty cause actual results to differ materially frcumrent expectations include, among other
things, those listed under “Item 3. Key InformatienD. Risk Factors” and elsewhere in this annupbre If one or more of these risks or
uncertainties occur, or if our underlying assummiprove to be incorrect, actual events or resudtg vary significantly from those implied or
projected by the forward-looking statements. Navimd-looking statement is a guarantee of futuréoperance.

The forward-looking statements made in this annegabrt relate only to events or information ashaf tlate on which the statements are
made in this annual report. We undertake no ohtigab update any forwarkboking statements to reflect events or circumstarafter the da
on which the statements are made or to reflecoticarrence of unanticipated events.

ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
6.A. Directors and Senior Management
The following table sets forth the name, age arsitipm of each of our directors and executive @fficas of the date of this annual report.

The business address of all of our directors aedtive officers is No. 2266 Honggiao Road, Changmistrict, Shanghai 200336, People’s
Republic of China.

Directors and Executive Officers Age Position/Title
Qi Ji 48 Founder, Executive Chairman of the Board of Dires;t@€hief Executive Office
John Jiong Wi 47 Cc-founder, Independent Direct

Tong Tong Zha 48 Cc-founder, Independent Direct

Min Fan 49 Director

Qionger Jian( 38 Director

Jian Shanq a7 Independent Directc

Joseph Chov 51 Independent Directc

Min (Jenny) Zhan 41 President and Chief Financial Offic

Hui Jin 37 Executive Vice Presidel

Hui Chen 48 Executive Vice Presidel

Yi (Sophia) Wu 39 Executive Vice Presidel

Qi Jiis our founder and has also served as the exeathaieman of our board since February 2007. He s#seed as our chief executive
officer from 2007 to August 2009 and returned ts thle in January 2012. Mr. Ji has served on e dbas a director for UBOX since
June 2012. He co-founded Home Inns & Hotels Managedmc., or Home Inns, and served as its chiefatkee officer from January 2001 to
January 2005. He also co-founded Ctrip, one ofatgest online travel services provider s in Chind, 999, acted as its chief executive officer
and president until December 2001, and currentiyeseon Ctrip’s board as an independent directidor Bo founding Ctrip, Mr. Ji was the
chief executive officer of Shanghai Sunflower Higaeh Group, which he founded in 1997. He headedt#ést China Division of Beijing
Zhonghua Yinghua Intelligence System Co., Ltd. frt®95 to 1997. Mr. Ji received both his Master'd Bachelor’'s degrees from Shanghai
Jiao Tong University.

John Jiong Wy a co-founder of our company, has served as oectdir since January 2007. He is the founder andddiag Partner of
F&H Fund Management Pte. Ltd. He served as theuferRartner of Northern Light Venture Capital fr@808 to 2010 and was an angel
investor and the Chief Technology Officer of AlilmaGroup from 2000 to 2007. Prior to joining AlibaBeoup, he worked as an engineer or
manager in several companies in the Silicon Vallegiuding Oracle and Yahoo! Inc. Mr. Wu receivad Bachelor of Science in Computer
Science degree from the University of Michigan.
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Tong Tong Zhaga cofounder of our company, has served as our diresth@e February 2007. She also serves as a memtrer bbard ¢
directors of China Education & Technology Group lted. She was the General Manager of Shanghai Pesiey Health Technology
Development Co., Ltd. from 2004 to 2006, the Gelndienager of Shanghai Hong Ying Hi-Tech Co., Ltanfi 1999 to 2001, and the Deputy
General Manager of Shanghai Xie Cheng Science antology Co., Ltd. from 1997 to 1998. Ms. Zhaeeieed her Master of Science deg
from Shanghai Jiao Tong University and obtainedMaster of Business Administration degree from McGniversity.

Min Fanhas served as our director since March 2010. ldaésof the co-founders of Ctrip and has serveti@asite chairman of its board
of directors since March 2013, as a member ofatrd of director since October 2006 and as itsigees since February 2009. Previously,
Mr. Fan served as Ctrip’s chief executive officemfi January 2006 to February 2013, as its chiefadipg officer from November 2004 to
January 2006 and as its executive vice president #000 to November 2004. From 1997 to 2000, Mn. Was the chief executive officer of
Shanghai Travel Service Company, a leading domgstiel agency in China. From 1990 to 1997, heextns the deputy general manager an
in a number of other senior positions at Shangleai Ksia Hotel Management Company, which was ortbefeading hotel management
companies in China. In addition to his position€atp, Mr. Fan currently serves on the boards @mdpensation committees of PerfectEnergy
International, Ltd., ChinaEdu Corporation and 99uJdourism Operating Group. Mr. Fan received hisiMds and Bachelor's degrees from
Shanghai Jiao Tong University. He also studieth@tliausanne Hotel Management School of Switzerilai®95.

Qionger Jianghas served as our director since October 2014g Jias been acting as the chief executive officdraatistic director of
SHANG XIA since 2008 and she is an internationabrened designer. SHANG XIA is the first internafamous Chinese luxury brand, in
partnership with Hermes. Ms. Jiang received a Baclu Arts degree at designing school of Shandtuaigji University, and continued her
studies of furniture and interior design at the [Eawtionale supérieure des Arts Décoratifs ind?#mi 2013, she also received “ chevalier des
arts et lettres ” decoration from French president.

Jian Shandhas served as our independent director since Ma%.28e has over 15 years of experience in corponatgagement and
financial innovation. He served as Managing DirecioUBS Global Asset Management and as chief ekezofficer of UBS SDIC Fund
Management Company from 2006 to 2012. Prior tg thetserved as chief executive officer of Yin Husé& Management Company, deputy
chief executive officer of Hua An Fund Managemeobipany, and head of strategic planning of Shangtwik Exchange respectively from
2001 to 2006. Previously, he was a deputy Divigkinector of China Securities Regulatory Commisdiam 1997 to 2000. Mr. Shang
obtained his PhD in Finance and MA in Economicstidniversity of Connecticut, and his Bachelor’s iagin engineering from Shanghai
Jiao Tong University.

Joseph Chovinas served as our independent director since A@i€l. He has over 20 years of experience in catpdinance, financial
advisory and management and has held senior exearid managerial positions in various public arape companies. Mr. Chow was
recently a managing director of Moelis and Compamg was previously a managing director at Goldneeh$ (Asia) LLP. Prior to that, he
served as an independent financial consultanthia$ financial officer of Harbor Networks Limitednd as chief financial officer of China
Netcom (Holdings) Company Limited. Prior to tl, Mr. Chow served as the director of strategic piag of Bombardier Capital, Inc., as vice
president of international operations of Citigram as the corporate auditor of GE Capital. Mr.\€karrently sits on the board as a director
for Synutra International, Inc. , a company listedNASDAQ, and an independent non-executive dirdoiolntime Department Store (Group)
Co., Ltd ., a company listed on the Stock Exchavfgéong Kong . Mr. Chow obtained a Bachelor of Adeggree in political science from
Nanjing Institute of International Relatioand a Master of Business Administration degree frloenUniversity of Maryland at College Park.

Min (Jenny) Zhandpas served as our president since January 2018uarddhief financial officer since March 2008. Sleeved as our chief
strategic officer from November 2013 to January®®rior to joining us, she served as the Finanicecir of Eli Lilly (Asia) Inc., Thailand
Branch and the Chief Financial Officer of ASIMCOdilag (Beijing) Company, Ltd. She also worked poegly with McKinsey &

Company, Inc. as a consultant. Ms. Zhang has semdle board as a director for Synutra Internatioimc. since February 2011. Shigtainec
her Master of Business Administration degree froanidrd Business School and received both MastadBachelor's degrees from the
University of International Business and Economics.
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Hui Jinjoined us in 2005 and has served as director oDawelopment Department and Vice President of aou@, respectively. Mr. Jin
is currently our Executive Vice President mainlgpensible for overseeing the work of hotel develeptrand construction, and franchise
business. Prior to joining us, Mr. Jin worked withme Inns & Hotels Management Inc. Mr. Jin receifielExecutive Master’s degree from
China Europe International Business School andch@8ar of Science degree in Psychology from the Easa Normal University.

Hui Chenjoined us in 2014 and has served as our execuitbegpresident of finance responsible for interir@ificial management.
Ms. Chen has deep financial management expertigeitravel and hotel industries in China. Priojoiaing us, Ms. Chen once served as the
chief financial officer of Home Inns Group and fireance director of Ctrip.com. Ms. Chen obtained Master degree in Management from
Shanghai Jiaotong University.

Yi (Sophia) Wyoined us in 2015 and has served as our execuibeepresident of finance responsible for exterepbrting, investor
relations, merger and acquisitions, investmentfarahcing. Ms. Wu has more than 14 years of expegan corporate finance, SEC reporting,
audit and merger and acquisitions with multinatiarmanpanies. Her prior experience included mergeracquisitions transaction service and
auditing at Deloitte & Touche, LLP New York Officas well as reporting and analysis team at Gold&shs global headquarter in New Y1
She held a Master degree in accounting from Statedsity of New York at Albany, and received hexdBelor degree in International
Business Administration from Shanghai University=agfance and Economics. Ms. Wu is a Certified Rulticountant in the United States.

Employment Agreements

We have entered into an employment agreement aith ef our named executive officers. Each of oumed executive officers is
employed for a specified time period, which will fsetomatically extended unless either we or theauhaxecutive officer gives prior notice to
terminate such employment. We may terminate the@mpent for cause, at any time, without noticeemuneration, for certain acts, includ
but not limited to the conviction of a criminal effce and negligent or dishonest acts to our dettirdenamed executive officer may terminate
his or her employment at any time with a one-mqmtbr written notice.

Each named executive officer has agreed to holdh, dharing and after the termination or expiry o br her employment agreement, in
strict confidence, and not to use, except as reddir the performance of his or her duties in cotine with the employment, any of our
confidential information or trade secrets or thafaential or proprietary information of any thipdrty received by us and for which we have
confidential obligations. In addition, each nam&dautive officer has agreed to be bound by non-aditipn restrictions. Specifically, each
named executive officer has agreed not to, duris@hher employment with us and for a period af fwears following his or her termination
with our company, be engaged as employee or irhancfipacity to participant directly or indirecilyany business that is in competition with
ours. Each named executive officer also agreesrigpty with all material applicable laws and regigas related to his or her responsibilitie:
our company as well as all material written corp@r@nd business policies and procedures of our anynp

6.B. Compensation

For the fiscal year ended December 31, 2014, theeggte cash compensation and benefits that wegaildr directors and executive
officers were approximately RMB7.5 million (US$ Inflllion) . No pension, retirement or similar beitehave been set aside or accrued for
our executive officers or directors. We have nwisercontracts with any of our directors providiog benefits upon termination of
employment.
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Share Incentive Plans

In February 2007, our board of directors and oareiholders adopted our 2007 Global Share Plartrecaind retain the best available
personnel for positions of substantial respongjhito provide additional incentives to selectecbtoyees, directors, and consultants and to
promote the success of our business. Our 2007 C&itzae Plan was subsequently amended in DeceriB&t Zen million ordinary shares
may be issued under our amended and restated 200@lGhare Plan, or the Amended and Restated R20v

In June 2007, our board of directors and our sltddeins adopted our 2008 Global Share Plan witts#imee purpose as our 2007 Global
Share Plan. Our 2008 Global Share Plan was substygaenended in October 2008. Seven million ordirerares may be issued under our
amended and restated 2008 Global Share Plan, éntleeded and Restated 2008 Plan.

In September 2009, our board of directors and bareholders adopted our 2009 Share Incentive Pilinpurrposes similar to our 2007
Global Share Plan and 2008 Global Share Plan. G2® Share Incentive Plan was subsequently amend@dtober 2009, August 2010 and
March 2015. 43 million ordinary shares may be idsueder our amended 2009 Share Incentive PlaiheoAinended 2009 Plan.

Plan Administration The compensation committee appointed by our badndinisters all of our share incentive plans. ®irJi has been
delegated the authority to grant, in his sole diien, option and restricted stock to be issueceundr share incentive plans to any of our
employees and consultants except for our direeodsexecutive officers. The aggregate number aeshzovered by any single grant he m:
shall not exceed 500,000 ordinary shares.

Types of AwardsThe following briefly describes the principal feges of the various awards that may be granteémmgr Amended and
Restated 2007 and 2008 Plans.

*  Options. Each option agreement must specify the exergise.prhe exercise price of an option must notdss kthan 100% of the fair
market value of the underlying shares on the opdi@mt date, and a higher percentage may be reldire term of an option granted
under the Amended and Restated 2007 and 2008 Rlastsnot exceed ten years from the date the ofgtigranted, and a shorter term
may be required.

e  Share Purchase Right#A share purchase right is a right to purchaseicésd stock. Each share purchase right undeAthended
and Restated 2007 and 2008 Plans must be evidegaedestricted stock purchase agreement betwegpuiithaser and us. The
purchase price will be determined by the administral he share purchase rights will automaticalgiee if not exercised by the
purchaser within 30 days after the grant date.

The following briefly describes the principal feas of the various awards that may be granted umgeAmended 2009 Plan:

e Options. The purchase price per share under an optiorbeitletermined by a committee appointed by ourcaad set forth in the
award agreement. The term of an option grantedruhdeAmended 2009 Plan must not exceed ten yearsthe grant date, and a
shorter term may be required.

. Restricted Stock and Restricted Stock Unita award of restricted stock is a grant of oudinary shares subject to restrictions the
committee appointed by our board may impose. Airtstl stock unit is a contractual right that ismdminated in our ordinary shares,
each of which represents a right to receive theevaf a share or a specified percentage of suclewgion the terms and conditions
forth in the Amended 2009 Plan and the applicaiMard agreement.

»  Other Stock-based Award3he committee is authorized to grant other stoaged awards that are denominated or payable in or
otherwise related to our ordinary shares suchak stppreciation rights and rights to dividends divitlend equivalents. Terms and
conditions of such awards will be determined bydbmmittee appointed by our board. Unless the asvard granted in substitution
for outstanding awards previously granted by aityetitat we acquired or combined, the value ofd¢besideration for the ordinary
shares to be purchased upon the exercise of sumfisishall not be less than the fair market vafubeounderlying ordinary shares
the grant date.
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Vesting ScheduleAs of the date of this annual report, we havert into option agreements and restricted stoccdagreements
respectively under our Amended and Restated 2002@88 Plans and our Amended 2009 Plan. Pursuanirttypical option agreement, 50%
of the options granted shall vest on the secondrarsary of the vesting commencement date spedifidde corresponding option agreement,
and 1/48 of the options shall vest each month #femeover the next two years on the first dayadflemonth, subject to the optionee’s
continuing to provide services to us. Pursuantitheestricted stock award agreement, 50% of tteicked stock granted shall vest on the
second anniversary of the vesting commencementspatefied in the corresponding restricted stockrahagreement, and 1/8 of the restrictec
stock shall vest each six-month period thereafter the next two years on the last day of eachrsixth period, subject to the grantee’s
continuing to provide services to us. For certaamgs, we may also apply different vesting schesls&t forth in the relevant agreements
between the grantees and us.

Termination of the Amended and Restated 2007 a@8 Rtans and the Amended 2009 Pl&ur Amended and Restated 2007 and 2008
Plans and our Amended 2009 Plan will terminate0ih72 2018 and 2019, respectively. Our board ofctlirs may amend, suspend, or termi
our Amended and Restated 2007 and 2008 Plans amshmended 2009 Plan at any time. No amendmentadilb®, suspension, or termination
of these plans shall materially and adversely imibes rights of any participant with respect tocanstanding award, unless mutually agreed
otherwise between the participant and the admatistr

The following tables summarize options and resdatocks that we have granted to our directorseardutive officers and to other
individuals as a group under our share incentie@gphs of December 31, 2014.

Ordinary Shares

Underlying Options

Exercise Price

Name Awarded (US$/Share) Date of Grant Date of Expiration
Qi Ji 400,00 1.53 October 1, 200! October 1, 201!
436,34 2.76 July 17, 201 July 17, 201¢
Tong Tong Zhac 100,00( 1.53 October 1, 200! October 1, 201!
John Jiong Wi 100,00( 1.53 October 1, 200! October 1, 201!
Min (Jenny) Zhan¢ * 1.40/ October 1, 2007 October 1, 2017
1.53 November 20, 200 November 20, 201
2.76 July 17, 201: July 17, 201¢
Yunhang Xie** 2.76 July 17, 201: July 17, 201¢
Hui Jin * 0.50/ February 4, 2007/ February 4, 2017/
4.265 March 31, 201: March 31, 201"
Other individuals as a group 15,642,50 0.50-5.42 February 4, 2007 — February 4, 2017 —
May 13, 201¢ July 20, 202(

Ordinary Shares
Underlying Restricted

Name Stocks Awarded Date of Grant
Qi Ji 200,00( August 6, 201:
897,88( July 17, 201:
Min (Jenny) Zhan¢ * July 17, 201z
Yunhang Xie * July 17, 201z
Joseph Choy * August 8, 201:
Hui Jin * March 31, 2011/
July 2, 2012/
July 1,201%
Jian Shanq * May 5, 2014
Qionger Jian( * October 30, 201

Other individuals as a grot 2,882,98 February 7, 201- December 10, 201

*  Upon exercise of all options granted and vestingesfricted stocks granted, would beneficially dess than 1% of our outstanding
ordinary shares.

**  Resigned as Chief Strategy Officer in April 2015.
(1) The number of ordinary shares underlying optiorérastricted stocks awarded has been adjusted bas&ctual performance.
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6.C. Board Practices
General

Our board of directors currently consists of sedigeactors. Under our amended and restated memonaadd articles of association,
which came into effect upon our initial public affeg, our board of directors shall consist of astetwo directors. Our directors shall be ele:
by the holders of ordinary shares. There is noedt@ding requirement for qualification to serveaamember of our board of directors.

Our board of directors may exercise all the poveéithe company to borrow money, mortgage or chasgendertaking, property and
uncalled capital, and issue debentures, debentimck and other securities whenever money is bordogveas security for any debt, liability or
obligation of the company or of any third party.

We believe that each of Ms. Tong Tong Zhao, Mrnlaibng Wu, Mr. Joseph Chow and Mr. Jian Shangaréndependent director” as
that term is used in NASDAQ corporate governandestu

Duties of Directors

Under Cayman Islands law, our directors have a diitgyalty to act honestly in good faith with @&w to our best interests. Our directors
also have a duty to exercise the skill they aggyadissess and such care and diligence that a ag@rudent person would exercise in
comparable circumstances. In fulfilling their datiycare to us, our directors must ensure compliaviteour memorandum and articles of
association.

Terms of Directors and Executive Officers

Each of our directors holds office until a succes$ss been duly elected and qualified. All of oxeautive officers are appointed by and
serve at the discretion of our board of directors.

Board Committees

We have established two committees under the bafadtectors — the audit committee and the compémsaommittee. We have
adopted a charter for each of the board committeash committee’s members and functions are destiielow. We currently do not plan to
establish a nominations committee. As a foreigugte issuer, we are permitted to follow home couotirporate governance practices under
Rule 5615(a)(3) of the NASDAQ Marketplace RulesisThiome country practice of ours differs from RE&D5(e) of the NASDAQ
Marketplace Rules regarding implementation of a inations committee, because there are no speeijigirerments under Cayman Islands lav
on the establishment of a nominations committee.

Audit Committee
Our audit committee consists of three directorspelst Mr. John Jiong Wu, Mr. Joseph Chow and Mm Baang. All of these three
directors satisfy the “independence” requiremefhtsi® NASDAQ Global Select Market and the SEC ratiahs. In addition, our board of
directors has determined that Mr. Joseph Chowadifipd as an audit committee financial expert witthe meaning of the SEC regulations.
The audit committee oversees our accounting amahdiial reporting processes and the audits of ttanfiial statements of our company. The
audit committee is responsible for, among othergi

» selecting the independent auditors and pre-appgairauditing and non-auditing services permitete performed by the
independent auditors;

*  setting clear hiring policies for employees or fememployees of the independent auditors;
*  reviewing with the independent auditors any audibfems or difficulties and management’s response;
* reviewing and approving all proposed related-pta#psactions;
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discussing the annual audited financial statemsittsmanagement and the independent auditors;

discussing with management and the independentoasiginajor issues regarding accounting principfesfanancial statement
presentations;

reviewing reports prepared by management or thepeddent auditors relating to significant financedorting issues and judgments;
reviewing with management and the independent argditlated-party transactions and off-balancetsh@esactions and structures;
reviewing with management and the independent ansdibe effect of regulatory and accounting iniies and actions;

reviewing policies with respect to risk assessnagit risk management;

reviewing our disclosure controls and proceduresiaternal control over financial reporting;

timely reviewing reports from the independent amditregarding all critical accounting policies guectices to be used by our
company, all alternative treatments of financiéimation within GAAP that have been discussed witmagement and all other
material written communications between the indepehauditors and management;

establishing procedures for the receipt, reterdiod treatment of complaints received from our eygds regarding accounting,
internal accounting controls or auditing matterd #re confidential, anonymous submission by ourleyges of concerns regarding
guestionable accounting or auditing matters;

annually reviewing and reassessing the adequacyradudit committee charter;

such other matters that are specifically delegtatexir audit committee by our board of directomsrirtime to time; and

meeting separately, periodically, with managemtat,internal auditors and the independent auditors.

Compensation Committee

Our compensation committee consists of Mr. JohngliWu, Mr. Joseph Chow and Mr. Jian Shang. Alheise three directors satisfy the
“independence” requirements of NASDAQ Marketplac#elR and the SEC regulations. Our compensation dttemrassists the board in
reviewing and approving the compensation struabfii@ur directors and executive officers, includadbforms of compensation to be provided
to our directors and executive officers. The consaéion committee is responsible for, among othiegth

reviewing and approving the compensation for oni@eexecutives;

reviewing and evaluating our executive compensatiwh benefits policies generally;
reporting to our board of directors periodically;

evaluating its own performance and reporting tolmard of directors on such evaluation;

periodically reviewing and assessing the adequétlysocompensation committee charter and recommerattiy proposed changes
our board of directors; and

such other matters that are specifically delegatdatle compensation committee by our board of thrsdrom time to time.
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6.D. Employees

We had 12,833, 14,102 and 15,551 employees asadrbleer 31, 201 2, 201 3 and 2014 , respectivelyofA¥ecember 31, 2014, 6,368 of
our 15,551 employees were contracted through thartly human resources companies. We recruit aedttirtrain and manage all of our
employees. We believe that we maintain a good wgrkélationship with our employees and we havessperienced any significant labor
disputes. Our employees have not entered into allgctive bargaining agreements.

6.E. Share Ownership

The following table sets forth information with pext to the beneficial ownership, within the megrof Rule 13d-3 under the Exchange
Act, of our ordinary shares, as of March 31, 20¢5 b

+ each of our directors and executive officers; and
»  each person known to us to own beneficially moam th% of our ordinary shares.
Beneficial ownership is determined in accordandé wie rules of the Securities and Exchange Comomisad includes voting or

investment power with respect to the ordinary shaEscept as indicated below, and subject to agipleccommunity property laws, the pers
named in the table have sole voting and investipewer with respect to all ordinary shares showheeficially owned by them.

Ordinary Shares Beneficially Owned®

Number %
Directors and Executive Officer
Qi Ji 106,713,08 42t
Tong Tong Zha 31,534,220) 12.€
John Jiong Wi 9,733,33. 3.6
Min Fan 22,049,444 8.8
Qionger Jian( * *
Jian Shan( & &
Joseph Choy * *
Min (Jenny) Zhan¢ * *
Hui Jin * *
Hui Chen * *
Yi (Sophia) Wu * *
All Directors and Executive Officers as a Grc 140,929,476) 56.1%
Principal Shareholder
Winner Crown Holdings Limite: 74,009,44) 29.4
East Leader International Limite 31,258,41™M 12.€
Ctrip.com International, Ltc 22,049,44@) 8.8

* Less than 1%.

(1) The number of ordinary shares outstanding in catigd the percentages for each listed person ampgirecludes the ordinary shares
underlying options held by such person or group@sable within 60 days after March 31, 201 5 ceatage of beneficial ownership of
each listed person or group is based on (i) 2513836ordinary shares outstanding as of March 3152cluding 2,303,872 shares of
restricted stock and (ii) the ordinary shares ulydeg share options exercisable by such personinvb days after March 31, 201 5.

(2) Includes (i) 74,009,449 ordinary shares held by M#mCrown Holdings Limited, or Winner Crown, a Bfit Virgin Islands company
wholly owned by Sherman Holdings Limited, a Baham@aspany, which is in turn wholly owned by Crediti&e Trust Limited, or CS
Trustee. CS Trustee acts as trustee of the Ji fFamikt, of which Mr. Qi Ji and his family memben® the beneficiaries, (ii) 709,052
ordinary shares issuable upon exercise of optiettsthy Mr. Qi Ji that are exercisable within 60 slafter March 31, 2015, (jii) 736,172
shares of restricted stock held by Mr. Ji, and 4i@00,000 Restricted ADSs representing 16,000008hary shares, 5,153 ADSs
representing 20,612 ordinary shares and 15,23 GBfifary shares held by East Leader, over whichJvlnas voting power pursuant to a
power of attorney dated November 27, 2014. Eastiéeis wholly owned by Perfect Will Holdings Limiteor Perfect Will, a British
Virgin Islands company, which is in turn wholly oashby Asia Square Holdings Ltd., or Asia Square)asinee forJ. Safra Sarasin Tru
Company (Singapore) Ltd. , or Sarasin Trust. Sarasist acts as trustee of the Tanya Trust, of wMs. Tong Tong Zhao and her family
members are the beneficiaries.
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(3) Includes (i) 100,000 ordinary shares issuable wpancise of options held by Ms. Tong Tong Zhao #ratexercisable within 60 days
after March 31, 2015, (ii) 43,952 ADSs representiii§,808 ordinary shares that Ms. Tong Tong Zhaolased from open market; and
(iii) 4,000,000 Restricted ADSs representing 16,000 ordinary shares, 5,153 ADSs representing 2008dinary shares and 15,237,800
ordinary shares held by East Leader, a Britishiditglands company wholly owned by Perfect WilBatish Virgin Islands company,
which is in turn wholly owned by Asia Square, asnireee for Sarasin Trust. Sarasin Trust acts aseeud the Tanya Trust, of which
Ms. Tong Tong Zhao and her family members are #reeficiaries. Ms. Zhao is the sole director of Hasider.

(4) Includes (i) 7,202,482 ordinary shares that Ctripchased from us, (ii) an aggregate of 11,646,9@&upordinary shares that Ctrip
purchased from the Chengwei Funds, CDH Courtyandited, the IDG Funds, the Northern Light Funds Bitpoint Capital 2006 A
Limited, and (iii) 800,000 ADSs representing 3,200 ordinary shares that Ctrip subscribed in oitiairpublic offering. By virtue of
being the vice chairman of the board of directord president of Ctrip, Mr. Fan may be deemed teheially own an aggregate of
22,049,446 ordinary shares. Mr. Fan disclaims beiaébwnership of the shares beneficially owneddisip except to the extent of his
pecuniary interests therein. Mr. Fan’s businessesddis 99 Fu Quan Road, Shanghai 200335, Pedpdgsblic of China.

(5) Includes ordinary shares and ordinary shares isswglon exercise of all of the options that arereigable within 60 days after March 31,
2015 held by all of our directors and executiveceifs as a group.

(6) Winner Crown is a British Virgin Islands companyally owned by Sherman Holdings Limited, a Bahama®jgany, which is in turn
wholly owned by Credit Suisse Trust Limited, or TSistee. CS Trustee acts as trustee of the Ji ffamikt, of which Mr. Qi Ji, our
founder and executive chairman, and his family membare the beneficiaries. Mr. Ji is the soleatimeof Winner Crown. The address of
Winner Crown is Akara Bldg., 24 De Castro StreeigckNams Cay |, Road Town, Tortola, British Virgsidnds.

(7) East Leader is a British Virgin Islands company ikhowned by Perfect Will Holdings Limited, a Bista Virgin Islands company, which
is in turn wholly owned by Bank Sarasin Nominee§ (@nited, as nominee for Sarasin Trust Companygf@eey Limited, or Sarasin
Trust. Sarasin Trust acts as trustee of the Tanyst,Tof which Ms. Tong Tong Zhao and her familymhers, are the beneficiaries.

Ms. Zhao is the sole director of East Leader. Tddress of East Leader is P.O. Box 957, Offshorerparations Centre, Road Town,
Tortola, British Virgin Islands.

(8) Includes (i) 7,202,482 ordinary shares that Ctripchased from us, (ii) an aggregate of 11,646,9@&upordinary shares that Ctrip
purchased from the Chengwei Funds, CDH Courtyantited, the IDG Funds, the Northern Light Funds Bitpoint Capital 2006 A
Limited, and (iii) 800,000 ADSs representing 3,200 ordinary shares that Ctrip subscribed in ottialrpublic offering. Ctrip is a
Cayman Islands company and its address is 99 Fa Road, Shanghai 200335, People’s Republic of China

As of March 31, 2015, we had 251,306,303 ordinagrss issued and outstanding. To our knowledgdiadeonly two record sharehold
in the United States, including Citibank, N.A., whiis the depositary of our ADS program and helgraximately 52% of our total outstandi
ordinary shares under our ADS program and the digpp®f our restricted ADS program and held apprately 6.4% of our total outstanding
ordinary shares under our restricted ADS prograhne fumber of beneficial owners of our ADSs in thetéd States is likely to be much lar
than the number of record holders of our ordindgres in the United States.

In addition, pursuant to a securities purchaseeagest entered into between Accor and us in Decef(ibt, we agreed to issue ordinary
shares to Accor which will represent up to 10% wf erdinary shares outstanding after the issug®ee.“ltem 4. Information on the Company
— A. History and Development of the Company.”

None of our existing shareholders has differeningptights from other shareholders since the clpsihour initial public offering. We are
not aware of any arrangement that may, at a subségate, result in a change of control of our canyp
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ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
7.A. Major Shareholders
Please refer to “Item 6. Directors, Senior Managgraed Employees — E. Share Ownership.”
7.B. Related Party Transactions
Transactions with Ctrip

We conduct transactions in the ordinary courseuofbaisiness with Ctrip.com International, Ltd. Girip, an entity in which Mr. Qi Ji, our
founder, is a co-founder and independent dire@uip rendered reservation services to us to fatdiour customers in making reservations at
our hotels from Ctrip’s hotel booking system. In28) 201 3 and 2014 , the aggregate commissiorofemsr leased hotels paid to Ctrip.com
for its reservation services amounted to RMB 10ilian, RMB17.1 million and RMB 19.2 million (US$3.million) , respectively.

In a private placement before our initial publifesing in 2010, Ctrip purchased 7,202,482 ordirergres from us and an aggregate of
11,646,964 of our ordinary shares from the Chendweids, CDH Courtyard Limited, the IDG Funds, thartNern Light Funds and Pinpoint
Capital 2006 A Limited at a price equal to theiaipublic offering price per share. The investnsdny Ctrip were made pursuant to
transactions exempt from registration under thauBges Act. In connection with these transactidbijp was granted registration rights
substantially similar to those granted to certatdrs of our registrable securities under our atedrand restated shareholders agreement. Ir
addition, we have granted Ctrip the right to norténane person to serve on our board as long as &td its affiliates continuously maintain
(i) at least 5% of our total outstanding ordinamaies in the three years following the closing wf initial public offering and (ii) at least 8% of
our total outstanding ordinary shares thereafteaddition, Ctrip subscribed a total of 800,000 ADi$our initial public offering at the initial
public offering price. The ADSs issued and sol€tdp are on the same terms as the other ADSs lmdfeged in our initial public offering.

On April 15, 2012, we entered into a definitive@gment to acquire a 51% equity interest of Staidyfrom C-Travel International
Limited, or C-Travel, a whollyawned subsidiary of Ctrip. The base acquisitioagmwas RMB17.3 million in cash, which was fundethvaast
on hand. The acquisition of the 51% equity intemreStarway HK became effective in May 2012. Initidd, in December 2013, we acquired
the remaining 49% equity interest of Starway Hknir@-Travel. The acquisition price was RMB16.5 miflj RMB4.2 million paid in cash in
December 2013, RMB4.1 million paid in cash in 2@b4 RMB8.2 million included in payables as of Debem31, 2014. We will retain the
Starway brand and we plan to continue to open reelsunder the Starway brand in the foreseealleduWe introduced the lease and
manachise models to the Starway brand and gradeatiyerted the franchised hotels Starway HK hadreedur acquisition to manachised or
leased hotels where appropriate. We also termir@gdin franchise agreements in cases wheredheHised hotels could not meet the new
Starway brand standards or the franchisees dideupt certain changes we made to the franchisemgnt after the acquisition. We
integrated most of Starway Hotels’ support funcgiamo our existing corporate platform and sigrifitly reduced the personnel and other
operating costs for Starway HK.

In December 2013, we entered into a one-year datfugan agreement with a subsidiary of Ctrip, tr@dChina Construction Bank
Corporation, Shanghai Minhang Subbranch, purswawhich we can borrow up to RMB300.0 million fopariod from January 6, 2014 to
January 5, 2015. The interest rate of this lodn486. As of December 31, 2014, we had drawn dowrBR00.0 million (US$48.4 million) and
repaid RMB300.0 million (US$48.4 million) and thinad nil balance under such entrusted loan agreement

Investment in UBOX

One of our directors, Mr. John Jiong Wu, owns amtiols Whistling Kite Limited. In April, 2012, ona&f our wholly owned subsidiaries,
China Lodging HK, together with Whistling Kite Lited, entered into a definitive agreement with UB&13I certain other parties, to subscribe
for preferred shares of UBOX. Pursuant to thismdgfin agreement, China Lodging HK invested US$4illion in return for an approximately
4.3% equity interest in UBOX in June 2012. Mr. Qialir founder , executive chairman and chief ekigeuwfficer , has served as a member of
the board of directors of UBOX since June 201Détember 2012, we purchased a convertible pronyissmie in the amount of US$1.3
million from UBOX. UBOX engages mainly in the vendimachine business. In December 2013, we convtréeprincipal of promissory nc
to 8,530,731 ordinary shares of UBOX. In August20&e purchased additional convertible promissatg mf US$0.7 million from UBOX.
The interest income of the convertible promissarierwas RMB1.4 million and RMBO0.5 million (US$0.1lkon) for the year ended
December 31, 2013 and 2014, respectively. UBOX&saf the largest vending machine operators in &Himder our cooperation with UBC
in operating vending machines, the service fee eharged amounted to RMBO0.8 million and RMBO.4ionl (US$0.1 million) for the year
ended December 31, 2013 and 2014, respectively.
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Transaction with Yibang

In May 2013, we acquired 30% equity interest indrig Yibang Changchunteng Hotel Co., Limited (“Yilgd) and consider Yibang as a
joint venture. In April 2014, we acquired additib@8% equity interest in Yibang and held its 50%igginterest as of December 31, 2014.
provided reservation, system maintenance and stipgort service to Yibang and charged service fé&&B0.2 million and RMBO0.5 million
(US$0.1 million) for the year ended December 31,28nd 2014, respectively.
Transaction with Sheen Star

In November 2013, We entered into an investmergeagent to acquire 50% equity interest in SuzhougdarProperty Co., Limited, or
Kangdu, a real estate company, for RMB100 milli@oncurrently we entered into a property transfeeagent with Kangdu to acquire the
property developed by Kangdu for a purchase prideMB175 million. Such property is scheduled totlansferred to us in October 2015. We
injected RMB50 million in November 2013 and RMB3dlion in January 2014 to Kangdu for the equityeirgst in Kangdu. In April 2014, we
set up Sheen Star Group Limited, or Sheen Stagetteg with Mr. Qi Ji and an independent third pavtie own 19.99% of the equity interest in
Sheen Star and Mr. Qi Ji owns 50.01%. We then fearexl our investment in Kangdu to Sheen Star fosresideration of RMB82.8 million,
together with all of our rights and obligations enthe property purchase agreement. We had notgpgidonsideration to Kangdu for the
property before the transfer to Sheen Star.
Employment Agreements

See “ltem 6. Directors, Senior Management and Eygals — A. Directors and Senior Management — EmpégyrAgreements” for a
description of the employment agreements we haterexhinto with our senior executive officers.

Share Incentives

See “Item 6. Directors, Senior Management and Eygale — B. Compensation of Directors and Executiffe€s — Share Incentive
Plans” for a description of share options we haeatgd to our directors, officers and other indists as a group.

7.C. Interests of Experts and Counsel
Not applicable.
ITEM 8. FINANCIAL INFORMATION
8.A. Consolidated Statements and Other Financial lformation
8.A.1.See “Item 18. Financial Statements” for our audiensolidated financial statements.
8.A.2.See “Item 18. Financial Statements” for our audiedsolidated financial statements, which coverdkethree financial years.
8.A.3.See page F-2 for the report of our independenstegid public accounting firm.
8.A.4.Not applicable.
8.A.5.Not applicable.
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8.A.6.Not applicable.
8.A.7.See “ltem 4. Information on the Company — B. Buss1®verview — Legal and Administrative Proceedihgs.
8.A.8.Dividend Policy

We currently intend to retain most, if not all,amfr available funds and any future earnings to aeesind expand our business. We had
never declared or paid dividends prior to Decen®ie2014 and we do not have any plan to declapapiany dividends in the near future .

Our board of directors has complete discretiongaiding whether to distribute dividends. Even if board of directors decides to pay
dividends, the timing, amount and form of futureidiends, if any, will depend on, among other thirms future results of operations and cast
flow, our capital requirements and surplus, the amof distributions, if any, received by us fromr gubsidiaries, our financial condition,
contractual restrictions and other factors deeretl/ant by our board of directors.

If we pay any dividends, our ADS holders will beiged to such dividends to the same extent asdrsldf our ordinary shares, subject to
the terms of the deposit agreement, including ¢es find expenses payable thereunder. Cash dividerais ordinary shares, if any, will be
paid in U.S. dollars.

We are a holding company with no material operatioihour own. We conduct our operations primatilsotigh our subsidiaries in China.
As a result, our ability to pay dividends and twafice any debt we may incur depends upon dividpaidisto us by our subsidiaries. If our
subsidiaries or any newly formed subsidiaries irdrlst on their own behalf in the future, the instemts governing their debt may restrict theil
ability to pay dividends to us. In addition, oubsidiaries are permitted to pay dividends to uy onit of their retained earnings, if any, as
determined in accordance with PRC accounting staisdand regulations. Pursuant to laws applicab&ntities incorporated in the PRC, our
subsidiaries in the PRC must make appropriatioos fafter-tax profit to non-distributable reservads. These reserve funds include one or
more of the following: (i) a general reserve, @i) enterprise expansion fund and (iii) a staff lsomod welfare fund. Subject to certain
cumulative limits, the general reserve fund requar annual appropriation of 10% of after-tax pr@ts determined under accounting
principles generally accepted in the PRC at eaaln-gad); the other fund appropriations are at thesisliaries’ discretion. These reserve funds
can only be used for specific purposes of entex@igansion, staff bonus and welfare, and areistttiitable as cash dividends.

8.B. Significant Changes

Except as disclosed elsewhere in this annual reperhave not experienced any significant chanipes she date of our audited
consolidated financial statements included in #misual report.

ITEM 9. THE OFFER AND LISTING
9.A. Offering and Listing Details

Our ADSs have been listed on the NASDAQ Global &dlarket under the symbol “HTHT” since March 2618. The table below sets
forth, for the periods indicated, the high and lmarket prices on the NASDAQ Global Select Marketdor ADSs.

High Low
2010 (from March 26 US$ 2750 US$ 13.4¢
2011 24.47 12.0(
2012 17.5¢ 10.51
2013 32.2¢ 14.7¢
First quartel 19.9: 15.3¢
Second quarte 17.0C 14.7¢
Third quartel 20.4¢ 15.3¢
Fourth quarte 32.2¢ 18.5¢
2014 31.2E 19.9¢
First quartel 31.2¢ 22.1¢
Second quarte 25.9¢ 19.9¢
Third quartel 28.5( 23.9¢
Fourth quarte 28.3¢ 22.5]
October 27.6¢ 23.9¢
Novembel 28.3¢ 2411
Decembe 26.4¢ 22.51
2015
First quartel 26.5( 15.3¢
January 26.5( 20.5¢
February 23.2i 20.8(
March 21.4C 15.3¢
April (through April 16, 2015 22.2i 19.4t

80






Table of Contents
9.B. Plan of Distribution

Not applicable.
9.C. Markets

The principal trading market for our shares isSR&ESDAQ Global Select Market, on which our sharestaaded in the form of ADSs.
9.D. Selling Shareholders

Not applicable.
9.E. Dilution

Not applicable.
9.F. Expenses of the Issue

Not applicable.
ITEM 10. ADDITIONAL INFORMATION
10.A. Share Capital

Not applicable.
10.B. Memorandum and Articles of Association

We incorporate by reference into this annual refiertdescription of our amended and restated mermdama and articles of association
contained in our registration statement on Form(Fie No. 333-165247) originally filed with the Qerities and Exchange Commission on
March 5, 2010, as amended. Our shareholders adopteamended and restated memorandum and artichssaciation by a special resolut
on March 12, 2010 and further amended our amendedestated memorandum and articles of associati@special resolution on
November 21, 201:

10.C. Material Contracts

We have not entered into any material contractsrdtian in the ordinary course of business andr dttaan those described in Item 4,
“Information on the Company” and in Item 7, “MajShareholders and Related Party Transactions” enblsre in this annual report.
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10.D. Exchange Controls

See “Item 4. Information on the Company — B. Buss®verview — Regulation — Regulations on Foreigmnrénhcy Exchange.”
10.E. Taxation

The following summary of the material Cayman Iskréleople’s Republic of China and United Statesrf@dncome tax consequences of
an investment in our ADSs or ordinary shares igthagpon laws and relevant interpretations thereeffiect as of the date of this annual reg
all of which are subject to change. This summamgsdwot deal with all possible tax consequencetimgléo an investment in our ADSs or
ordinary shares, such as the tax consequences statierlocal and other tax laws.

Cayman Islands Taxation

The Cayman Islands currently levies no taxes oivididals or corporations based upon profits, incogans or appreciation and there is
no taxation in the nature of inheritance tax oastluty. There are no other taxes likely to beenmltto us levied by the Government of the
Cayman Islands except for stamp duties which magppdicable on instruments executed in, broughbdt@roduced before a court of the
Cayman Islands. The Cayman Islands is not paranyodouble tax treaties. There are no exchangeateegulations or currency restrictions
the Cayman Islands.

PRC Taxation
PRC taxation on us

On March 16, 2007, the National People’s CongrtesChinese legislature, passed Emterprise Income Tax Lawand on December 6,
2007, the PRC State Council issuedlthplementation Regulations of the Enterprise Incdrae Law, both of which became effective on
January 1, 2008. The Enterprise Income Tax Lawi@ridhplementation Regulations, or the EIT Law, l&gga uniform 25% enterprise incol
tax rate to both foreign-invested enterprises andaktic enterprises. There is a transition perodhterprises, whether foreign-invested or
domestic, which currently receive preferential tieatments granted by relevant tax authoritiesefpmises that are subject to an enterprise
income tax rate lower than 25% may continue to\etije lower rate and gradually transfer to the texrate within five years after the
effective date of the EIT Law. Enterprises that@areently entitled to exemptions or reductionsrirthe standard income tax rate for a fixed
term may continue to enjoy such treatment untilftked term expires. Preferential tax treatmenti$ ezintinue to be granted to industries and
projects that are strongly supported and encourbgele state, and enterprises classified as “aighnew technology enterprises strongly
supported by the state” are entitled to a 15% pritar income tax rate.

The EIT Law provides that enterprises establishédide of China whose “de facto management bodieslocated in China are
considered “resident enterprises.” The “de factoagament body” is defined as the organizationaylibdt effectively exercises overall
management and control over production and busimgssations, personnel, finance and accounting pamypkerties of the enterprise. Currently,
there are no detailed rules or precedents govethimgrocedures and specific criteria for deterngride facto management body.” The State
Administration of Taxation, or the SAT, issued thetice Regarding the Determination of Chinese-Galled Offshore Incorporated
Enterprises as PRC Tax Resident Enterprises oB#sés of De Facto Management Boc, or Circular 82, on April 22, 2009. Circular 82
provides certain specific criteria for determiningether the “de facto management body” of a PRGrotled offshore incorporated enterprise
is located in China, which include: (a) the locatighere senior management members responsibl@ fenterprise’s daily operations discharge
their duties; (b) the location where financial dnoinan resource decisions are made or approvedgayiaations or persons; (c) the location
where the major assets and corporate documenkepteand (d) the location where more than haktflisive) of all directors with voting rights
or senior management have their habitual residdneeddition, the SAT issued tiReministrative Measures on Income Taxes of Chinese-
controlled Offshore Incorporated Resident EntergsigTrial Implementation)or Tax Trial Measures, on July 27, 2011, effecBeptember 1,
2011, providing more guidance on the implementatio@ircular 82. The Tax Trial Measures clarify teas including resident status
determination, post-determination administratiod eompetent tax authorities. Both Circular 82 drelTax Trial Measures apply only to
offshore enterprises controlled by PRC enterprisd®RC enterprise groups and not applicable tccase. But the determining criteria set forth
in Circular 82 and the Tax Trial Measures may fthe SAT’s general position on how the “de fattanagement bodytést should be appli
in determining the tax resident status of offshamterprises, regardless of whether they are céedrbly PRC enterprises or PRC enterprise
groups or by PRC or foreign individuals. As suttlis istill unclear if the PRC tax authorities woulétermine that, notwithstanding our statu
the Cayman Islands holding company of our operaiimginess in China, we should be classified as@ f&sident enterprise.”
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The EIT Law imposes a withholding tax of 10% onidiénds distributed by a foreign-invested enterpidsiés immediate holding company
outside of China, if such immediate holding compengonsidered a “non-resident enterprise” withemut establishment or place within China
or if the received dividends have no connectiomulie establishment or place of such immediateihgldompany within China, unless such
immediate holding company’s jurisdiction of incorption has a tax treaty with China that providesafdifferent withholding arrangement.
Holding companies in Hong Kong, for example, argjsct to a 5% withholding tax rate if the holdingngpanies are the beneficial owners of
the dividends. The Cayman Islands, where we a@pacated, does not have such a tax treaty with&Hihus, dividends paid to us by our
subsidiaries in China may be subject to the 10%wailding tax if we are considered a “non-resideriesprise” under the EIT Law.

The EIT Law provides that PRC “resident enterpfisee generally subject to the uniform 25% ente@income tax rate on their
worldwide income. Therefore, if we are treated &R& “resident enterprise,” we will be subject ®@income tax on our worldwide income
at the 25% uniform tax rate, which could have apaot on our effective tax rate and an adverse tefieour net income and results of
operations, although dividends distributed from BRC subsidiaries to us would be exempt from th€ BRidend withholding tax, since such
income is exempted under the EIT Law to a PRC esgitkcipient. However, if we are required underBtT Law to pay income tax on any
dividends we receive from our subsidiaries, oubine tax expenses will increase and the amountwaltefids, if any, we may pay to our
shareholders and ADS holders may be materiallysaivérsely affected.

PRC taxation of our overseas shareholders

Under the EIT Law, PRC withholding tax at the rate. 0% is applicable to dividends payable to ingesthat are “non-resident
enterprises,” which do not have an establishmeptame of business in the PRC, or which have sstdbéshment or place of business but the
relevant income is not effectively connected with éstablishment or place of business, to the egtern dividends have their sources within
the PRC. Similarly, any gain realized on the transf ADSs or ordinary shares by such investoedse subject to 10% PRC withholding tax if
such gain is regarded as income derived from sewwithin the PRC. Therefore, if we are consider&R& “resident enterpriseglividends we
pay to non-resident enterprise investors with resfpeour ADSs or ordinary shares and the gainizexhfrom the transfer of our ADSs or
ordinary shares may be considered as income defiwatdsources within the PRC and be subject to RIREBholding tax at a rate of 10% or
lower, subject to the provisions of any applicalilateral tax treaty. The double taxation treatynsen the PRC and the United States, or the
Treaty, does not reduce the 10% tax rate.

Moreover, non-resident individual investors areuiggd to pay PRC individual income tax on dividepagable to the investors or any
capital gains realized from the transfer of ADSslinary shares if such gains are deemed incomeediefrom sources within the PRC. Uni
the PRC Individual Income Tax Law, or lITL, non-ident individual refers to an individual who hasdamicile in China and does not stay in
the territory of China or who has no domicile ini@hand has stayed in the territory of China feslthan one year. Pursuant to the IITL an
implementation rules, for purposes of the PRC aapiins tax, the taxable income will be the batapicthe total income realized from the
transfer of the ADSs or ordinary shares minustedidosts and expenses that are permitted undeitdR&ws to be deducted from the income.
Therefore, if we are considered as a PRC “residetgrprise” and dividends we pay with respect toAIDSs or ordinary shares and the gains
realized from the transfer of our ADSs or ordingimares are considered income derived from souritesthe PRC by relevant competent
PRC tax authorities, such dividends and gains @dogenon-resident individuals may also be subjed®RC withholding tax.

U.S. Federal Income Tax Considerations

The following is a description of the material Uf&deral income tax consequences to the U.S. Holdiescribed below of owning and
disposing of ordinary shares or ADSs, but it dogspuirport to be a comprehensive description ofaaliconsiderations that may be relevant to
a particular person’s decision to own such ordirsdrgres or ADSs. This discussion applies onlylto& Holder that holds ordinary shares or
ADSs as capital assets for tax purposes. In additi@loes not describe all of the tax consequetiwtsmay be relevant in light of the U.S.
Holder’s particular circumstances, including altgive minimum tax consequences, the potential egtdtin of the provisions of the Internal
Revenue Code of 1986, as amended (the “Code”), kramithe Medicare contribution tax and tax consecgapplicable to U.S. Holders
subject to special rules, such as:
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«  certain financial institutions;
» dealers or traders in securities who use a markatket method of tax accounting;

»  persons holding ordinary shares or ADSs as patstfaddle, wash sale, conversion transactiontegiated transaction or persons
entering into a constructive sale with respechtodrdinary shares or ADSs;

»  persons whose functional currency for U.S. fed@@me tax purposes is not the U.S. dollar;
* entities classified as partnerships for U.S. feldamme tax purposes;

* tax-exempt entities, including “individual retiremteaccounts” or “Roth IRAs”;

*  persons that own or are deemed to own ten percenbre of our voting stock;

e persons who acquired our ordinary shares or AD$suamt to the exercise of an employee stock omtiatherwise as compensatic
or

«  persons holding shares in connection with a tradmisiness conducted outside of the United States.

If an entity that is classified as a partnershipUcS. federal income tax purposes owns ordinagyeshor ADSs, the U.S. federal income
tax treatment of a partner will generally dependtenstatus of the partner and the activities efgartnership. Partnerships owning ordinary
shares or ADSs and partners in such partnershqddhbonsult their tax advisers as to the particul®. federal income tax consequences of
owning and disposing of the ordinary shares or ADSs

This discussion is based on the Code, adminiser@ienouncements, judicial decisions, final, terappand proposed Treasury
regulations, all as of the date hereof, any of Wihscsubject to change, possibly with retroactiffeat. It is also based in part on representation
by the depositary and assumes that each obligatidar the deposit agreement and any related agréewvilebe performed in accordance with
its terms.

A “U.S. Holder” is a holder who, for U.S. federatbme tax purposes, is a beneficial owner of orglishares or ADSs and is:
» acitizen or individual resident of the United &gt

e acorporation, or other entity taxable as a cotpmmacreated or organized in or under the lawthefUnited States, any state therein
or the District of Columbia; or

* an estate or trust the income of which is subeti.S. federal income taxation regardless of itgca.

In general, a U.S. Holder who owns ADSs will baatesl as the owner of the underlying shares represdry those ADSs for U.S. federal
income tax purposes. Accordingly, no gain or logklve recognized if a U.S. Holder exchanges AD@gtlfie underlying shares represented by
those ADSs.

The U.S. Treasury has expressed concern that pastigshom American depositary shares are releaskdeoshares are delivered to the
depositary, also referred to as pre-release, errmrgdiaries in the chain of ownership between heldad the issuer of the security underlying
the American depositary shares, may be taking r&tioat are inconsistent with the claiming of fgretax credits by holders of American
depositary shares. These actions would also begistent with the claiming of the favorable tayemtdescribed below, applicable to divide
received by certain non-corporate holders and ithaxs affect the availability of these rates to sholders.
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U.S. Holders should consult their tax advisers eomiag the U.S. federal, state, local and foreandonsequences of owning and
disposing of ordinary shares or ADSs in their paittir circumstances.

This discussion assumes that we are not, and atilbacome, a passive foreign investment compangessribed below.
Taxation of Distributions

Distributions paid on ordinary shares or ADSs, othan certairpro ratadistributions of ordinary shares, will be treatsddavidends to th
extent paid out of our current or accumulated egsiand profits (as determined under U.S. fedacalme tax principles). Because we do not
maintain calculations of our earnings and profitder U.S. federal income tax principles, it is estpd that distributions generally will be
reported to U.S. Holders as dividends. Subjecppieable limitations and the discussion above rdigg concerns expressed by the U.S.
Treasury, dividends paid to certain non-corporate. Blolders may be taxable at rates applicablertg-term capital gain. U.S. Holders should
consult their tax advisers regarding the availabdf these favorable rates on dividends. The arnofithe dividend will be treated as foreign-
source dividend income to U.S. Holders and will beteligible for the dividends-received deductiemerally available to U.S. corporations
under the Code. Subject to applicable limitaticmne of which may vary depending upon a U.S. H&dgrcumstances, and subject to the
discussion above regarding concerns expressecely. B Treasury, PRC income taxes withheld fronidéivds on ordinary shares or ADSs at
a rate not exceeding the rate applicable undefthaty will be creditable against the U.S. Hold&)'S. federal income tax liability. PRC taxes
withheld in excess of the rate applicable undefTiteaty will not be eligible for credit against aSJHolder’s federal income tax liability. The
rules governing foreign tax credits are complexi &@infS. Holders should consult their tax advisegarding the creditability of foreign taxes in
their particular circumstances. Dividends will beluded in a U.S. Holder's income on the date efthS. Holders, or in the case of ADSs, t
depositary’s, receipt of the dividend. The amourdry dividend income paid in RMB will be the Udllar amount calculated by reference to
the exchange rate in effect on the date of recedgrdless of whether the payment is in fact cdedanto U.S. dollars. If the dividend is
converted into U.S. dollars on the date of receip,.S. Holder should not be required to recogforeign currency gain or loss in respect of
the dividend income. A U.S. Holder may have foreigrmrency gain or loss if the dividend is convetlitgd U.S. dollars after the date of rece

Sale or Other Disposition of Ordinary Shares or ABS

For U.S. federal income tax purposes, gain ortleabzed on the sale or other disposition of ordirsnares or ADSs will be capital gain
loss, and will be long-term capital gain or losthi# U.S. Holder held the ordinary shares or ADsriore than one year. The amount of the
gain or loss will equal the difference betweenlth8. Holder’s tax basis in the ordinary shares DiSA disposed of and the amount realized ol
the disposition, in each case as determined indbffars. The deductibility of capital losses i®gcet to limitations.

As described in “Taxation — PRC Taxation — PRC t@xaon us,” if we were deemed to be a tax resiéemerprise under PRC tax law,
gains from dispositions of our ordinary shares B/S& may be subject to PRC withholding tax. In tteste, a U.S. Holder's amount realized
would include the gross amount of the proceedbi@gtle or disposition before deduction of the RRCAIlthough any such gain of a U.S.
Holder would generally be characterized as U.Sresoincome, a U.S. Holder that is eligible for Hemefits of the Treaty may be entitled to
elect to treat the gain as foreign-source incomédieign tax credit purposes. U.S. Holders shaaldsult their tax advisers regarding their
eligibility for benefits under the Treaty and threditability of any PRC tax on dispositions in thearticular circumstances.

Passive Foreign Investment Company Rules

We do not believe we were a passive foreign investrnompany, or PFIC, for U.S. federal income tasppses for our 2014 taxable year.
However, because PFIC status depends on the caimpasiia company’s income and assets and the maskae of its assets from time to
time, there can be no assurance that we will n@t BEIC for any taxable year. In general, a non-dofooration will be considered a PFIC for
any taxable year in which (i) 75% or more of itegg income consists of passive income or (ii) 50%hare of the average quarterly value o
assets consists of assets that produce, or arédnelte production of, passive income. For purgasfiedhe above calculations, a non-U.S.
corporation that directly or indirectly owns at$€25% by value of the shares of another corparasidreated as if it held its proportionate
share of the assets of the other corporation acelwed directly its proportionate share of the imecof the other corporation. Passive income
generally includes dividends, interest, rents, ltgsmand capital gains.
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If we were a PFIC for any taxable year during whach.S. Holder held ordinary shares or ADSs, gagognized by a U.S. Holder on a
sale or other disposition (including certain plesigef the ordinary shares or ADSs would be allataédably over the U.S. Holder’s holding
period for the ordinary shares or ADSs. The amoalitgated to the taxable year of the sale or afisgosition and to any year before we
became a PFIC would be taxed as ordinary income .ahtount allocated to each other taxable year weilsubject to tax at the highest rat
effect for individuals or corporations, as appraf®j for that taxable year, and an interest chaxgéd be imposed on the amount allocated to
that taxable year. Further, to the extent thatdistyibution received by a U.S. Holder on its oatinshares or ADSs exceeds 125% of the
average of the annual distributions on the ordirstuares or ADSs received during the preceding teaes or the U.S. Holderholding perioc
whichever is shorter, that distribution would béjset to taxation in the same manner as gain, thestimmediately above.

Alternatively, if we were a PFIC, a U.S. Holder twhuf certain conditions are met, make a mark-tarket election that would result in tax
treatment different from the general tax treatnfenPFICs described above. If a U.S. Holder wemnédke such an election, the holder
generally would recognize as ordinary income argess of the fair market value of the ADSs at thet @freach taxable year over its adjusted
tax basis, and would recognize an ordinary losss$pect of any excess of the adjusted tax basieeoADSs over their fair market value at the
end of the taxable year (but only to the exterthefnet amount of income previously included assalt of the mark-to-market election). If we
were a PFIC, it is unclear whether our ordinarysbavould be treated as “marketable stock” eligiblehe mark-to-market election. If a U.S.
Holder makes the election, the holder’s tax basthé ADSs will be adjusted to reflect these incamiss amounts. Any gain recognized on
the sale or other disposition of ADSs in a yearmvve are a PFIC would be treated as ordinary incamaeany loss would be treated as an
ordinary loss (but only to the extent of the nebant of income previously included as a resulthef iark-to-market election).

A timely election to treat us as a qualified elegtfund under Section 1295 of the Code would asalt in alternative treatment from the
general treatment for PFICs described above (whlighnative treatment could, in certain circumséenitigate the adverse tax consequence
of holding shares in a PFIC). U.S. Holders shoddtvare, however, that we do not intend to satefprdkeeping and other requirements 1
would permit U.S. Holders to make qualified elegtfond elections if we were a PFIC.

In addition, if we were a PFIC, the favorable ratesussed above with respect to dividends pa@kttain non-corporate U.S. Holders
would not apply. Furthermore, if we were a PFICday taxable year during which a U.S. Holder hettirary shares or ADSs, such U.S.
Holder may be required to file a report containsugh information as the U.S. Treasury may reqir&. Holders should consult their tax
advisers regarding whether we are or were a PFiGlanpotential application of the PFIC rules.

Information Reporting and Backup Withholding

Dividend payments with respect to ADSs or ordirgtrgres and proceeds from the sale or exchange 85ADordinary shares may be
subject to information reporting to the InternaivBeue Service and possible U.S. backup withholdirgy current rate of 28%. Backup
withholding will not apply, however, to a U.S. Heldwho furnishes a correct taxpayer identificatiomber and makes any other required
certification or who is otherwise exempt from baghkuithholding. U.S. Holders who are required tab8sh their exempt status generally i
provide such certification on Internal Revenue ®er¥orm W-9. U.S. Holders should consult theiraaxisers regarding the application of the
U.S. information reporting and backup withholdindes.

Backup withholding is not an additional tax. Amagimtithheld as backup withholding may be crediteai@gf your U.S. federal income i
liability, and you may obtain a refund of any exxasmounts withheld under the backup withholdingsudy timely filing the appropriate claim
for refund with the Internal Revenue Service andifhing any required information.

10.F. Dividends and Paying Agents

Not applicable.
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10.G. Statement by Experts
Not applicable.

10.H. Documents on Display

We are subject to the periodic reporting and ottii@rmational requirements of the Exchange Act. eintthe Exchange Act, we are
required to file reports and other information witte SEC. Specifically, we are required to file aalty a Form 20-F no later than four months
after the close of each fiscal year, which is Ddoen81. Copies of reports and other informationemvko filed, may be inspected without
charge and may be obtained at prescribed ratée atublic reference facilities maintained by theuiies and Exchange Commission at 100 |
Street, N.E., Room 1580, Washington, D.C. 2054& fiiblic may obtain information regarding the Waghon, D.C. Public Reference
Room by calling the SEC at 1-800-SEC-0330. The 8EG maintains a website at www.sec.gov that costaports, proxy and information
statements, and other information regarding regjissrthat make electronic filings with the SEC gsis EDGAR system. As a foreign private
issuer, we are exempt from the rules under the &xgph Act prescribing the furnishing and conterjudrterly reports and proxy statements,
and officers, directors and principal shareholdeesexempt from the reporting and short-swing preftovery provisions contained in
Section 16 of the Exchange Act.

We will furnish Citibank, N.A., the depositary ofioADSs, with our annual reports, which will inckid review of operations and annual
audited consolidated financial statements preparednformity with U.S. GAAP, and all notices ofaskholders’ meetings and other reports
and communications that are made generally avaitabbur shareholders. The depositary will maké swatices, reports and communications
available to holders of ADSs and, upon our requeifitmail to all record holders of ADSs the infoation contained in any notice of a
shareholders’ meeting received by the depositam fus.

10.1. Subsidiary Information
Not applicable.
ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risk
Our exposure to interest rate risk primarily redaiethe interest rates for our outstanding debttha interest income generated by excess
cash invested in liquid investments with originaltarities of three months or less. We have not asgdderivative financial instruments to

manage our interest risk exposure. Interest-ealingtguments carry a degree of interest rate risk.

We have not been exposed to material risks dubanges in interest rates. However, our future @steincome may be lower than
expected due to changes in market interest rates.

Foreign Exchange Risk

Substantially all of our revenues and most of ogremses are denominated in RMB. Our exposure &dorexchange risk primarily
relates to cash and cash equivalents denominatddsindollars as a result of our past issuanceseférred shares through a private placemen
and proceeds from our initial public offering. We bt believe that we currently have any signiftadirect foreign exchange risk and have nof
hedged exposures denominated in foreign currenciasy other derivative financial instruments. Altigh in general, our exposure to foreign
exchange risks should be limited, the value of yinuestment in our ADSs will be affected by thedign exchange rate between U.S. dollars
and RMB because the value of our business is afédgtdenominated in RMB, while the ADSs will badled in U.S. dollars.
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The value of the RMB against the U.S. dollar artteoturrencies may fluctuate and is affected bygragrother things, changes in China’s
political and economic conditions. The conversibRBIB into foreign currencies, including U.S. daBahas been based on rates set by the
People’s Bank of China. On July 21, 2005, the PR@&giment changed its decade-old policy of pegtiiegvalue of the RMB to the U.S.
dollar. Under the new policy, the RMB is permittedluctuate within a narrow and managed band agaifasket of certain foreign currenc
This change in policy caused the Renminbi to apate®dy more than 20% against the U.S. dollar betwkily 2005 and July 2008. Between
July 2008 and June 2010, this appreciation haltetlae exchange rate between the Renminbi and.tBeddllar remained within a narrow
band. Since June 2010, the PRC government haseallttve Renminbi to appreciate slowly against tH#. dollar again. There remains
significant international pressure on the PRC gowemt to adopt an even more flexible currency golichich could result in a further and
more significant appreciation of the RMB againg thS. dollar. It is difficult to predict how mariki®rces or PRC or U.S. government policy
may impact the exchange rate between the Renminbilee U.S. dollar in the future. To the extent tha need to convert U.S. dollars we
received from our initial public offering into RMBr our operations, appreciation of the RMB agathstU.S. dollar would have an adverse
effect on the RMB amount we receive from the cosiger. Conversely, if we decide to convert our RMBidminated cash amounts into U.S.
dollars amounts for the purpose of making paymfamtdividends on our ordinary shares or ADSs ordtbrer business purposes, appreciation
of the U.S. dollar against the RMB would have aatieg effect on the U.S. dollar amount availableisoBy way of example, assuming we
converted a U.S. dollar denominated cash balantkS@fL.0 million as of December 3 1, 2014 into Rifoinat the exchange rate of US$1.00
for RMB 6.2046 , such cash balance would have bggnoximately RMB 6.2 million (US$1.0 million) . Asming a further 1.0% appreciation
of the Renminbi against the U.S. dollar, such dadhnce would have decreased to RMB 6.1 million§U8 million) as of December 31 ,
2014. We have not used any forward contracts aenay borrowings to hedge our exposure to foreigmency exchange risk.

Inflation
Since our inception, inflation in China has not emnelly impacted our results of operations. Accogdio the National Bureau of Statistics
of China, consumer price index in China increased.b %, 2.6% and 2.0% in 2012, 2013 and 2014peetively. Although we have not been
materially affected by inflation in the past, weyree affected if China experiences higher ratasftdtion in the future.
ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITES
12.A. Debt Securities
Not applicable.
12.B. Warrants and Rights
Not applicable.
12.C. Other Securities
Not applicable.
12.D. American Depositary Shares

Fees and Charges Our ADS holders May Have to Pay

An ADS holder will be required to pay the followisgrvice fees to the depositary, Citibank, N.A.:

Service Fees
* Issuance of ADS Up to U.S. 5¢ per ADS issued

» Cancellation of ADS Up to U.S. 5¢ per ADS canceled
 Distribution of cash dividends or other cashrihistions Up to U.S. 5¢ per ADS held

« Distribution of ADSs pursuant to stock dividenfisee stock Up to U.S. 5¢ per ADS held

distributions or exercise of righ
 Distribution of securities other than ADSs @htis to purchase Up to U.S. 5¢ per ADS held
additional ADSs
» Depositary Services Up to U.S. 5¢ per ADS held on the applicable reaat(s)
established by the Depositary (U.S. 2¢ per ADSHeryear of 201
4)
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An ADS holder will also be responsible to pay cerfaes and expenses incurred by the depositargantdin taxes and governmental
charges such as:

»  Fees for the transfer and registration of ordirddrgres charged by the registrar and transfer dgetite ordinary shares in the
Cayman Islands (i.e., upon deposit and withdraakdinary shares).

»  Expenses incurred for converting foreign curremty U.S. dollars.

»  Expenses for cable, telex and fax transmissiond@ndklivery of securities.

* Taxes and duties upon the transfer of securities (vhen ordinary shares are deposited or withafaem deposit).
* Fees and expenses incurred in connection witheheedly or servicing of ordinary shares on deposit.

Depositary fees payable upon the issuance and ltatiare of ADSs are typically paid to the deposjtéanks by the brokers (on behalf of
their clients) receiving the newly issued ADSs frtira depositary banks and by the brokers (on belidlfeir clients) delivering the ADSs to
the depositary banks for cancellation. The broketarn charge these fees to their clients. Depositees payable in connection with
distributions of cash or securities to ADS holdengl the depositary services fee are charged byapesitary banks to the holders of record of
ADSs as of the applicable ADS record date.

The depositary fees payable for cash distributamesgenerally deducted from the cash being digethun the case of distributions other
than cash (i.e., stock dividend, rights), the déposbanks charge the applicable fee to the Alx®nedate holders concurrent with the
distribution. In the case of ADSs registered intlaene of the investor (whether certificated or utifbeated in direct registration), the
depositary banks send invoices to the applicalnlerdedate ADS holders. In the case of ADSs helorikerage and custodian accounts (via
The Depository Trust Company (“DTC")), the depasithanks generally collects its fees through theteays provided by DTC (whose
nominee is the registered holder of the ADSs heldTC) from the brokers and custodians holding Ab&$eir DTC accounts. The brokers
and custodians who hold their clients’ ADSs in Dd€ounts in turn charge their clients’ accountsatmeunt of the fees paid to the depositary
banks.

In the event of refusal to pay the depositary fdesdepositary may, under the terms of the depgséement, refuse the requested servic
until payment is received or may set off the amafrihe depositary fees from any distribution tonede to the ADS holder.

The fees and charges an ADS holder may be reqidgrpdy may vary over time and may be changed ndsby the depositary. An ADS
holder will receive prior notice of such changes.

Fees and Other Payments Made by the Depositary tosU

The depositary may reimburse us for certain expeimeirred by us in respect of the ADR programtdisiaed pursuant to the deposit
agreement, by making available a portion of theod#épry fees charged in respect of the ADR progoamtherwise, upon such terms and
conditions as we and the depositary may agree firomto time. For the year ended December 31, 2@&Mhave received a total of RMB 1.0
million (US$ 0.2 million) from the depositary asmbursement for our expenses incurred in conneetitiminvestor relationship programs
related to the ADS program.
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PART II
ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES
None of these events occurred in any of the yaade@®December 31, 2012, 2013 and 2014.
ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS
There have been no material modifications to thktsi of securities holders or the use of proceeds.
ITEM 15. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our management, with the participation of our cleeécutive officer and chief financial officer, hgerformed an evaluation of the
effectiveness of our disclosure controls and prooesiwithin the meaning of Rules 13a-15(e) and 15(@) of the Exchange Act as of the end
of the period covered by this annual report. Baseduch evaluation, our management has conclu@gdah of the end of the period covered
by this annual report, our disclosure controls pratedures were effective.

Management’'s Annual Report on Internal Control overFinancial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as defined in Rules 13a-
15(f) and 15d-15(f) under the Exchange Act, for company. Internal control over financial reporting process designed to provide
reasonable assurance regarding the reliabilitynaiicial reporting and the preparation of constéiddinancial statements in accordance with
generally accepted accounting principles and iredutiose policies and procedures that (a) pexaimet maintenance of records that, in
reasonable detail, accurately and fairly refleettfansactions and dispositions of a company’'sssd® provide reasonable assurance that
transactions are recorded as necessary to perepagation of consolidated financial statementsooedance with generally accepted
accounting principles and that a company’s receiptbexpenditures are being made only in accordaitheauthorizations of a company’s
management and directors and (c) provide reasomableance regarding prevention or timely deteafamauthorized acquisition, use or
disposition of a company’s assets that could havaterial effect on the consolidated financialestants.

Because of its inherent limitations, a system tdrimal control over financial reporting can provimtdy reasonable assurance with respect
to consolidated financial statement preparationfedentation and may not prevent or detect messints. Also, projections of any evalua
of effectiveness to future periods are subjechéorisk that controls may become inadequate beca#udeanges in conditions, or that the deg
of compliance with the policies and procedures thetgriorate.

As required by Section 404 of the Sarbanes-Oxletyafd related rules as promulgated by the SECpauragement assessed the
effectiveness of the internal control over finahogporting as of December 31, 2014 using critegtablished ifnternal Control — Integrated
Framework(2013)issued by the Committee of Sponsoring Organizatidriee Treadway Commission. Based on this evalnatur
management has concluded that our internal cootel financial reporting was effective as of DecemBl, 2014.

Attestation Report of the Registered Public Accounihg Firm
The effectiveness of our internal control over ficial reporting as of December 31, 2014 has beditealiby Deloitte Touche Tohmatsu
Certified Public Accountants LLP, an independegistered public accounting firm. The attestatignort issued by Deloitte Touche Tohmatsu

Certified Public Accountants LLP can be found oge&-3 of this annual report on Form 20-F.
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Changes in Internal Control over Financial Reportirg

There were no significant changes that have mélieatiected, or are reasonably likely to matesiaffect, our internal control over
financial reporting during 201 4 .

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

Our board of directors has determined that Mr. dogghow is an audit committee financial experthas term is defined in Item 16A(b)
Form 20-F, and is independent for the purposesutd R605(a)(2) of the NASDAQ Marketplace Rulesthm NASDAQ Rules, and Rule 10&.-
under the Exchange Act.

ITEM 16B. CODE OF ETHICS

Our board of directors adopted a code of businesduct and ethics on January 27, 2010 that apfaliear directors, officers, employees
and agents, including certain provisions that djmadiy apply to our executive officers and any etlpersons who perform similar functions for
us. We have filed our code of business conductetinids as an exhibit to our registration statensanftorm F-1 (File No. 333-165247)
originally filed with the Securities and Exchangen@nission on March 5, 2010, as amended. Our cobesifiess conduct and ethics is
publicly available on our website at http://ir.hbazzom/.

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Deloitte Touche Tohmatsu Certified Public Accoum¢dn P, or Deloitte, our independent registeredliguiccounting firm, began serving
as our auditor in August 2009.

Our audit committee is responsible for the oversaftDeloitte’s work. The policy of our audit comiteie is to pre-approve all audit and
non-audit services provided by Deloitte, includaglit services, audit-related services, tax sesvérel other services, other than thosealéor
minimisservices which are approved by the audit commjite® to the completion of the audit.

We paid the following fees for professional sersite Deloitte for the years ended December 31,3284d 2014.

Year Ended December 31

2013 2014
US$ US$
(in thousands)

Audit Fees® 98C 1,02
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total 98( 1,02:

Note: (1) Audit Fees. This category includes the aggeeézes billed for the professional services rerdibseour principal auditors for
assurance and related services. Our 2013 and 2@l#4f@es mainly include the audit of our annuahficial statements, the services
provided in connection with our compliance with &banes-Oxley Act, or services that are nornalhyided by the accountant in
connection with statutory and regulatory filings.

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES

Not applicable.
ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AHLIATED PURCHASERS

None.
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ITEM 16F. CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT
Not applicable.
ITEM 16G. CORPORATE GOVERNANCE
The NASDAQ Rules provide that foreign private igsumay follow home country practice in lieu of i@ porate governance
requirements of the NASDAQ Stock Market LLC, subjeccertain exceptions and requirements and exoape extent that such exemptions

would be contrary to U.S. federal securities lawd gegulations. The significant differences betweencorporate governance practices and
those followed by U.S. companies under the NASDA(EeR are summarized as follows:

We follow home country practice that permits out@pendent directors not to hold regularly schedaiedtings at which only
independent directors are present in lieu of complwith Rule 5605(b)(2).

*  We follow home country practice that permits ouatabof directors not to implement a nominations nottee, in lieu of complying
with Rule 5605(e) of the NASDAQ Rules that requittes implementation of a nominations committee.

Other than the above, we have followed and intermbhtinue to follow the applicable corporate goagrce standards under the NASD
Marketplace Rules.

In accordance with Rule 5250(d)(1) under NASDAQ kédplace Rules, we will post this annual reporfFenm 20-F on our company
website at http://ir.huazhu.com. In addition, wdl yiovide hard copies of our annual report freelvérge to shareholders and ADS holders
upon request.

ITEM 16 H. MINE SAFETY DISCLOSURE

Not applicable.

PART 11l
ITEM 17. FINANCIAL STATEMENTS

We have elected to provide financial statementsyaunt to Item 18.

ITEM 18. FINANCIAL STATEMENTS

Our consolidated financial statements are incluategtie end of this annual report.

ITEM 19. EXHIBITS

Exhibit
Number Description of Document
11 Amended and Restated Memorandum and Articles ob@aton of the Registrant. (Incorporated by refieeto Exhibits
3.2 from the Amendment No. 1 to our Registratioat&hent on Form F-1 (file no. 333-165247) filedhittie Securities
and Exchange Commission on March 12, 20
1.2 Amendment to the Amended and Restated ArticlesssbAiation of the Registrant, adopted by the sluddehs of the
Registrant on November 21, 2012. (Incorporatedeligrence to Exhibit 1.2 from our annual report onnfr 20-F filed with
the Securities and Exchange Commission on ApriPP33.)
2.1 Registrar’'s Specimen American Depositary Receipt (includefxhibit 2.3).
2.2 Registrant’s Specimen Certificate for Ordinary ®isaIncorporated by reference to Exhibit 4.2 fraum Registration

Statement on Form-1 (file no. 33:-165247) filed with the Securities and Exchange Cdsaion on March 5, 2010
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2.3

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

411

412

4.13

Form of Deposit Agreement among the RegistrantPibgositary and all Holders and Beneficial Owndrthe American
Depositary Shares issued thereunder. (Incorpotatedference to Exhibits 4.3 from the Amendment N our
Registration Statement on Form F-1 (file no. 38%247) filed with the Securities and Exchange Cdssion on March 12
2010.)

Amended and Restated 2007 Global Share Plan, amhemdirestated as of December 12, 2007. (Incommbiat reference
to Exhibit 10.1 from our Registration Statementr@mm F-1 (file no. 333-165247) filed with the Seities and Exchange
Commission on March 5, 201(

Amended and Restated 2008 Global Share Plan, amemderestated as of October 31, 2008. (Incorpoiagereference t
Exhibit 10.2 from our Registration Statement onrfrét-1 (file no. 333-165247) filed with the Secw#tiand Exchange
Commission on March 5, 201(

Amended and Restated 2009 Share Incentive Plamdedeand restated as of October 1, 2009. (Incomgubiay reference
to Exhibit 10.3 from our Registration Statementr@amm F-1 (file no. 333-165247) filed with the Seities and Exchange
Commission on March 5, 201(

Amendment to the Amended and Restated 2009 Sheeatime Plan, amended as of August 26, 2010. (poated by
reference to Exhibit 99.2 from our report on Fori{ ile no. 333-34656) filed with the SecuritieschExchange
Commission on July 15, 201(

Amendment to the Amended and Restated 2009 Sheeatime Plan, amended as of March 26, 2015. (Iraretpd by
reference to Exhibit 99.2 from our report on Fori{ @led with the Securities and Exchange Commissio March 27,
2015.)

Form of Indemnification Agreement with the Registta Directors. (Incorporated by reference to Exhilld.4 from our
Registration Statement on Form F-1 (file no. 33324) filed with the Securities and Exchange Comsinison March 5,
2010.)

English translation of the Form of Employment Agnemt between the Registrant and Executive Offioéthe Registrant.
(Incorporated by reference to Exhibit 4.6 from annual report on Form 20-F (File No. 001-3465@diivith the
Securities and Exchange Commission on April 12 22(

English translation of the Fixed Assets Loan Canthetween the Industrial and Commercial Bank ah@land HanTing
Xingkong (Shanghai) Hotel Management Co., Ltd.edd#larch 2, 2012. (Incorporated by reference toilkix4.10 from
our annual report on Form 20-F (File No. 001-34686) with the Securities and Exchange CommissinApril 12,
2012.)

English translation of the Facility Agreement betweChina Merchants Bank and HanTing Xingkong (SharndHotel
Management Co., Ltd., dated September 25, 201@oi(orated by reference to Exhibit 4.8 from ourwainmeport on
Form 2(-F filed with the Securities and Exchange Commissioi\pril 23, 2013.

Subscription Agreement between the Registrant darnig.€om International, Ltd., dated March 12, 20@ilcorporated by
reference to Exhibit 10.9 from the Amendment Nto bur Registration Statement on Form F-1 (file 388-165247) filed
with the Securities and Exchange Commission on Mag; 2010.

Investor and Registration Rights Agreement betwherRegistrant and Ctrip.com International, Ltditedi March 12,
2010. (Incorporated by reference to Exhibit 10./H0f the Amendment No. 1 to our Registration Statéroa Form F-1
(file no. 33:-165247) filed with the Securities and Exchange Cdéssion on March 12, 201C

Share Purchase Agreement by and between Chinangétpldings (HK) Limited and C-Travel Internatioaimited ,
dated April 15, 2012. (Incorporated by referenc&xbibit 4.11 from our annual report on Form 20#ed with the
Securities and Exchange Commission on April 2332(

English translation of Entrusted Loan agreemeray between HanTing Xingkong (Shanghai) Hotel Manaent Co.,
Ltd, Ctrip Computer Technology Co.,Ltd and Chinan€touction Bank Corporation, Shanghai Minhang Sabbin , dated
December 19, 2013 (Incorporated by reference takdibdh 12 from our annual report on Form EG#ed with the Securitie
and Exchange Commission on April 17, 20:
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414 English translation of Letter of Guarantee by aatiueen Ctrip.com International, Ltd. and China LiodgGroup Ltd.,
dated December 19, 2013 (Incorporated by referemEshibit 4.13 from our annual report on Form 2€iked with the
Securities and Exchange Commission on April 17 42X
4.15* Master Purchase Agreement among China Lodging GradipAAPC Singapore Pte. Ltd. and AAPC Hong Kamignited
dated December 14, 20
4.16* Securities purchase agreement between China Lodiogp Ltd. and AAPC Hong Kong Limited, dated Debem14,
2014
8.1* Subsidiaries of the Registra
111 Code of Business Conduct and Ethics of the Regist(mcorporated by reference to Exhibit 99.1 frour Registration
Statement on Form-1 (file no. 33:-165247) filed with the Securities and Exchange Cdsaion on March 5, 2010
12.1* Certification of Qi Ji, Chief Executive Officer tfie Registrant, pursuant to Section 302 of the Ba-Oxley Act of 2002
12.2* Certification of Min (Jenny) Zhang, Chief Financ@fficer of the Registrant, pursuant to Section 80the Sarbane®©xley
Act of 2002.
13.1% Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sar-Oxley Act of 2002
23.1* Consent of Deloitte Touche Tohmatsu Certified RuBlicountants LLP, Independent Registered Publicoioting Firm.
101.INS* XBRL Instance Documer
101.SCH* XBRL Taxonomy Extension Schema Docum
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.DEF* XBRL Taxonomy Extension Definition Linkbase Docum
101.LAB* XBRL Taxonomy Extension Label Linkbase Docum
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doent
* Filed with this Annual Report on Form 20-F.
** Furnished with this Annual Report on Form 20-F.
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SIGNATURES

The registrant hereby certifies that it meets fithe requirements for filing on Form 20-F and thdttas duly caused and authorized the
undersigned to sign this annual report on its Behal

CHINA LODGING GROUP, LIMITED

By: /s/ Qi Ji
Name: Qi Ji
Title: Chief Executive Office

Date: April 17,201 5
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

TO THE BOARD OF DIRECTORS AND SHAREHOLDERS OF
CHINA LODGING GROUP, LIMITED

We have audited the accompanying consolidated balsineets of China Lodging Group, Limited andutssidiaries (the “Group”) as of
December 31, 2013 and 2014, and the related cdasedl statements of comprehensive income, changegiity, and cash flows for each of
the three years in the period ended December 34 20d the related financial statement schedulessd financial statements and financial
statement schedules are the responsibility of tloaiBs management. Our responsibility is to expeasspinion on these financial statements
and financial statement schedules based on outsaudi

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and diss in the financial statements. An
audit also includes assessing the accounting ptexiused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tinaricial position of China Lodging Group,
Limited and its subsidiaries as of December 31324d 2014 and the results of their operationstlagid cash flows for each of the three years
in the period ended December 31, 2014, in confgrmith accounting principles generally acceptethie United States of America. Also, in
our opinion, such financial statement schedulegmdonsidered in relation to the basic consolidéitethcial statements taken as a whole,
present fairly in all material respects, the infation set forth therein.

Our audits also comprehended the translation ofrik@n amounts into United States dollar amounts andur opinion, such translation
has been made in conformity with the basis statédiote 2. Such United States dollar amounts arsepted solely for the convenience of
readers in the United States of America.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the Group’s
internal control over financial reporting as of Batber 31, 2014, based on the criteria establighbdérnal Control — Integrated Framework
(2013)issued by the Committee of Sponsoring Organizatidrike Treadway Commission and our report dated A, 2015 expressed an
unqualified opinion on the Group’s internal contoekr financial reporting.

/s/ Deloitte Touche Tohmatsu Certified Public Acetaunts LLP

Shanghai, Chin
April 17, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

TO THE BOARD OF DIRECTORS AND SHAREHOLDERS OF
CHINA LODGING GROUP, LIMITED

We have audited the internal control over finanglorting of China Lodging Group, Limited andstsbsidiaries (the “Group”) as of
December 31, 2014 based on criteria establishédénnal Control — Integrated Framework (201i83ued by the Committee of Sponsoring
Organizations of the Treadway Commission. The G®o@mnagement is responsible for maintaining effednternal control over financial
reporting and for its assessment of the effectissmd internal control over financial reportingclided in the accompanying Management'’s
Annual Report on Internal Control over FinanciapBeing. Our responsibility is to express an opinim the Group’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting Oversightri8q&nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheatigéfénternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegtfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed by, or under the supenvidij the company’s principal
executive and principal financial officers, or pErs performing similar functions, and effected g tompany’s board of directors,
management, and other personnel to provide reakpassurance regarding the reliability of financeglorting and the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles. A comgfsaimternal control over financial
reporting includes those policies and proceduras(th) pertain to the maintenance of records thatasonable detail, accurately and fairly
reflect the transactions and dispositions of tleetesof the company; (2) provide reasonable asserduat transactions are recorded as
necessary to permit preparation of financial stat@siin accordance with generally accepted acougiptinciples, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management amedtdirs of the company; and
(3) provide reasonable assurance regarding prereatitimely detection of unauthorized acquisitiose, or disposition of the company’s
assets that could have a material effect on ttanéiial statements.

Because of the inherent limitations of internaltconover financial reporting, including the pogti of collusion or improper
management override of controls, material misstatémdue to error or fraud may not be preventatktected on a timely basis. Also,
projections of any evaluation of the effectivenekthe internal control over financial reportingftdure periods are subject to the risk that the
controls may become inadequate because of chamgesditions, or that the degree of compliance Withpolicies or procedures may
deteriorate.

In our opinion, the Group maintained, in all madérespects, effective internal control over finahoeporting as of December 31, 2014,
based on the criteria establishedriternal Control — Integrated Framework(201i8%ued by the Committee of Sponsoring Organizatxdns
the Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
consolidated financial statements and financiakstant schedules as of and for the year ended Dexedi, 2014 of the Group and our report
dated April 17, 2015 expressed an unqualified gpiran those financial statements and financiaéstant schedules and included an
explanatory paragraph regarding the translatidResfminbi amounts into United States dollar amotortthe convenience of readers in the
United States of America.

/sl Deloitte Touche Tohmatsu Certified Public Acctaunts LLP
Shanghai, Chin
April 17, 2015
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ASSETS

Current asset:
Cash and cash equivalel
Restricted cas
Shor-term investment

Accounts receivable, net of allowance of RMB7,266 &MB5,977 in 2013

and 2014, respective
Amounts due from related parti
Prepaid ren
Inventories
Other current asse
Deferred tax asse
Total current asse
Property and equipment, r
Intangible assets, n
Long-term investment
Goodwill
Other asset
Deferred tax asse
Total asset

LIABILITIES AND EQUITY
Current liabilities:
Accounts payabl
Amounts due to a related pa
Salary and welfare payabl
Deferred revenu
Accrued expenses and other current liabili
Income tax payabl
Deferred tax liabilities
Total current liabilities
Deferred ren
Deferred revenu
Amounts due to a related pa
Other lon¢-term liabilities
Deferred tax liabilitie:
Total liabilities
Commitments and contingencies (Note
Equity:

Ordinary shares (US$0.0001 par value per shar8p&00,000 shares
authorized; 247,551,999 and 250,747,255 sharesdssud outstanding a

CHINA LODGING GROUP, LIMITED

CONSOLIDATED BALANCE SHEETS
(Renminbi in thousands, except share and per shadata, unless otherwise stated)

of December 31, 2013 and 2014, respectiv

Additional paic-in capital
Retained earning
Accumulated other comprehensive |

Total China Lodging Group, Limited shareholc equity

Noncontrolling interes
Total equity

Total liabilities and equit

As of December 31

2013 2014 2014
US¢ 000
(Note 2)

397,43! 808,86! 130,36!
3,313 — —
— 26,61t 4,29(
74,64¢ 89,24 14,38
65¢& 16,29: 2,62¢
363,58 385,15¢ 62,07¢
34,01 29,88: 4,81¢
116,97¢ 160,58: 25,88:
51,75¢ 80,02¢ 12,89¢
1,042,38! 1,596,66- 257,33t
3,634,03! 3,907,34. 629,74¢
101,84! 104,53 16,84¢
90,517 229,00! 36,90¢
64,84: 64,65/ 10,42:
184,01 197,23: 31,78¢
67,40¢ 83,47( 13,45
5,185,05: 6,182,901 996,50«
677,30! 640,69: 103,26:
5,59 6,40: 1,03:
147,23t 186,05: 29,98¢
297,28 514,26¢ 82,88t
249,18! 313,01° 50,44¢
26,05:¢ 59,63( 9,61(
151 701 112
1,402,80! 1,720,76. 277,33t
653,83: 830,41- 133,83t
118,81¢ 155,39! 25,04¢
8,167 4,08: 65¢
147,56! 215,76 34,774
26,07 37,77¢ 6,08¢
2,357,26. 2,964,19: 477,74.
182 184 3C
2,315,08: 2,381,56! 383,83
539,87 847,22( 136,54
(39,384 (12,008 (1,935
2,815,75: 3,216,96. 518,48:
12,03¢ 1,74¢ 282
2,827,79. 3,218,71. 518,76.
5,185,05: 6,182,901 996,50«

The accompanying notes are an integral part oktheasolidated financial statements.
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CHINA LODGING GROUP, LIMITED

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Renminbi in thousands, except share and per shadata, unless otherwise stated)

Revenues
Leased hotel
Manachised and franchised hot
Total revenue
Less: Business tax and related ta
Net revenue
Operating costs and expens
Hotel operating cosl
Selling and marketing expens
General and administrative expen
Pre-opening expense
Total operating costs and expen
Other operating income, n
Income from operation
Interest incom
Interest expens
Other income, ne
Foreign exchange gain (los
Income before income tax
Income tax expens
Net income
Less: net income (loss) attributable to noncoritrglinteres
Net income attributable to China Lodging Group, ltéd

Other comprehensive incor

Unrealized securities holding gains, net of taxigfnil and
9,485 for 2012, 2013 and 20

Foreign currency translation adjustments, netxbfanil for
2012, 2013 and 201

Comprehensive incorr

Comprehensive income (loss) attributable to the
noncontrolling interes

Comprehensive income attributable to China Lodging
Group, Limited

Earnings per shar
Basic
Diluted
Weighted average number of shares used in comput
Basic
Diluted

Year Ended December 31

2012 2013 2014 2014
US¢ 000
(Note 2)

3,069,43. 3,870,88 4,522,43. 728,88«
349,84 549,95¢ 742,79 119,71
3,419,27: 4,420,84! 5,265,22! 848,60:
194,75 252,21¢ 300,50( 48,43:
3,224,522 4,168,62! 4,964,72 800,16
2,453,90: 3,181,661 3,878,02 625,02!
102,81 138,12¢ 187,43! 30,20¢
224,11 284,75t 342,12¢ 55,14
230,69 211,28 186,32! 30,03(
3,011,571 3,815,83! 4,593,91! 740,40!
6,728 27,75( 18,55! 2,99(
219,73: 380,54« 389,36¢ 62,754
14,55« 6,85¢€ 23,16 3,73:
82z 81:¢ 1,53 247
2,20¢ 1,907 4,74¢ 76E
(2,000) 21 (246) (39)
233,67. 388,51! 415,49¢ 66,96¢
54,16¢ 104,82( 113,10! 18,22¢
179,50 283,69! 302,39: 48,73
4,617 3,831 (4,957 (799)
174,88 279,85¢ 307,34 49,53¢
— — 28,45¢ 4,587
75€& (97€) (1,082 (17%)
180,26: 282,71¢ 329,76° 53,14¢
4,617 3,837 (4,957 (799)
175,64! 278,88 334,72 53,94¢
0.72 1.14 1.23 0.2C
0.71 1.12 1.21 0.2C
243,284,33 245,187,34 248,957,64 248,957,64
246,981,00 249,486,28 253,004,20 253,004,20

The accompanying notes are an integral part oktheasolidated financial statements.
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Balance at January 1, 2i
12

Issuance of ordinary
shares upon exercise of
options

Sharebased compensatis

Excess tax benefit from
share-based
compensatiol

Capital contribution from
noncontrolling interest
holders

Noncontrolling interes
recognized in
connection with
acquisitions

Net income

Dividend paid to
noncontrolling interest
holders

Foreign currency
translation adjustmen

Balance at December 31,
2012

Issuance of ordinary
shares upon exercise
option s and vesting of
restricted stock

Sharebased compensatis

Excess tax benefit from
share-based
compensatiol

Acquisitions of
noncontrolling interes

Net income

Dividend paid to
noncontrolling interest
holders

Foreign currency
translation adjustmen

Balance at December 31,
2013

Issuance of ordinary
shares upon exercise
option s and vesting of
restricted stocl

Issuance of ordinary
shares in exchange of
service

Share-based compensatis

Excess tax benefit from
share-based
compensatiol

Noncontrolling interes
recognized in
connection with
acquisitions

Net income

Unrealized securities
holding gains , net of
tax

CHINA LODGING GROUP, LIMITED

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(Renminbi in thousands , except share data, unlessherwise stated)

Ordinary Shares

Additional Paid-in

Retained earnings

Accumulated Other

Noncontrolling

Share Amount Capital (Accumulated Deficit) Comprehensive los Interest Total Equity
242,604,22 17¢ 2,199,95. 85,127 (39,166 9,79( 2,255,88.
1,889,87. 1 18,31( — — — 18,31:
— — 20,831 — — — 20,831
— — 4,30z — — — 4,30z
— — — — — 24C 24C
— — — — — 14,21¢ 14,21°¢
— — — 174,88 — 4,615 179,50
_ _ — — — (3,48¢) (3,486)
— — — — 75€& — 75€
244,494,09 18C 2,243,40:. 260,01 (38,409 25,37¢ 2,490,56!
3,057,90: 2 29,14 — — — 29,14¢
— — 30,46¢ — — — 30,46¢
— — 14,58: — — — 14,58:
— — (2,519 — — (13,94¢) (16,460
— — — 279,85¢ — 3,831 283,69!
_ _ — — — (3,229 (3,229
— — — — (976€) — (976)
247,551,99 182 2,315,08: 539,87 (39,389 12,03¢ 2,827,79.
3,144,22. 2 20,85 — — — 20,85
51,03: — 2,00(¢ — — — 2,00(¢
31,93% — — — 31,931
— — 11,69° — — — 11,69°
— — — — — 25 25
307,34¢ — (4,95%) 302,39:
— — — — 28,45¢ — 28,45¢



Dividend paid to
noncontrolling interest

holders — — — — — (5,35%) (5,357
Foreign currency

translation adjustmen — — — — (1,087) — (1,082
Balance at December 31,

2014 250,747,25 184 2,381,56! 847,22 (12,009 1,74¢ 3,218,71.

The accompanying notes are an integral part oktheasolidated financial statements.
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CHINA LODGING GROUP, LIMITED

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Renminbi in thousands , unless otherwise stated)

Year Ended December 31

2012 2013 2014 2014
US$’000
(Note 2)
Operating activities
Net income 179,50 283,69! 302,39: 48,73:
Adjustments to reconcile net income to net caskigea
by operating activities
Shar+-based compensatic 20,83: 30,46¢ 31,93} 5,14
Depreciation and amortizatic 347,57! 463,14t 570,72: 91,98¢
Deferred taxe (18,22¢) (22,619 (42,39) (6,832)
Bad debt expenst¢ 1,23¢ 4,57: 4,77( 76¢
Deferred ren 143,85! 187,21. 182,58( 29,42°
Loss (gainfrom disposal of property and equipm: — (20,739 80:3 12¢
Impairment los: 5,34¢ 7,96t 27,39 4,41°
Investment los( income) 43C (4,902 (790
Excess tax benefit from shi-based compensatic (4,302 (14,587 (11,6979 (1,88%)
Changes in operating assets and liabilities, neffett
of acquisitions
Accounts receivabl (12,33¢) (28,270) (18,777 (3,02¢)
Prepaid ren (93,219 (42,27¢) (21,577 (3,479
Inventories (6,719 4,04: 4,13( 66E
Amountsdue from related partie — (65¢) 25€ 41
Other current asse (29,404 (26,400 (42,369 (6,829
Other asset (31,487 (50,22 (13,220 (2,13))
Accounts payabl 3,39( 3,60¢ 18,01¢ 2,90¢
Amountsdue toarelated pary (229 70¢ 81C 131
Salary and welfare payabl 36,80¢ 28,76¢ 38,81 6,25¢
Deferred revenu 90,46¢ 115,78’ 253,56 40,867
Accrued expenses and other current liabili 36,07¢ 62,54: 58,99 9,50¢
Income tax payabl 13,29¢ 17,49: 45,27 7,291
Other lon¢-term liabilities 33,23: 55,49¢ 68,49« 11,03¢
Net cash provided by operating activit 715,72 1,070,16! 1,454,01 234,34!
Investing activities
Purchases of property and equipment for hotels in
operation and headquartt (127,05¢) (170,48) (282,46 (45,52%)
P urchases of property and equipment for hoteleund
developmen (870,99 (902,16¢) (648,45 (104,51)
Purchases of intangibli (3,539 (4,290 (10,429 (1,680)
Amount received as a result of government zo — 15,03( 10,557 1,701
Acquisitions, net of cash receiv (30,05% (34,070 (16,050) (2,587%)
Proceeds from disposal of subsidiary and br — — 18,48¢ 2,97¢
Purchase of lor-terminvestmen's (28,129 (54,749 (191,069) (30,799
Payment for shareholder loan to joint vent — — (15,640 (2,527)
Proceeds fronmaturity/sale of lon-term investment — — 88,266 14,22¢
Purchases of shor-term investment (8,079 — (75,210 (12,127
Proceeds frons ale of shor-term investment — — 55,49¢ 8,94t
Decrease (increase) in restricted ¢ (290 (1,529 3,315 53t
Net cash used in investing activiti (1,068,13)) (1,152,24) (1,063,18)) (171,35Y
Financing activities
Net proceeds from issuance of ordinary shares upon
exercise of optiois 18,52( 28,12: 20,98t 3,38
Proceeds fronshort-term deb: — 105,79¢ 300,00( 48,35
Repayment oshort-term debi — (105,796 (300,000) (48,35))
Proceeds from lor-term debt 1,00(¢ — — —
Repayment of lor-term debi (2,000 — — —
Funds advanced from noncontrolling interest holi 3,00(¢ 1,94t — —
Repayment of funds advanced from noncontrolling
interest holder (2,682 (6,569 (1,559 (257)
Acquisitions of noncontrolling intere — (4,210 (4,089 (65€)
Contribution from noncontrolling interest holde 24C — — —
Dividend paid to noncontrolling interest hold: (3,486 (3,229 (5,357 (869)



Excess tax benefit from shi-based compensatic 4,30z 14,58: 11,69 1,88¢
Net cash provided by financing activiti 19,89t 30,64¢ 21,68: 3,49¢
Effect of exchange rate changes on cash and cash

equivalents 75€ (97€) (1,082 (17%)
Net increas«(d ecreass) in cash and cash equivale (331,75) (52,409 411,43( 66,31(
Cash and cash equivalents at the beginning ofdhe 781,60: 449,84« 397,43! 64,05¢
Cash and cash equivalents at the end of the 449,84« 397,43! 808,86! 130,36!
Supplemental disclosure of cash flow informati
Interest paic 85¢ 1,08¢ 14,73: 2,374
Income taxes pai 69,98( 99,06¢ 110,22: 17,76¢
Supplemental schedule of non-cash investing arahéimg

activities:

Purchases of property and equipment included ilpas 590,87. 639,74¢ 585,11¢ 94,30:
Consideration payable for business acquisi 10,50¢ 8,93¢ 7,56( 1,21¢
Purchase of intangible assets included in pay: 10,58 9,66( 8,68: 1,39¢
Reimbursement of government zoning included in

receivable: 3,04z 6,04z 1,00(C 161
Proceeds from disposal of subsidiary and brandudiec in

receivable: — — 5,00( 80€
Proceeds from issuance of ordinary shares upormisresf

options included in receivabli 29C 1,31¢ 1,18¢ 191
Acquisition of noncontrolling interest includedpayables — 12,25( 8,16 1,31¢

The accompanying notes are an integral part obthessolidated financial statement s.
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CHINA LODGING GROUP, LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 20 12, 201 3 an@01 4
(Renminbi in thousands , except share data and pshare data , unless otherwise stated)

1. ORGANIZATION AND PRINCIPAL ACTIVITIES

China Lodging Group, Limited (the “Company”) wasdnporated in the Cayman Islands under the laviseo€ayman Islands on
January 4, 2007. The principal business activiifehe Company and its subsidiaries (the “Grougate to develop leased , mana chised and
franchised hotels under the “ Joya Hotel " , “Mankiotels & Resorts “, “JI Hotel”, “Starway Hotel™ Ha nT ing Hotel”, “Elan Hotel” andHi
Inn” brand s in the People’s Republic of China (R As of De cember 31, 201 4, the Group doasown any hotel properties.

Lease d hotels

The Group leases hotel properties from propertyeyaand is responsible for all aspects of hotetaifm;s and management, including
hiring, training and supervising the managers angleyees required to operate the hotels. In additize Group is responsible for hotel
development and customization to conform to thedsieds of the Group brand s at the beginning ofease, as well as repairs and
maintenance, operating expenses and managemerapafes over the term of the lease.

Under the lease arrangements, the Group typicatlgives rental holidays of t wo to six months aagsprent on a quarterly or biannual
basis . R ent is typically subject to the fixedatations of three to five perceewery three to five years. The Group recognizesatexpense o
a straight-line basis over the lease term.

As of December 31, 201 3 and 201 4 , the Groupa6&dand 611 leased hotels in operation, respegtivel
Mana chised and franchise d hotels

T ypically t he Group enters into certain franchasel management arrangements with franchiseevehich the Group is responsible for
provid ing branding, quality assurance, trainirggarvation , hiring and appointing of the hoteleggahmanager and various other support
services relating to the hotel renovation and dperaThose hotels are classified as manachisezlshoUnder typical franchise and
management agreement s , the franchisee is reduifgady an initial franchise fee and ongoing frasetand management service fees, the
majority of which are equal to a certain percentaigine revenues of the hotel. The franchiseedpaasible for the costs of hotel development
renovation and the costs of its operations. Tha @frthe franchise and management agreementspioally eight to ten years and are
renewable upon mutual agreement between the Gruitha franchised@ he Group also has a small number of franchiseel$at which case
the Group does not provide a hotel general man&geof December 31, 201 3 and 201 4 , the Group83&dand 1,376 manachised hotels in
operation and 25 and 8 franchised hotels in operatespectively.

2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES
Basis of presentation

The consolidated financial statements of the Giwane been prepared in accordance with the accguptinciples generally accepted in
the United States of America (“US GAAP").

Basis of consolidation

The consolidated financial statements include itnential statements of the Company and its majavyed subsidiaries. All significant
intercompany transactions and balances are eligdnar consolidation.

The Group evaluates the need to consolidate cergaiable interest entities in which equity investdo not have the characteristics of a
controlling financial interest or do not have sciffint equity at risk for the entity to finance dtstivities without additional subordinated
financial support.

The Group is deemed as the primary beneficiaryndfa@nsolidates variable interest entities whenGhaup has the power to direct the
activities that most significantly impact the ecomo success of the entities and effectively assummesbligation to absorb losses and has the
rights to receive benefits that are potentiallyngigant to the entities.
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CHINA LODGING GROUP, LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 20 12, 201 3 an@01 4
(Renminbi in thousands , except share data and peshare data , unless otherwise stated)

The Group evaluates its business activities arahgements with the entities that operate the masedtland franchised hotels to identify
potential variable interest entities. Generallgsih entities qualify for the business scope exaeptherefore consolidation is not appropriate
under the variable interest entity consolidatiofdgace.

Use of estimates

The preparation of financial statements in confeymiith US GAAP requires management to make esimiahd assumptions that affect
the reported amounts of assets and liabilitieg|atsire of contingent assets, long lived assetdiabilities at the date of the financial
statements and the reported amount of revenuesxgahses during the reporting period. Actual restduld differ from those estimates. The
Group bases its estimates on historical experiandevarious other factors believed to be reasonaider the circumstances, the results of
which form the basis for making judgments aboutdeying value of assets and liabilities thatraoereadily apparent from other sources.
Significant accounting estimates reflected in theu@’s consolidated financial statements inclugeubeful lives and impairment of property
and equipment and intangible assets, valuationvalae of deferred tax assets, impairment of goddstibre-based compensation and costs
related to its customer loyalty program.

Cash and cash equivalents

Cash and cash equivalents consist of cash on mahdeanand deposits, which are unrestricted asttaivéwal and use, and which have
original maturities of three months or less wherchased.

Restricted cash
Restricted cash represents bank demand depodasecalized for certain newly established subsidgapending capital verification
procedure s of relevant PRC government authoritydeposits used as security against borrowings c@pgal verification approval process
typically takes between three to six months.

Short-term investments

Short-term investments represent held - to - migtsdcurities and are measured at amortized cdbeinonsolidated balance sheets. The
Group classifies investments with maturities of entiran three months and less than 12 months afstshorinvestments.

Accounts receivable, net of allowance
Trade receivables mainly consist of franchise &meivables, amounts due from corporate customraxgltagents , hotel guests and credit
card receivables, which are recognized and caati¢lde original invoice amount less an allowancedfubtful accounts. The Group establis
an allowance for doubtful accounts primarily basadhe age of the receivables and factors surrogrthie credit risk of specific customers.
Inventories
Inventories mainly consist of small appliances,died and daily consumables. Small appliances addibg for new hotels opened are
stated at cost, less accumulated amortizationaemdmortized over their estimated useful livesegally one year, from the time they are put
into use. Daily consumables and beddings replacearerexpensed when used.
Property and equipment, net
Property and equipment, net are stated at cosatessnulated depreciation and amortization. Thevations, betterments and interest
incurred during construction are capitalized. Defon and amortization of property and equipmsmrovided using the straight line method

over their expected useful lives. The expecteduldiekes are as follows:
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Leasehold improvemen Shorter of the lease term or their estimated udeies
Buildings 40 years

Furniture, fixtures and equipme 3-5 years

Motor vehicles 5 years

Construction in progress represents leasehold mgonents under construction or being installed arstdted at cost. Cost comprises
original cost of property and equipment, instatlaticonstruction and other direct costs. Constouadti progress is transferred to leasehold
improvements and depreciation commences when Het issready for its intended use.

Expenditures for repairs and maintenance are ergessincurred. Gain or loss on disposal of prgpertd equipment, if any, is recogni
in the consolidated statement s of comprehensi@ie as the difference between the net sales pisea® the carrying amount of the
underlying asset.

Intangible assets, net and unfavorable lease

Intangible assets consist primarily of brand namen-compete agreement s, fran chise agreemett®aorable leases acquired in
business combinations and purchased software .diti@rassets acquired through business combinati@nsecognized as assets separate frot
goodwill if they satisfy either the “contractualgl” or “sep a rability” criterion. Intangible agseincluding brand name, non-compete
agreement s, franchise agreements and favoraise Bgreements acquired from business combinagareognized and measured at fair
value upon acquisition. Non-compete agreementachise agreements and favorable lease agreearerasortized over the expected usefu
life, remaining franchise contract terms and relingiroperating lease term s . Unfavorable leaseeageats from business combination
transactions are recognized as other long-terniitiab and are amortized over the remaining opegaease term s . Purchased software is
stated at cost less accumulated amortization.

Brand name is considered to have an indefinite Tifee Group evaluates the brand name each repguirigd to determine whether eve
and circumstances continue to support an indefugedul life. Impairment is tested annually or misegjuently if events or changes in
circumstances indicate that it might be impaireae Group measures the impairment by comparingainedlue of brand name with its
carrying amount. If the carrying amount of brandeaexceeds its fair value, an impairment loss diebecognized in an amount equal to that
excess. The Group measured the fair value of tiedoname under the relief-from-royalty method. Mgemaent performs its annual brand
name impairment test on November 30.

Long-term investment s

Long-term investments include cost-method investieguity-method investment, available-for-saleusiégées and held-to-maturity
securities.

The Group accounts for the investment in an ineesfavhich the Group owns less than 20% of thengdecurities and does not have
ability to exercise significant influence over ogimg and financial policies of the entity as comtthod investment. The Group 's cost-method
investment is carried at historical cost in its smiidated financial statements and measured atdhile on a nonrecurring basis when there are
events or changes in circumstances that may haign#icant adverse effect. An impairment lossesagnized in the consolidated statements
of comprehensive income equal to the excess dhtlestment’s cost over its fair value when the impant is deemed other-than-temporary.

The Group accounts for the investment in joint uemtunder equity-method accounting. Under this wdtthe Group’s pro rata share of
income (loss) from investment is recognized indbrsolidated statements of comprehensive incomad@®ids received reduce the carrying
amount of the investment. Equity-method investnienéviewed for impairment by assessing if the idecin market value of the investment
below the carrying value is other-than-temporanymiaking this determination, factors are evaluatedketermining whether a loss in value
should be recognized. These include considerafitimecintent and ability of the Group to hold intreent and the ability of the investee to
sustain an earnings capacity, justifying the cagyamount of the investment. Impairment losseseegnized in other expense when a de«
in value is deemed to be other-than-temporary.
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Investments in securities that have readily deteavle fair values are classified as available-tde-securities and reported at fair value,
with unrealized gains and losses recorded as a@oemp of other comprehensive income or loss. Re@dlgains or losses are recognized in the
consolidated statements of comprehensive incomaglthie period in which the gains or losses artized If the Group determines that a
decline in the fair value of the individual availetfor-sale security is other-than-temporary, thsetdasis of the security is written down to the
fair value as a new cost basis and the amounteoltite-down is accounted for as a realized lob& Aew cost basis will not be changed for
subsequent recoveries in fair value. The Grouperesiseveral factors to determine whether a losther-than-temporary. These factors
include, but are not limited to: (1) the naturahaf investment; (2) the cause and duration ofriigairment; (3) the extent to which fair value is
less than cost; (4) financial conditions and neemtprospects of the issuers; and (5) the Groupl#yato hold the security for a period of time
sufficient to allow for any anticipated recoveryitsf amortized cost or fair value. Available-f@ile securities not expected to be realized in
cash or sold in the next normal operating cyclthefbusiness are classified as long-term invessnent

Held-to-maturity securities are recorded in amedizost.

N o event had occurred that indicate d that anrotttean - temporary impairment existed and theeefde Group did not record any
impairment charges for these investment s duriri22013 or 201 4.

Impairment of long-lived assets

The Group evaluates its long-lived assets ancefinied intangibles for impairment whenever evantshanges in circumstances indicate
that the carrying amount of an asset may not beveable. When these events occur, the Group memsupairment by comparing the
carrying amount of the assets to future undiscalingt cash flows expected to result from the ugaehssets and their eventual disposition. |
the sum of the expected undiscounted cash flovesssthan the carrying amount of the assets, thagtecognizes an impairment lasgpual tc
the difference between the carrying amount andvdine of these assets .

T he Group performed a recoverability test ofatsg-lived assets associated with certain hotelgaltige continue underperformance
relative to the projected operating results, ofahiithe carrying amount of the property and equigregoeed the future undiscounted net cash
flows, and recognized a n impairment loss of RM849, RMB7,965 and RMB27,203 during the year endedeinber 31, 20 12, 2013 and
2014, respectively.

Fair value of the property and equipment was detediby the Group based on the income approacly tisesndiscounted cash flow
associated with the underlying assets, which inm@fed certain assumptions including projectedlsotevenue, growth rates and projected
operating costs based on current economic condigigmectation of management and projected trendaroént operating results.

Goodwill
Gooduwill represents the excess of the cost of guiaition over the fair value of the identifiablgsats less liabilities acquired.

Goodwill is tested for impairment annually or mémequently if events or changes in circumstancdgate that it might be impaired. The
Group completes a two-step goodwill impairment.téke first step compares the fair values of eaglonting unit to its carrying amount,
including goodwill. If the fair value of a reporgrunit exceeds its carrying amount, goodwill is catsidered to be impaired and the second
step will not be required. If the carrying amouhtaeporting unit exceeds its fair value, the sekstep compares the implied fair value of
goodwill to the carrying value of a reporting usigoodwill. The implied fair value of goodwill itermined in a manner similar to accounting
for a business combination with the allocationhef assessed fair value determined in the firsttstépe assets and liabilities of the reporting
unit. The excess of the fair value of the reporting over the amounts assigned to the assetsaitities is the implied fair value of goodwill.
This allocation process is only performed for pwgmof evaluating goodwill impairment and doesrastilt in an entry to adjust the value of
any assets or liabilities. An impairment loss isognized for any excess in the carrying value afdydll over the implied fair value of
goodwill. Management performs its annual goodwilpairment test on November 30.
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The Group recognized goodwill impairment of niil,and RMB188 for years ended December 31, 201232hd 2014, respectively .
Accruals for customer loyalty program

The Group invites its customers to participate austomer loyalty program. The membership has émiiad life. Members enjoy
favorable treatment such as more convenient chatkrocedures and late check-out, discounts on mades and accumulate membership
points for their paid stays, which can be redeefoedoom night awards and other gifts within twaay after the points are earned. The
estimated incremental costs to provide room nigi@rds and other gifts are accrued and recordedaaeals for customer loyalty program as
members accumulate points and are recognized aambexpense in the accompanying consolidatedrsatts of comprehensive income. As
members redeem awards or their entittements expiegprovision is reduced correspondingly. As ot&maber 31, 201 3 and 201 4, the
accruals for estimated liabilities under the custofayalty program amounted to RMB 15,061 and RMB7%, respectively.

Deferred revenue

Deferred revenue generally consists of mefundable advances received from customers faalrehrooms, cash received for members
fees and initial franchise fees received prioth Group fulfilling its commitments to the franobéss .

Revenue recognition

Revenue from leased hotels is derived from hotetatpons, mainly including the rental of rooms,da@nd beverage sales and souvenir
sales. Revenue is recognized when rooms are octapgkfood and beverages and souvenirs are sold.

Revenues from manachised and franchised hotelieaneed from franchise agreements where the fraeelsi are primarily required to pay
(i) an initial one-time franchise fee, and (ii) ¢timwing franchise fees, which mainly consist of da)going management and service fees me
based on a certain percentage of the room reveriuks franchised hotels, and (b) system maintemaspport fees and central reservation
system usage fee s . The one-time franchise feedgnized when the manachised and franchised dyégis for business, the fee becomes
non-refundable, and the Group has fulfilled alliésnmitments and obligations, including the assistao the franchisees in property design,
leasehold improvement construction project managemsgstems installation and personnel recruitimg) @aining. The ongoing management
and service fees are recognized when the underggngce revenue is recognized by the franchisgesfations. The system maintenance,
support fee and central reservation system usags fecognized over the period when services anaged.

In addition, the Group accounts for hotel managesfrelated to the manachised hotels under thehissnprogram as revenues. Pursuant
to the franchise agreements, the Group charge fsahehisees fixed hotel manager fees to coventheachised hotel managers’ payrabcia
welfare benefits and certain other out-of-pocketemses that the Group incurs on behalf of the ntasead hotels. The hotel manager fee is
recognized as revenue monthly. During the yearse@imecember 31, 20 12, 201 3 and 201 4 , the hwirhger fees that were recognized as
revenue were RMB 72,061 , RMB 116,885 and RMB 168 5respectively.

Membership fees from the Group’s customer loyattygpam are earned and recognized on a straighbéses over the expected
membership duration of the different membershiglevSuch duration is estimated based on the Gsamd management’s experience and is
adjusted on a periodic basis to ref | ect chang@seémbership retention. The membership durati@stisnated to be two to five years which
reflects the expected membership retention. Reveragognized from the customer loyalty program viRB 51,132 , RMB 74,715 and
RMB 107,737 for the years ended December 31, 2202 3 and 201 4, respectively.

F-12




Table of Contents

CHINA LODGING GROUP, LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 20 12, 201 3 an@01 4
(Renminbi in thousands , except share data and peshare data , unless otherwise stated)

Business tax and related taxes

The Group is subject to business tax, educatiomsand urban maintenance and construction tath@services provided in the PRC.
Such taxes are primarily levied based on revenagpplicable rates and are recorded as a reducti@venues.

Advertising and promotional expenses

Advertising related expenses, including promotigpenses and production costs of marketing matedadscharged to the consolidated
statements of comprehensive income as incurredaarinted to RMB 30,053 , RMB 43,807 and RMB 79,B06he years ended
December 31,20 12, 201 3 and 201 4, respectively

Government grants

Unrestricted government subsidies from local gonmmtal agencies allowing the Group full discretiomtilize the funds were
RMB6,723, RMB17,016 and RMB 19,657 for the yeardeshDecember 31, 201 2, 201 3 and 201 4 , respdgtivhich were recorded
as other operating income.

Leases

A lease of which substantially all the benefits aistls incidental to ownership remain with the tess classified as an operating lease. Al
leases of the Group are currently classified asatipg leases. When a lease contains rent holidagesquires fixed escalations of the minimum
lease payments, the Group records the total rermEnse on a straight-line basis over the inidiaté term and the difference between the
straight-line rental expense and cash payment uhddease is recorded as deferred rent. As ofibbee31, 201 3 and 201 4 , deferred rent ©
RMB 15,704 and RMB 21,701 were recorded as otheentliabilities and RMB 653,831 and RMB 830,44dre recorded as long-term
liabilities, respectively.

Capitalization of interest

Interest cost incurred on funds used to constaagdhold improvements during the active constmigi@riod is capitalized. The interest
capitalized is determined by applying the borrowiimgrest rate to the average amount of accumutzapial expenditures for the assets undel
construction during the period. The interest expansurred for the years ended December 31, 2@02 3 and 201 4 were RMB 859 , RMB
1,084 and RMB 14,733, of which RMB37 , RMB271 &MB13,200 were capitalized as additions to assedeiuconstruction, respectively.

Income taxes
Current income taxes are provided for in accordavittethe relevant statutory tax laws and regulaio

Deferred income taxes are recognized for tempatdfgrences between the tax basis of assets ahitltles and their reported amounts in
the financial statements. Net operating lossesamied forward and credited by applying enactetusbry tax rates applicable to future years.
Deferred tax assets are reduced by a valuatiowatioe when, in the opinion of the Group, it is mlikely-than-not that some portion or all of
the deferred tax assets will not be realized. Tdmpmonents of the deferred tax assets and liaiilitre individually classified as current and
non-current based on the characteristics of thenyidg assets and liabilities, or the expectedrtgrof their use when they do not relate to a
specific asset or liability.

Foreign currency translation

The reporting currency of the Group is the Renm{tiRMB”). The functional currency of the Companytie United States dollar (“US
dollar”). Monetary assets and liabilities denomathin currencies other than the US dollar are taéed into US dollar at the rates of exchange
ruling at the balance sheet date. Transactionarireiscies other than the US dollar during the yearconverted into the US dollar at the
applicable rates of exchange prevailing on thetdaysactions occurred. Transaction gains and laageiecognized in the statements of
comprehensive income. Assets and liabilities amesliated into RMB at the exchange rates at thenbalsheet date, equity accounts are
translated at historical exchange rates and reemx@enses, gains and losses are translatedthsiagerage rate for the year. Translation
adjustments are reported as cumulative translaiifustments and are shown as a separate compdraheocomprehensive loss in the
consolidated statements of comprehensive income.
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The financial records of the Group’s subsidiariesraaintained in local currencies, RMB, which is fhinctional currency.
Comprehensive income

Comprehensive income includes all changes in eguitept for those resulting from investments by emsrand distributions to owners
is comprised of net income , foreign-currency thatien adjustments and unrealized securities hgldiains (losses) . The consolidated
financial statements have been adjusted for tmegeeéctive application of the authoritative guidanegarding presentation of comprehensive
income, which was adopted by the Group on Janug2@12.

Concentration of credit risk

Financial instruments that potentially expose theup to concentration of credit risk consist priityanf cash and cash equivalents,
restricted cash, short-term investment s and ad¢sgeneivable.

All of the Group’s cash and cash equivalents astticted cash are held with financial institutidhat Group management believes to be
high credit quality. In addition, the Group 's isiment policy limits its exposure to concentrationsredit risk and the Group’s short-term
investment s consist of corporate debt securiviéis high credit quality. The Group conducts credlibluations on its group and agency
customers and generally does not require collaterather security from such customers. The Graenogically evaluates the creditworthine
of the existing customers in determining an allogeafor doubtful accounts primarily based upon the af the receivables and factors
surrounding the credit risk of specific customers.

Fair value

The Group defines fair value as the price that @dnd received from selling an asset or paid tosfeara liability in an orderly transaction
between market participants at the measurement\déten determining the fair value measurementsgsets and liabilities required or
permitted to be recorded at fair value, the Gromupsiders the principal or most advantageous mamnke&hich it would transact and it considers
assumptions that market participants would use vghieing the asset or liability.

The established fair value hierarchy requires dityeto maximize the use of observable inputs anmdinmze the use of unobservable ing
when measuring fair value. A financial instrumemédegorization within the fair value hierarchyo@sed upon the lowest level of input that is
significant to the fair value measurement. ThedHewels of inputs may be used to measure fairevadclude:

Level 1 applies to assets or liabilities for whtblere are quoted prices in active markets for idah&ssets or liabilities.

Level 2 applies to assets or liabilities for whtblere are inputs other than quoted prices inclwd#un Level 1 that are observable for
the asset or liability such as quoted prices fanilar assets or liabilities in active markets; aqgbprices for identical assets or liabilities in
markets with insufficient volume or infrequent tsations (less active markets); or modetived valuations in which significant inputs
observable or can be derived principally from, @rgborated by, observable market data.

Level 3 applies to assets or liabilities for whtblere are unobservable inputs to the valuation atetlogy that are significant to the
measurement of the fair value of the assets ottitiab.

The estimated fair value of the Group’s financitiuments, including cash, restricted cash, dleont-investments, receivables, payable:
and accruals, approximates their carrying valuetdukeir short-term nature.
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When available, the Group uses quoted market pticdstermine the fair value of an asset or ligpilif quoted market prices are not
available, the Group measures fair value usingataln techniques that use, when possible, curranket-based or independently sourced
market parameters, such as interest rates.

As of December 31, 201 4 , information about inputs the fair value measurements of the Grous&ets and liabilities that are
measured at fair value on a recurring basis iropersubsequent to their initial recognition is@fvs:

Fair Value Measurements at Reporting Date Usin
Quoted Prices

in Active Significant
Markets for Other Significant
Year Ended Identical Observable Unobservable
December 31, Assets Inputs Inputs
Description 2014 (Level 1) (Level 2) (Level 3)
Available-for-sale securities 137,94: 137,94: — —

The following table presents the Group’s assetssored at fair value on a non-recurring basis fenyiear s ended December 31, 2012,
2013 and 201 4 :

Fair Value Measurements at Reporting Date Usint

Quoted
Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Year Ended Assets Inputs Inputs
December 31, Description Fair value (Level 1) (Level 2) (Level 3) Total loss
2012 Property and equipme 4,991 — — 4,991 5,34¢
2013 Property and equipme 5,38: — — 5,38: 7,96¢
2014 Property and equipme 13,56 — — 13,56: 27,20:
2014 Goodwill — — — — 18¢

As a result of reduced expectations of future demsts from certain leased hotels , the Group deiteechthat the hotels property and
equipment with a carrying amount of RMB10,340, RMEU47 and RMB40,764 was not fully recoverable amusequently recorded an
impairment charge of RMB5,349, RMB7,965 and RMB®B, for the year s ended December 31, 2012, 20d2@h 4, respectively . The
Company also determined that the goodwill amoutit wicarrying amount of RMB188 was impaired assalteof the impairment assessment.

Fair value of the property and equipment as wethageporting units was determined by the Growgetan the income approach using
the discounted cash flow associated with the ugigylassets, which incorporated certain assumpiimiading projected hotels’ revenue,
growth rates and projected operating costs basedimant economic condition, expectation of manag@rand projected trends of current
operating results . As a result, the Group hasraéted that the majority of the inputs used to eats long-lived assets held and used and its
reporting unitsare unobservable inputs that fall within Level 3tod fair value hierarchy. The revenue growth eaté the discount rate were
significant unobservable input used in the faitueaineasurement, which are 4% and 15 % , 4% and, 2m8%% and 20% for the years endec
December 31, 2012, 2013 and 2014, respectively.
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Share-based compensation

The Group recognizes share-based compensatioe otisolidated statements of comprehensive inc@sedoon the fair value of equity
awards on the date of the grant, with compensatipense s recognized over the period in which taetge is required to provide service to
the Group in exchange for the equity award. Theeshased compensation expenses have been catelgasieither hotel operating costs,
general and administrative expenses or sellingnaaitketing expenses, depending on the job functidtize grantees. For the years ended
December 31, 20 12, 201 3 and 201 4, the Groeggrezed share-based compensation expense s of ZMB7 , RMB 30,468 and RMB
31,937, respectively, which was classified asfol:

Year Ended December 31

2012 2013 2014

Hotel operating cos! 2,592 4,94¢ 6,83(
Selling and marketing expens 1,031 972 93¢
General and administrative expen 17,21« 24,54, 24,16¢
Total 20,83 30,46¢ 31,93%

Earnings per share

Basic earnings per share is computed by dividiegrme attributable to holders of ordinary sharetheyweighted average number of
ordinary shares outstanding during the year. Dil@arnings per share reflects the potential dituti@at could occur if securities or other
contracts to issue ordinary shares were exercisedrverted into ordinary shares and is calculatadg the treasury stock method for stock
options and nonvested restricted stocks.

Segment reporting

The Group operates and manages its business gl@ ségment. The Group primarily generates itemaes from customers in the PRC.
Accordingly, no geographical segments are prese®glistantially all of the Group’s long-lived assate located in the PRC.

Recently issued accounting pronouncements

In May 2014, the FASB issued ASU No. 2014-09, Reeefnom Contracts with Customers (Topic 606), widaperseded the revenue
recognition requirement in Topic 605, Revenue Rattam, including most industry-specific revenueagnition guidance throughout the
Industry Topics of the Codification. In additiohalso superseded the cost guidance in SubtopikS86pRevenue Recognition—Construction-
Type and Production-Type Contracts, and createdSwopic 340-40, Other Assets and Deferred Costentr@cts with Customers. ASU
2014-09 requires an entity to recognize revenutefict the transfer of promised goods or servioasistomers in an amount that reflects the
consideration to which the entity expects to bétledtin exchange for those goods or services, whiill be effective for annual reporting
period beginning after December 15, 2016. The Gisuill in the process of assessing the impathisfnewly issued ASU on the Group’s
consolidated financial statements.

In August 2014, the FASB issued ASU No. 2014-1®sEntation of financial statements—going conceub{&ic 205-40), which
provided guidance on management’s responsibiligvauate whether there is substantial doubt ahko@ntity’s ability to continue as a going
concern and to provide related footnote disclosscess to reduce the diversity in the timing anctewt of footnote disclosures. ASU 2014-15
will be effective for annual periods ending afteed@mber 15, 2016. The Group does not expect thatiadawill have a material impact on the
Group’s consolidated financial statements.

Translation into United States Dollars
The financial statements of the Group are staté®IMB. Translations of amounts from RMB into Unit8thtes dollars are solely for the
convenience of the reader and were calculateccattie of US$1.00 = RMB 6.2046 , on December 21,4 , as set forth in H.10 statistical
release of the Federal Reserve Board. The tramslainot intended to imply that the RMB amountslddave been, or could be, converted,
realized or settled into United States dollardat tate on December 31, 201 4, or at any other ra
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3. ACQUISITIONS

(i) During the year ended December 31, 20 12 ntack the Group'’s brand and accelerate the Groegpansion in the mid-scale market ,
the Group acquired 51% equity interest of Starwagels (Hong Kong) Limited (“Starway”), a franchisbkdtel chain from C-Travel
International Limited (“C-Travel”), a wholly owneglibsidiary of Ctrip.com International, Ltd. forabtash consideration of RMB 17,292 . C-
Travel granted the Group a purchase right to aeghie remaining 49% equity interest of Starwaynadmount in US$ equal to RMB16,460
within one year. The right may be exercised byG@neup in its sole discretion. The business acqdarsitv as accounted for under purchase
accounting.

The following is a summary of the fair values of tissets acquired and liabilities assumed:

2012 Amortization period
Current assetl 954
Intangible asset 29¢ 5 year.
Property and equipme 667 5-10 year
Brand namg 28,60( indefinite
Non-compete agreeme 40C 10 year
Franchise agreemer 7,70( remainingcontractterms
Goodwill 21,49:
Current liabilities (19,430
Deferred tax liabilities (9,179
Noncontrolling interes (14,215
Total 17,29:

Brand name represents the registered trademarntanf&y which is well recognized brand in mid-sdad¢el market in PRC. The useful
life of brand name is indefinite. The Group meaduhe fair value of the brand name under the rétah-royalty method.

Goodwill was recognized as a result of expecte@yias from combining operations of the Group atavi&y and other intangible assets
that do not qualify for separate recognition. Goitlde&/not amortized and is not deductible for faxpose.

During the year ended December 31, 2013, the Gacgpired the remaining 49% equity interest of Stgrvor cash consideration of
RMB16,460, of which RMB4,210 and RMB 4,083 has bpeit in 2013 and 2014, respectively, with the neing amount of RMB8,167 to t
paid in the next two years. The purchase of theaneimg 49% noncontrolling interest is treated agquity transaction. The difference betweer
the purchase consideration and the related carmahge of the noncontrolling interests of RMB 2,54 4srecorded as a reduction of additio
paid-in capital during the year ended DecembelB13 .

(ii) During the year s ended December 31, 202@1, 3 and 201 4 , the Group acquired one , nideoae individual hotels in the form of
leased hotel for total cash consideration of RMB®,, RMB 33,423 and RMB12,975, respectively . Bhsiness acquisitions were accounted
for under purchase accounting .
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The following is a summary of the fair values of tissets acquired and liabilities assumed:

2012 2013 2014 Amortization period
Current assel 127 5,557 25
Property and equipme 4,66¢ 29,80: 10,477 5-10 year
Favorable leass 2,47( 6,427 3,33( remaining lease terr
Deferred tax asse — 6,62¢ —
Franchise agreemer 20C — — remaining contracts terr
Goodwill 152 662 —
Current liabilities — (2,507) —
Deferred tax liabilities (61€) (13,149 (832
Noncontrolling interes — — (25)
Total 7,00( 33,42! 12,97¢
4. PROPERTY AND EQUIPMENT, NET
Property and equipment, net consist of the follawin
As of December 31
2013 2014
Cost:
Buildings 12,11 12,11¢
Leasehold improvemen 4,190,69: 4,916,27
Furniture, fixtures and equipme 619,20( 742,68.
Motor vehicles 82C 82(
4,822,82 5,671,88
Less: Accumulated depreciati (1,463,54) (2,008,88)
3,359,28. 3,663,00!
Construction in progres 274,75¢ 244,33
Property and equipment, r 3,634,03 3,907,34.

Depreciation expense was RMB 337,511 , RMB 453&8YRMB 559,918 for the years ended December 3122®01 3 and 201 4,
respectively.

In 2012, the Group demolished one leased hotetaligcal government zoning requirements. As a tethué Group wrote off property and
equipment of RMB 3,042 associated with this hotehich has been recorded as receivable in otheeruassets as of December 31, 2012 an
2013. No gain or loss was recognized . RMB4,5530&& received in February 2014.

In 2013, the Group demolished three leased hotedsallocal government zoning requirements. Assaltethe Group wrote off property
and equipment of RMB7,296 associated with theselfiaind recognized a gain of RMB10,734 as otherabipg income, which is net of
RMB15,030 cash received and RMB3,000 receivablerdesd in other current assets as of December 31B.20 March 2014, RMB2,000 has
been received.

In 2014, the Group demolished one leased hoteldalloeal government zoning requirements. As altege Group wrote off property
and equipment of RMB3,971 associated with this lrentd recognized a gain of RMB33 as other operatingme with RMB4,004 cash
received.

As of December 31, 201 4, the Group has been iymatified by local government authorities thaiot additional leased hotels of the
Group will likely be demolished due to local goverent zoning requirements. The aggregate carryirguatof property and equipment at the
associated hotels was RMB 10,075 as of Decembe&2(14 . Neither of the associated hotels ha sdecbintangible assets or goodwill. The
Group has not recognized any impairment as expeetgld flows from the hotels’ operations prior tondéition and expected amounts to be
received as a result of the demolition will likelyceed the carrying value of such assets. The Gestipated amounts to be received based o
the relevant PRC laws and regulations, terms ofgage agreements, and the prevailing market peacti
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5. INTANGIBLE ASSETS, NET AND UNFAVORABLE LEASE

Intangible assets, net consist of the following:

As of December 31
2013 2014
Brand namg 28,60( 28,60(
Franchiseagreemens 7,70C 7,70C
Non-compete agreeme 40C 40C
Favorable lease agreeme 76,04¢ 79,37¢
Purchased softwal 24,83¢ 35,29¢
Total 137,58: 151,37t
Less: Accumulated amortizatic (35,739 (46,839
Total 101,84! 104,53

Unfavorable lease

A s of D ecember 31,

2013 2014
Unfavorable lease agreeme 3,924 3,924
Less: Accumulated amortizatic (2,307) (2,604
Unfavorable lease agreements, 1,61 1,32

The values of favorable lease agreements werendigied based on the estimated present value ofntiogiat the Group has avoided
paying as a result of entering into the lease agee¢s. Unfavorable lease agreements were deterrhaseti on the estimated present value of
the acquired lease that exceeded market pricearanecognized as other long-term liabilities. Vakie of favorable and unfavorable lease
agreements is amortized using the straight-linehotebver the remaining lease term.

Amortization expense of intangible assets for tharg ended December 31, 201 2, 201 3 and 201 drdetbto RMB 10,501 , RMB,84¢
and RMB 11,101 , respectively.

The annual estimated amortization expense forlbgaintangible assets and unfavorable lease éofolfowing years is as follows:

Amortization for Amortization for
Intangible Assets Unfavorable Lease Net Amortization
2015 10,57( (289) 10,28:
2016 10,07¢ (209) 9,867
2017 9,72: (130) 9,59:
2018 8,61¢ (130 8,48¢
2019 8,09¢ (130 7,96¢
Thereaftel 28,85( (432) 28,41¢
75,93 (1,320 74,61
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6. LONG - TERM INVESTMENT S

The long-term investments as of December 31, 20832814 were as follows:

As of December 31
2013 2014
UBOX 40,517 40,517
Kangdu 50,00( —
Sheen Sta — 20,99(
Yibang — 2,48:
Quanjude — 137,941
Loan to franchisee — 5,14(
Campsor — 11,64
GOOAGOO — 10,28¢
Total 90,51 229,00!

In June 2012, the Group purchased 46,200,000 S&nesferred shares of UBOX International Holdirgs., Limited (“UBOX"), a
privately-held company, for the consideration of B28,129.

In December 2012, the Group purchased convertitoimigsory note of RMB8,074 from UBOX . In DecemBé1 3, the Group converted
the principal of the promissory note to 8,530, 78dirary shares of UBOX. In August 2013, the Groupchased another convertible
promissory note of RMB4,314 from UBOX. In AugustlZ0 the Group converted the principal of the pramig note to 3,946,897 ordinary
shares. As of December 31, 2014, the Group hadaippately 3.7% of UBOX'’s equity interest and th@éstments were accounted for using
the cost method since the Group does not havebility 40 exert significant influence over UBOX. A¥ December 31, 2014, there had bee
identified events or changes in circumstancestthdta significant adverse effect on the investmentgher indicates of impairment.

In November 2013, the Group entered into an investragreement to inject RMB100,000 to Suzhou Karfgyaperty Co., Limited
(“Kangdu™), a real estate company, for 50% equitgiiest of Kangdu. According to the investment agrent, the Group will not participate in
the operation of Kangdu, nor share the earningac@uently the Group entered into the agreemerit W&ngdu to acquire the property
developed by Kangdu for a purchase price of RMBAG® and the property is scheduled to be compleiddransferred to the Group in
October 2015. In addition, the Group was grantpdtaoption to require the other investors of Kangmlrepurchase its equity interest for
RMB100,000 plus 8% interest at such time the prtyderscheduled to be transferred to the Groupdtoer 2015. The Group had injected
RMB50,000 in November 2013 and RMB30,000 in Jan2&ad4. The Group accounted for the investment adadle-for-sale securities. In
April 2014, the Group transferred its investmenkKangdu to Sheen Star Group Limited (“Sheen Stam")yhich the Group owns minority
interest (see the following paragraph for the ggsiitucture of Sheen Star), for consideration ofB8@,785, and its rights and obligations
associated with the property purchase agreemeret tnamsferred to Sheen Star contemporaneously.

In April 2014, the Group set up Sheen Star togethitr Mr. Qi Ji, the founder, executive chairmardaiief executive officer of the Gro
and a third party. Sheen Star is a real estatesimant company which the Group contributed RMB20,88d owned equity interest of 19.9¢
and Mr. Qi Ji owned 50.01%. The Group accountedHerinvestment in Sheen Star under equity-metlsati@Group has the ability to exert
significant influence. The unrealized gain (lossjsvimmaterial in 2014.

In May 2013, the Group acquired 30% equity inteirestijiang Yibang Changchunteng Hotel Co., Limitgtfibang”) for consideration of
RMB430. In April 2014, The Group acquired additibB8% equity interest in Yibang for consideratidriRiMB285. The Group accounted for
the investment under equity-method because thep3nas the ability to exert significant influence does not have the control over Yibang.
The Group recognized investment loss of RMB430iamdstment income of RMB2,197 in 2013 and 2014peesvely, which was recorded in
other income.
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From April to December 2014, the Group entered antsusted loan agreements with franchisees tagedinancial support to them. The
terms of the entrusted loans are typically twahteeé years, and the interest rates are from 8%5%.8The Group recognized RMB266 interest
income for the loans in 2014.

In June 2014, the Group purchased 7,241,131 osdsfmres of China Quanjude (Group) Co., Ltd. (“Qude”), a top restaurant brand
listed in Shenzhen Stock Exchange in China, thraughvate placement. The purchase price was $&tVi&13.81 per ordinary share and the
total purchase cost was RMB100 million. Upon thasizlg of the transaction described above, the Ghalghs approximately 2.35 % of
Quanjude s total outstanding shares . Given thel lef investment, the Group accounts for its inwesnt in Quanjude as “available-for-sale”
and measured the fair value at every period endedlized holding gains and losses for availablestde securities are reported in other
comprehensive income until realized. The closiriggpof Quanjude as of December 31, 2014 was RMB19ed share. As of December 31 ,
201 4, the Group recorded the investment in Quinat the fair value of RMB 137,943 , with RMB 2Z834increase in fair value of the
investment , net of tax, credited to other compnshe income.

In July 2014, the Group acquired 30% equity inteieShanghai Campsort Travel Development Co., (tfdampsort”), a new resort hotel
chain in China, for consideration of RMB15,000Navember 2014, the Group transferred 6% equityésteto Shanghai Homeinn Hotel
Management Co., Ltd. (“Homeinn”) for consideratmRMB3,000. Therefore, the Group held 24% equitgliest of Campsort and accounted
for the investment under equity-method becaus&tioeip has the ability to exert significant influenaver Campsort. The Group recognized
investment loss of RMB356 in 2014.

In November 2014, the Group purchased 8% equigrést in Beijing GOOAGOO Technology Service Cod.l(tGOOAGOQ"), a high-
tech service provider for Offline-To-Online datapessing and platform operation, for the considmmaif RMB10,289. The Group accounted
the investment under cost method since the Groap dot have the ability to exert significant infige over GOOAGOO.

7. GOODWILL

The changes in the carrying amount of goodwilltfa years ended December 31, 201 2, 201 3 and 2@tedas follows:

Gross Accumulated Net
Amount Impairment Loss Amount
Balance aJanuaryl, 2012 44,34 (1, 80¢) 42,53¢
Increase in goodwill related to acquisitic 21,64« — 21,64«
Balance at December 31, 20 65,98¢ (1,809¢) 64,18(
Increase in goodwill related to acquisitic 662 — 662
Balance at December 31, 23 66,65( (1, 80¢) 64,84
Impairment losses recogniz — (18§) (18€)
Balance at December 31, 24 66,65( (1,996 64,65

8. DEBT

In March 2012, the Group entered into a five -yeamk credit facility under which the Group can berup to RMB500 ,000 by May 21,
2015, which is subject to bank’s reevaluation fitimme to time. The credit facility has a specifiegbigation schedule for draw down. The
interest rate for each draw down is establishetherdraw-down date and is adjusted annually, basetle loan interest rate stipulated by the
People’s Bank of China for the corresponding perfslof December 31, 201 2, the Group had drawnnditve credit facility of RMB1,000,
repaid RMB 1,000 , and RMB100,000 of the creditlfgchas expired . In 2013 and 2014 , the Group it have any additional draw-down
and credit facility of RMB 3 99 ,000 was availalbe future borrowing as of December 31, 2014, whidh expire on May 21, 2015 . The
weighted average interest rate for borrowings dremater such credit facility was 6.9 % for the yeaded December 31, 201 2 . The credit
facility is restricted to certain hotels’ renovatiand the credit facility is not collateralized.
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In September 2012, the Group entered into a ttyegr revolving bank credit facility under which tBeoup can draw - down up to
RMB300 ,000 by October 9, 2015 . As of December2®12, 2013 and 201 4 , the Group has drawn dbwieredit facility of nil,
RMB104,540 and nil and repaid nil, RMB104,540 aiidraspectively . The weighted average interet far borrowings drawn under such
credit facility was 6.0 % for the year ended Decenti, 201 3 . In December 2013, the Group renghetank credit facility under which the
Group can borrow up to RMB 500,000 by December2016. The interest rate for this credit facility wadetermin ed on the draw-down date
and the credit facility was not collateralized. é&December 31, 201 4 , a letter of guarantee 0BROD was issued under this credit facility,
and RMB499,300 was available for future borrowing.

In December 2012, the Group entered into a thirbyyi bank credit facility under which the Group caaw down up to US$ 10 million
by April 5, 2013. The interest rate for each draawd is based on the twelve-month London Interbaffkr@d Rate (“Libor”) on draw-down
date plus 2.7%. Each draw down will be guarantselétter of guarantee or stand-by letter of credis of December 31, 201,3he Group he
drawn down US$200 thousand and repaid US$200 thdusad the facility has expired. The weighted ayeraterest rate for borrowings
drawn under such credit facility was 3.54% for ylear ended December 31, 2013.

In December 2013, the Group signed a one-yearstetidoan contract with a subsidiary of Ctrip.corteinational, Ltd. under which the
Group can borrow up to RMB 300,000 for the periaihf January 6, 2014 to January 5, 2015. The irttesits of this borrowing is 5.4%.
According to the agreement, the Group shall s#teunpaid principal and interest with its ordinahares if the loan is in default. In
January 2014, the Group had drawn down RMB 300u8@i2r this contract and repaid RMB 300,000 in Noven?2014.

9. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

As of December 31
2013 2014
Payable for business acquisitic 6,39¢ 5,74t
Business taxes and otherr charge payable 48,55 58,88’
Accrual for customer loyalty progra 15,06: 71,47"
Payable to noncontrolling interest hold 7,11z 5,552
Other payable 51,38t 41,86¢
Accrued renta 41,517 44,12t
Accrued utilities 38,33¢ 37,32(
Other accrued expens 40,81¢ 48,04¢
Total 249,18! 313,01

From time to time, the Group receives cash advarfoem noncontrolling interest holders of hotelatthre not wholly owned by the
Group . Such advances are non-interest bearinguangayable within one year.
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10 . HOTEL OPERATING COSTS

Hotel operating costs include all direct costs ined in the operation of the leased hotels , maradrand franchised hotels and consist of
the following:

Year Ended December 31

2012 2013 2014
Rents 916,35’ 1,255,66: 1,543,65
Utilities 215,76¢ 273,31 323,83
Personnel coss 505,77 638,51 788,97.
Depreciation and amortizatic 337,16: 453,06: 558,83:
Consumable, food and beverz 333,24! 391,71! 454,79!
Others 145,59 169,40: 207,93t
Total 2,453,90: 3,181,66! 3,878,022

11. PRE-OPENING EXPENSES

The Group expenses all costs incurred in connegtitimstart-up activities, including pre-operatiogsts associated with new hotel
facilities and costs incurred with the formatiortleé subsidiaries, such as organization costsopeging expenses primarily include rental
expenses and employee costs incurred during thed fwet-opening period.

Year Ended December 31

2012 2013 2014
Rents 191,53¢ 186,65t 163,15!
Personnel coss 15,48¢ 8,70( 7,21
Others 23,66¢ 15,92¢ 15,95:
Total 230,69( 211,28: 186,32!

12. SHARE-BASED COMPENSATION

In February 2007, the Group adopted the 2007 GlShate Plan which allows the Group to offer inoemtiwards to employees, officers,
directors and consultants or advisors (the “Paudicis”). Under the 2007 Global Share Plan, the @roay issue incentive awards to the
Participants to purchase not more than 10,000,8@@ary shares. In June 2007, the Group adopted@de3 Global Share Plan which allows
the Group to offer incentive awards to Participablsder the 200 8 Global Share Plan, the Group isgle incentive awards to purchase up tc
3,000,000 ordinary shares. In October 200 8 , tfwiincreased the maximum number of incentive devavailable under the 200 8 Global
Share Plan to 7,000,000. In September 20 09 , thepgcadopted the 20 09 Share Incentive Plan wHiolwvsithe Group to offer incentive
awards to Participants. Under the 2009 Share IheeRian, the Group may issue incentive awardsitohmase up to 3,000,000 ordinary shares
In July 201 0, the Group increased the maximumbamof incentive awards available under the 2@bAre Incentive Plan to 15,000,000. -
2007 and 200 8 Global Share Plans and 20 09 Shegative Plan (collectively, the “Incentive AwarthRs”) contain the same terms and
conditions. The incentive awards granted undeirtbentive Award Plans typically have a maximum bfgen years and vest 50% on the
second anniversary of the stated vesting commentetiage with the remaining 50% vesting ratably aberfollowing two years. As of
December 31, 201 4, the Group had granted 24,88@&ftions and 5,613,738 nonvested restricted stock

Share options

In July 2012, the Group granted 1,475,366 optionsxecutive officers that will vest 50% on the setanniversary of the stated vesting
commencement date with the remaining 50% vestitabhaover the following two years and will becomeercisable if the Group satisfies
certain performance conditions for the three-yeaion ending December 31, 2014. The number of dyidgrshares that may become
exercisable will range from 0% to 200% dependingrughether the performance conditions are achiewel if achieved, to what level. The
Group recognizes compensation expenses for thedawdth performance conditions based upon the Gsgudgment of likely future
performance and may be adjusted in future periegenlding on actual performance. As of DecembeP@14, the Group has adjusted the
number of options granted to 869,232 based ondhmbperformance.
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The weighted-average grant date fair value foramgtigranted during the years ended December 32, &t 2014 was RMB8.52
(US$1.35) and RMB15.79 (US$2.57), respectively, porad using the binomial option pricing model. Tigomial model requires the input
subjective assumptions including the expected spoicle volatility and the expected price multiptendnich employees are likely to exercise
stock options. The Group uses historical data timmese forfeiture rate. Expected volatilities assbd on the average volatility of the Group
comparable companies. The risk-free rate for pengithin the contractual life of the option is bds® the U.S. Treasury yield curve in effect
at the time of grant.

The fair value of stock options was estimated usirgfollowing significant assumptions:

2012 2014
Suboptimal exercise fact 7.45 to 7.6€ 4.40
Risk-free interest rat 0.81 to 1.19% 1.89 to 1.99%
Volatility 51.35 to 51.899% 47.22 to 47.759
Dividend yield — —
Life of option 6 years 6 years

The following table summarized the Group’s shargoopactivity under the option plans:

Weighted Average

Number of Weighted Average Remaining Aggregate Intrinsic
Options Exercise Price Contractual Life Value
uss Years Us¢'000

Share options outstanding at January 1, 2 6,825,78: 2.12
Grantec 319,48( 5.48
Adjustment based on actual performa (606,13¢) 2.75
Forfeited (26,129 6.23
Exercisec (1,591,009 2.14
Share options outstanding at December 31, : 4,921,99: 2.23 4.01 21,34«
Share options vested or expected to vest at

December 31, 201 4,842,37! 2.2C 4.04 21,15¢
Share options exercisable at December 31, __ 3,827,55 1.9C 4.02 17,87:

As of December 31, 2014, there was RMB 10,515tal tsnrecognized compensation expense relatedviested share-based
compensation arrangements, which is expected tedmgnized over a weighted-average period of 2ebts,

During the years ended December 31, 2012, 2012ah4, 1,889,872, 2,802,488 and 1,591,004 optioms @xercised having an
aggregate intrinsic value of RMB32,562, RMB74,321l ®MB42,740, respectively.

Nonvested restricted stocks

The fair value of nonvested restricted stock wéhvice conditions or performance conditions is Hame the fair market value of the
underlying ordinary shares on the date of grant.

In July 2012, the Group granted 1,059,977 nonvestsilicted stocks to executive officers which Wwilcome exercisable if the Group
satisfies certain performance conditions for threehyear period ending December 31, 2014, and 293)@nvested restricted stocks to
executive officers which will become exercisablénig Group satisfies certain market condition far three-year period ending December 31,
2014. These awards vest 50% on the second anniyerfsthe stated vesting commencement date withigheining 50% vesting ratably over
the following two years. The number of underlysitares that may become exercisable will range 6%to 200% depending upon whether
the performance conditions and market conditioraateéeved and, if achieved, to what level. The @recognizes compensation expense for
the awards with performance conditions based uperGroup’s judgment of likely future performancel anay be adjusted in future periods
depending on actual performance. The Group estahthtegrant date fair value of the awards with raadonditions using a Monte Carlo
simulation. Compensation expenses for the awarttsmarket conditions are recognized during the isstguservice period, even if the market
condition is never satisfied. The significant asptions of the Monte Carlo simulation are the foliog:
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2012
Expected dividend —
Risk-free interest rat 0.2¢%
Expected volatility 48.41%

As of December 31, 2014, the Group adjusted thebeumf nonvested restricted stocks granted to axecafficers to 1,557,408 based on
the three year performance.

The following table summarized the Group’s nonvesestricted stock activity in 2014.

Weighted average grant date

Number of restricted stocks fair value
uss$
Nonvested restricted stocks outstanding at Janl&2914 3,637,95! 3.3
Grantec 1,167,10! 6.11
Adjustment based on actual performa 284,22: 2.7¢
Forfeited (298,819 5.11
Vested (1,553,22) 3.04
Nonvested restricted stocks outstanding at DeceBthe2014 3,237,241 4.2¢

As of December 31, 2014, there was RMB61,063 ircognized compensation costs, net of estimatediforés, related to unvested
restricted stocks, which is expected to be recagh@ver a weighted-average period of 2.67 years.

The total fair value of nonvested restricted stogksted in 2013 and 2014 was RMB 7,089 and RMB%0,47
13. EARNINGS PER SHARE

The following table sets forth the computation asiz and diluted earnings per share for the yealisated:

Year Ended December 31

2012 2013 2014
Net income attributable to ordinary sharehol— basic 174,88 279,85¢ 307,34
Net income attributable to ordinary sharehol— diluted 174,88 279,85( 307,34
Weighted average ordinary shares outstan— basic 243,284,33 245,187,34 248,957,64
Incremental weighted-average ordinary shares fresnraed exercise of share

options and nonvested restricted stocks usingré@stiry stock methc 3,696,66! 4,298,93 4,046,55!
Weighted average ordinary shares outstan— diluted 246,981,00 249,486,28 253,004,20

Basic earnings per she
Diluted earnings per sha
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For the years ended December 31, 2012, 2013 ar] 268 Group had securities which could potentidilyte basic earnings per share in
the future, but which were excluded from the corapiah of diluted earnings per share as their effeaiuld have been anti-dilutive. Such
outstanding securities consist of the following:

Year Ended December 31
2012 2013 2014

Outstanding employee options and nonvested resdritocks 797,98 — 293,51

14. INCOME TAXES
Cayman Islands
Under the current laws of the Cayman Islands, th@any is not subject to tax on income or capiééhg
Hong Kong
China Lodging Holdings (HK) Limited and Starway ldist (HongKong) Limited are subject to Hong Kongfjitax at a rate of 16.5% in
2012, 2013 and 2014. No Hong Kong profit tax haanbgrovided as the Group has not had assessalfitetipab was earned in or derived from
Hong Kong during the years presented.
Singapore
China Lodging Holdings Singapore Pte. Ltd. is sobje Singapore corporate income tax at a rate/é6 in 2012, 2013 and 2014. No
Singapore profit tax has been provided as the Ghagmot had assessable profit that was earneddierived from Singapore during the years
presented.

PRC

Under the Law of the People’s Republic of Chinggmterprise Income Tax (“EIT Law”), which was effeet from January 1, 2008,
domestically-owned enterprises and foreign-investadrprises are subject to a uniform tax rateb8t 2

Hanting Technology (Suzhou) Co., Ltd, as a recagmhizoftware development entity located at Suzhdudtrial Park in Suzhou of PRC,
entitled to a two-year exemption and three-year 58@tiction starting from the first profit makingayeafter absorbing all prior years’ tax
losses. Hanting Suzhou has entered into the éirsptofitable year for the year ended DecembeB11.

Tax expense (benefit) is comprised of the following

As of December 31

2012 2013 2014
Current Tax 72,39: 127,43¢ 155,49¢
Deferred Ta (18,226 (22,619 (42,397)
Total 54,16¢ 104,82( 113,10!
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A reconciliation between the effective income taterand the PRC statutory income tax rate is éafel

PRC statutory tax ra

Tax effect of other expenses that are not dedectibtietermining taxable

profit

Effect of different tax rate of group entities ogmg in other jurisdiction

Effect of change in valuation allowan
Effect of tax holiday

Effective tax rate

The aggregate amount and per share effect of xheoladays are as follows:

Aggregate amount
Per share effe—basic
Per share effe—diluted

Year Ended December 31

2012 2014
25% 25% 25%
3% 3% 2%
1% (L)% —
6% 3% 3%
(12)% (3)% (3)%
23% 27% 27%
Year Ended December 31
2012 2013 2014

28,13¢ 12,72 9,131

0.1z 0.0t 0.04

0.11 0.0t 0.04

The principal components of the Group’s deferreme tax assets and liabilities as of Decembe2@13 and 2014 are as follows:

Deferred tax assets
Net loss carryforwar
Pre-opening expense
Deferred revenu
Deferred ren
Unfavorable leas
Bad debt provisiol

Accrual for customer loyalty progra

Accrued payrol
Other accrued expens
Share-based compensatic
Others
Valuation allowanct
Total deferred tax asse
Deferred tax liabilities:
Favorable leas
Capitalized interes
Fair market value for investme
Others
Total deferred tax liabilitie
Deferred tax assets are analyzed a
Current
Non-Current

Deferred tax liabilities are analyzed as

Current
Non-current
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As of December 31

2013 2014
90,98: 113,33
392 30€
48,96( 62,97
5,45( 4,68t
3,69¢ 8,75¢
1,897 1,49¢
3,76¢ 17,86¢
2,001 2,467
— 4,457
12,26° 9,74¢
1,35¢ 27¢
(51,59¢) (62,869
119,16° 163,49
24,34( 23,54t
1,601 4,41(
— 9,48¢
281 1,03¢
26,22. 38,47¢
51,75¢ 80,02¢
67,40¢ 83,47(
119,16 163,49
151 701
26,07 37,77¢
26,22. 38,47¢
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For the years ended December 31, 2013 and 2014gtiat allowance of RMB22,158 and RMB29,693 wemvjited, respectively, and
RMB9,984 and RMB18,421 were reversed, respectividig. additional valuation allowance of RMB3,139 wia® to the acquisitions for the
year ended December 31, 2013. The Group consideitye and negative evidence to determine whesbere portion or all of the deferred
assets will more likely than not be realized. Tdssessment considers, among other matters, the nagquency and severity of recent losses.
forecasts of future profitability, the durationgifitutory carryforward periods, the Group’s expareewith tax attributes expiring unused and
tax planning alternatives. Valuation allowancesehbgen established for deferred tax assets basaanaome likely than not threshold. The
Group'’s ability to realize deferred tax assets dépgenn its ability to generate sufficient taxalmeame within the carryforward periods
provided for in the tax law.

As of December 31, 2014, the Group had tax losyfmawards of RMB453,332 which will expire betwe2@15 and 2019 if not used.

The Group determines whether or not a tax posiidmore-likely-than-not” of being sustained uparda based solely on the technical
merits of the position. At December 31, 2013 anti®2@he Group had recorded uncertain tax bendfigpproximately RMB7,122 and
RMB8,345 associated with the interests on interaamydoans, respectively. No interest or penalyemse was recorded for the years ended
December 31, 2012, 2013 and 2014.The Group doeantictpate any significant changes to its liabifior unrecognized tax benefits within -
next 12 months.

The following table is a roll-forward of the unrepuzed tax benefits:

As of December 31

2012 2013 2014
Balance at January 1,49¢ 4,14¢ 7,12z
Addition for tax position: 2,654 2,974 1,22
Balance at December : 4,14¢ 7,122 8,34¢

In accordance with the EIT Law, dividends, whiclsaifrom profits of foreign invested enterpriseSIEs”) earned after January 1, 2008,
are subject to a 10% withholding income tax. A low&hholding tax rate may be applied if there i&@orable tax treaty between mainland
China and the jurisdiction of the foreign holdirmmpany. For example, holding companies in Hong Kibiag are also tax residents in Hong
Kong are eligible for a 5% withholding tax on digitds under the Tax Memorandum between China anddhg Kong Special Administrati
Region if the holding company is the beneficial ewof the dividends. Under applicable accountiriggples, a deferred tax liability should
recorded for taxable temporary differences attebléd to the excess of financial reporting basig tae basis in a domestic subsidiary. The
cumulated undistributed earnings of the Group’s BREsidiaries were RMB806,564 as of December 314 20he Group intends to
indefinitely reinvest the undistributed earningste Group’s PRC subsidiaries, therefore, no prorifor PRC dividend withholding tax was
provided.

According to the PRC Tax Administration and ColiestLaw, the statute of limitations is three yeifithe underpayment of income taxes
is due to computational errors made by the taxpayes statute of limitations will be extended teefiyears under special circumstances, whicl
are not clearly defined, but an underpayment adrime tax liability exceeding RMB100 is specificdlisted as a special circumstance. In the
case of a transfer pricing related adjustmentstatite of limitations is ten years. There is ratwge of limitations in the case of tax evasion.
The Group’s PRC subsidiaries are therefore subjegkamination by the PRC tax authorities from 20@ugh 2014 on non-transfer pricing
matters, and from the inception of the Group thto§14 on transfer pricing matters.
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15. MAINLAND CHINA CONTRIBUTION PLAN

Full time employees of the Group in the PRC pagréité in a government-mandated defined contribyilan pursuant to which certain
pension benefits, medical care, unemployment ima&raemployee housing fund and other welfare benafe provided to employees. PRC
labor regulations require the Group to accrueliesé benefits based on a certain percentage ehtptyees’ salaries. The total contribution
for such employee benefits were RMB93,178, RMB119,8nd RMB143,419 for the years ended Decembe2(B2, 2013 and 2014,
respectively. The Group has no ongoing obligatmitst employees subsequent to its contributiorieed®RC plan.

16. RESTRICTED NET ASSETS

Pursuant to laws applicable to entities incorpatatethe PRC, the subsidiaries of the Group inRR&E must make appropriations from
after-tax profit to non-distributable reserve fun@lbese reserve funds include one or more of thewing: (i) a general reserve, (ii) an
enterprise expansion fund and (iii) a staff bomus welfare fund. Subject to certain cumulative tanthe general reserve fund requires annua
appropriation of 10% of after tax profit (as detared under accounting principles generally acceptebde PRC at each year-end) until the
accumulative amount of such reserve fund reach#sdiQheir registered capital; the other fund appiations are at the subsidiaries’
discretion. These reserve funds can only be usespfecific purposes of offsetting future lossesemrise expansion and staff bonus and
welfare and are not distributable as cash dividemtsamounted to RMB49,626, RMB64,957 and RMB105#&Dof December 31 2012, 2013
and 2014, respectively. In addition, due to resitnits on the distribution of share capital from @empany’s PRC subsidiaries, the PRC
subsidiaries share capital of RMB2,075,975 at Ddmar1, 2014 is considered restricted. As a reduliese PRC laws and regulations, as of
December 31, 2014, approximately RMB2,181,579 tsanailable for distribution to the Company byRRC subsidiaries in the form of
dividends, loans or advances.

17. RELATED PARTY TRANSACTIONS AND BALANCES

Parties are considered to be related if one pasytie ability, directly or indirectly, to contritle other party or exercise significant
influence over the other party in making finaneiatl operational decisions. Parties are also coregide be related if they are subject to
common control or common significant influence.&etl parties may be individuals or corporate erstiti

The following entities are considered to be relgiadies to the Group. The related parties onlyaacervice providers, service recipients
and lessors to the Group and there is no othetiae$hip wherein the Group has the ability to eigrsignificant influence over the operating
and financial policies of these parties. The Grizupot obligated to provide any type of financiapport to these related parties.

Related Party Nature of the Party Relationship with the Group
Ctrip.com International, Ltd“Ctrip”) Online travel services provid Mr. Qi Ji is a directo
UBOX International Holdings Co Limited Vending machine operator Mr. Qi Ji is a director
(“UBOX")
Lijiang Yibang Changchunteng Hotel Co Limited Hotel Joint venture of the Group
(“Yibanc”)
Sheen Star Group Limite“ Sheen St&’)* Investment holding compar Investee of the Group, controlled by Mr. Q

*Sheen Star was established in April 2014 by MrJQthe Group and a third party whereby the Growps equity interest of 19.99%, and
Mr. Qi Ji owns 50.01%.

(&) Related party balances

Amounts due from related parties were comprisetti®interest receivables derived from convertildeds purchased in August, 2013 anc
service fee receivables from UBOX and shareholon ko Yibang.
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As of December 31

2013 2014
UBOX 25€ —
Yibang 40z 16,29:

Amounts due to a related party were comprised ofrossions payable for reservation services andhv@iaacquisition payable to Ctrip.
The commissions payable for reservation servicas in¢erest free and payable upon demand and #re/&f acquisition payable was to be
paid in the next two years.

As of December 31
2013 2014
Ctrip
-Payables for hotel reservation servi 1,51(C 2,31¢
- Payables for Starway acquisiti 12,25( 8,161
13,76( 10,48¢

(b) Related party transactions

During the years ended December 31, 2012, 2012@ad, related party transactions consisted ofdHeviing:

Year Ended December 31

2012 2013 2014
Commission expens«— Ctrip 10,94 17,12¢ 19,23¢
Service fee— UBOX 847 392
Interest incom— UBOX — 1,37: 541
Service fee— Yibang — 19¢ 527

In May 2012, the Group acquired a 51% equity irdeod Starway Hotels (Hong Kong) Limited from C-Ved a wholly-owned subsidiary
of Ctrip. The acquisition price was RMB17,292 irslealn December 2013, the Group acquired the raéntp#b% equity interest at the
consideration of RMB16,460.

In December 2012, the Group purchased convertiomigsory note of RMB8,074 from UBOX. In Decemb®d 23, the Group converted
the principal of promissory note to 8,530,731ordjinshares of UBOX. In August 2013, the Group puselthanother convertible promissory
note of RMB4,314 from UBOX. For the year ended Deber 31, 2014, the Group converted the convertibte to 3,946,897 ordinary shares
of UBOX.

The Group transferred its investment in Kangdutieeh Star for consideration of RMB82,785, andigits and obligations associated
with the property purchase agreement was transféor&heen Star contemporaneously.
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18. COMMITMENTS AND CONTINGENCIES
(&)  Operating lease commitments
The Group has entered into lease agreements f@aircéiotels which it operates. Such leases arsifiles as operating leases.

Future minimum lease payments under non-canceltgigeating lease agreements at December 31, 20Blasdollows:

Year Ending December 31

2015 1,791,19
2016 1,845,43
2017 1,836,05
2018 1,792,66!
2019 1,752,80!
Thereaftel 11,206,52
Total 20,224,66

(b) Purchase Commitments

As of December 31, 2014, the Group’s commitmeritgted to leasehold improvements and installatioacufipment for hotel operations
was RMB114,649, which is expected to be incurretiiwione year.

(c) Contingencies

The Group is subject to periodic legal or admiwiste proceedings in the ordinary course of ouiress. The Group does not believe that any
currently pending legal or administrative procegdim which the Group is a party will have a mateasidverse effect on the financial stateme

19. SUBSEQUENT EVENT

On December 14, 2014, the Group entered into bindatuments with Accor S.A. (“Accor”) to join foreén the Pan-China region to
develop Accor brands and to form an extensive ang-term alliance. Pursuant to the transaction ofse@conomy and midscale platform will
become part of the Grouphetwork. Brands under this platform include Gritetcure, Novotel, Mercure, Ibis and lbis Stylesligctively, the
“MEB portfolio”), for which the Group receives thlexclusive rights as a master franchisee in main@mda, Taiwan region and Mongolia.
Accor will continue to lead in the operations amdelopment of the luxury and upscale brands su@oéitel, Pullman, M Gallery and The
Sebel (collectively, the “LUB portfolio”), for whitthe Group will become a minority shareholderi@ Pan-China region. Under the
arrangement, the Group will issue up to 10% obrtlinary shares outstanding after issuance to Aasdhe consideration. Closing of the
transaction is conditional upon the completionerft@in corporation restructure, receipt of antitaygprovals, which the Group has obtained in
March 2015, and other customary closing conditions.
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As of December 31

2013 2014 2014
US$ 000
(Note 2)
Assets
Current asset:
Cash and cash equivalel 61,18: 94,74¢ 15,27:
Other current asse 3,63¢ 4,18¢ 67E
Total current asse 64,82 98,93¢ 15,94¢
Other asset 314 157 25
Investment in subsidiarie 2,760,33I 3,131,18! 504,65t
Total asset 2,825,46! 3,230,28! 520,62
Liabilities and equity
Current liabilities:
Salary and welfare payak — 111 18
Deferred revenu 1,451 364 5¢
Accrued expenses and other current liabili 7,89¢ 12,84: 2,06¢
Total current liabilities 9,34¢ 13,31¢ 2,14¢
Deferred revenu 363 — —
Total liabilities 9,712 13,31¢ 2,14¢
Equity:
Ordinary shares(US$0.0001 par value per sharep§00,000 shares
authorized; 247,551,999 and 250,747,255 sharesdssud outstanding as
of December 31, 2013 and 2014, respectiv 182 184 3C
Additional paic-in capital 2,315,08: 2,381,56! 383,83¢
Retained earning 539,87: 847,22( 136,54
Accumulated other comprehensive I (39,389 (12,009 (1,935)
Total equity 2,815,75. 3,216,96. 518,48:
Total liabilities and equit 2,825,46! 3,230,28 520,62

F-32




Table of Contents

ADDITIONAL FINANCIAL INFORMATION — FINANCIAL STATEM

CHINA LODGING GROUP, LIMITED
FINANCIAL INFORMATION FOR PARENT COMPANY

STATEMENTS OF COMPREHENSIVE INCOME
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Operating costs and expens

Selling and marketing expens

General and administrative expen

Total operating costs and expen

Loss from operation

Interest incom

Foreign exchange lo:

Other income, ne

Income in investment in subsidiari

Net income attributable to China Lodging Group, lLtéd

Other comprehensive incor

Unrealized securities holding gains , net of taxibfnil and
9,485 for 2012, 2013 and 20

Foreign currency translation adjustments, netxbfanil for
2012, 2013 and 201

Comprehensive incorr

ENTS SCHEDULE |

Year Ended December 31

2012 2013 2014 2014
us¢'000
(Note 2)

157 157 157 25
24,90: 33,30¢ 35,43 5,711
25,05¢ 33,46¢ 35,59 5,73¢

(25,059 (33,465 (35,597 (5,736)

131 6 75 12

(141) - - -
2,20¢ 2,43¢ 2,41¢ 39C
197,74 310,87¢ 340,44! 54,87(
174,88 279,85¢ 307,34¢ 49,53¢
— — 28,45¢ 4,58

75€ (97€) (1,087) (175)
175,64! 278,88 334,72: 53,94¢
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Operating activities:
Net income
Adjustments to reconcile net income to net cashl irse
operating activities
Shar+based compensati
Income in investment in subsidiari
Changes in operating assets and liabilii
Deferred revenu
Other current asse
Salary and welfare payak
Accrued expenses and other current liabili
Net cash provided by (used in) operating activi
Investing activities:
Investment in subsidiarie
Receipt of investment in subsidiari
Net cash provided by (used in) investing activi
Financing activities:
Net proceeds from issuance of ordinary shares upon
exercise of optiol
Net cash provided by financing activiti
Effect of exchange rate changes on cash and cash
equivalents
Net increase(decrease) in cash and cash equiv.
Cash and cash equivalents at the beginning ofdhe
Cash and cash equivalents at the end of the
Supplemental schedule of non-cash investing arahéimg
activities:
Proceeds from issuance of ordinary shares uporisrenf
option included in receivable

ENTS SCHEDULE |

Year Ended December 31

2012 2013 2014 2014

us¢'000

(Note 2)
174,88 279,85¢ 307,34 49,53¢
20,83" 30,46¢ 31,93° 5,14
(197,749 (310,879 (340,44)) (54,870)
(1,509) (1,557) (1,450) (239
(2,417 91t 1,47 23¢
— — 111 18
84( 7,05¢ 4,94: 797
(5,109 5,86¢ 3,921 632
(35,22) - - -
— 12,32( 8,87¢ 1,431
(35,22) 12,32( 8,87¢ 1,431
18,52( 28,12: 20,98t 3,38z
18,52( 28,12: 20,98¢ 3,38:
(308) (8,081) (215) (35)
(22,116) 38,22¢ 33,56 5,41(
45,06¢ 22,950 61,18: 9,861
22 95! 61,18: 94,74¢ 15,27
29C 1,31¢ 1,18¢ 191

The accompanying notes are an integral part ottbeasolidated financial statements
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Note to Schedule |

Schedule | has been provided pursuant to the rmeints of Rule 12-04(a) and 5-04-(c) of RegulaBex, which require condensed
financial information as to the financial positiamange in financial position and results of ogeret of a parent company as of the same date
and for the same periods for which audited conatdid financial statements have been presented thikaestricted net assets of consolidated
subsidiaries exceed 25 percent of consolidatedsssits as of the end of the most recently compfistesl year.

The condensed financial information has been peghasing the same accounting policies as set dhtiaccompanying consolidated
financial statements except that the equity metrasibeen used to account for investments in itsidialies. Such investments in subsidiaries
are presented on the balance sheets as investmautisidiaries and the profit of the subsidiarsegresented as income in investment in
subsidiaries.

Certain information and footnote disclosures nolyniakcluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amenaae been condensed or omitted. The footnote digids contain supplemental information
relating to the operations of the Company anduahk,shese statements should be read in conjungitbrthe notes to the accompanying
consolidated financial statements.

As of December 31, 2014, there are no materialicgancies, mandatory dividend, significant provisaf long-term obligation or
guarantee of the Company, except for those whivke Baparately disclosed in the consolidated firdrstatements.
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This financial information has been prepared infeomity with accounting principles generally acasgpin the United States.

VALUATION AND QUALIFYING ACCOUNTS

Balance at
Beginning of Charge to Costs anc Addition due to Charge Taken Balance at
Year Expenses acquisition Against Allowance Write off end of Year
(Renminbi in thousands)
Allowance for doubtful
accounts of accounts
receivables and other
receivables
December 31, 201 2,94t 1,23¢ — — (2,000 3,18:
December 31, 201 3,18: 4,57: — — — 7,75¢€
December 31, 201 7,75¢€ 4,77( — — (6,049 6,47
Valuation allowance for
deferred tax asse
December 31, 201 21,55: 18,79: 1,59 (5,65%) — 36,28
December 31, 201 36,28: 22,15¢ 3,13¢ (9,989 — 51,59¢
December 31, 201 51,59¢ 29,69 (18,42) — 62,86¢

* % % % * *
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MASTER PURCHASE AGREEMENT, dated as of December2D414 , among AAPC Hong Kong Limited , a limited
company organized under the laws of Hong Kong usthegistered office at Room 8038  Floor, AXAr@re, 151 Gloucester Road, Wan
Chai, Hong Kong (the “ Sellé) , AAPC Singapore Pte. Ltd., a company incorpedatnder the laws of Singapore with its registaffide at
250 North Bridge Road, Level 31 Raffles City Towsmgapore 179101 (* Accor Guarantprand China Lodging Group, Limited , a
company incorporated under the laws of Cayman dslamd having its registered office at the offiE©ffshore Codan Trust Company
(Cayman) Limited, Cricket Square, Hutchins Driv@ Box 2681, Grand Cayman KY1-1111, Cayman Islah@ufchaseParent’).

WHEREAS, the Seller and its Subsidiaries are engjayéhe business of owning, leasing, franchisopgrating and
managing hotels and hotel chains under the Settemds in both (a) the Midscale and Economy Markelt @) the Luxury and Upscale Mark
in the PRC, Mongolia, Hong Kong, Macau and Taiwan .

WHEREAS, the parties intend to effect the Pre-GigdRestructuring prior to the Closing;

WHEREAS , after giving effect to the Pre-ClosingsRecturing and immediately prior to the Closinaj), the Seller will own
all of the issued and outstanding shares of eathi©fChina Investment, NewCol and NewCo2 (eaclCarhpany’ and collectively, the “
Companies); (b) Ibis China Investment will, among other thindsectly or indirectly through its Subsidiaries, mall of the Company Owne
Real Property; (c) NewCo1l will, among other thindjsectly or indirectly through its Subsidiariesld (i) all of the leasehold interests with
respect to all of the Company Leased Real Propgijtgll of the MEB Management Contracts, and) @il of the MEB Franchise Agreements;
and (d) NewCo2 will, among other things, directhiradirectly through its Subsidiaries, hold alltbk LUB Management Contracts and all
LUB License Agreements;

WHEREAS, the Seller wishes to sell or procure #sei¢ to the Purchaser or cause its Subsidiarissue to the Purchaser,
and Purchaser Parent wishes to procure the purbtlyabe Purchaser from the Seller or any of itss8liarries, the Targehares upon the ten
and subject to the conditions set forth herein;

WHEREAS, pursuant to the terms hergfécor Guarantor wishes to procure that the Sethenmy with its obligations unde
and guarantee the financial obligations of theeBelinder this Agreement, and Purchaser Parenewishprocure that the Purchaser comply
with its obligations under, and guarantee the fom@robligations of the Purchaser under, this Agreat.

NOW, THEREFORE, in consideration of the premises thie mutual agreements and covenants hereinattéorsh, and
intending to be legally bound, the parties herejnea as follows:

ARTICLE |
DEFINITIONS

Section 1.01 Certain Defined Terms For purposes of this Agreement:

1




“ Acquired Busines$ means (i) the MEB Business, and (ii) the ICI Biess.

“ Acquired Business Employé€emeans each of the employees of any member of éinget Group.

“ Action " means any claim, complaint, litigation, heariagdit, action, suit, arbitration, inquiry, proceegliwhether civil,
criminal or administrative) or investigation by lmefore any Governmental Authority.

“ Affiliate " means, with respect to any specified Person,cdhgr Person that directly, or indirectly througtewr more
intermediaries, controls, is controlled by, or ilar common control with, such specified Person.

“ Agreement’ or “ this Agreement means this Share Purchase Agreement betweerattiephereto (including the Exhibits
and Schedules hereto and the Disclosure Schedwdeglbamendments hereto made in accordance watpribvisions of Section 11.07.

“ Anti-Monopoly Law” means theAnti-Monopoly Lawof the PRC (and such other applicable Laws of 1RE€ IPelating to
competition control in mergers, acquisitions oribass combinations) and the rules and regulatioomplgated thereunder as in effect from
time to time.

“ Assets” means the MEB Assets and the LUB Assets.

“ Balance Sheet Datemeans December 31, 2013.

“ Big Four Accounting Firnf means each of PricewaterhouseCoopers, Ernst &Yy obDeloitte Touche Tohmatsu and

KPMG.

“ Brand Franchise Agreemehmeans each of the LUB Brand Franchise Agreemamisthe MEB Brand Franchise

Agreements.
“ Business’ means the LUB Business, the MEB Business andG@h&usiness.

“ Business Day means any day that is not a Saturday, a Sundayher day on which banks are required or authdrine
Law to be closed in Hong Kong or Shanghai.

“ Circular 698" means Circular 698 issued by the PRC State Adstration of Taxation on December 10, 2009, titibidtice
on Strengthening the Administration of Enterprisedme Tax on Income Derived from Equity Transferd®ldy Non-Resident Enterprise?](
OojooUooooooUdooooooooon), effective as of January 1, 2008, and any PR@sLia force from time to time that operate to
restate, amend or repeal any of the aforesaidatgalor any part thereof.

“ Claims” means any and all administrative, regulatoryusligial actions, suits, petitions, appeals, demadesiand letters,
claims, liens, notices of noncompliance or violatimvestigations, proceedings, consent order®osent agreements.
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“ Closing Date” means the date of the Closing.

“ Closing Documentd means:

€)) the Registration Rights Agreement;

(b) the Voting and ROFR Agreement;

(c) each Master Brand Agreement;

(d) each Brand Franchise Agreement;

(e) the NewCo2 Articles;

() the NewCo2 Shareholders Agreement;

(9) the NewCo2 Subscription Agreement;

(h) each Retained Hotel Management Agreement;

0] the Loyalty and Collaboration Agreement;

@) the Transition and Support Services Agreement; and
() the Unwind Agreement.

“ Code” means the Internal Revenue Code of 1986, as agaeindm time to time.

“ Company IP Agreemeritmeans any agreement pursuant to which any Liakhgellectual Property has been granted to
the Seller or any of its Subsidiaries by any tiuadity.

“ Company L eased Real Propettyneans the real property, together with all builgh and other structures, facilities or
improvements currently or hereafter located thersenforth in Part A of Schedule 2.

“ Company Owned Real Propertyneans the real property, together with all buitgh and other structures, facilities or
improvements currently or hereafter located thersenforth in Part B of Schedule 2.

“ Competition Clearancémeans approvals and consents granted by the tiiro§ Commerce of the PRC pursuant to the
Anti-Monopoly Law, with respect to the transactia@mntemplated by this Agreement and the other Betien Documents.

“ control” (including the terms “ controlled byand “ under common control witl), with respect to the relationship between
or among two or more Persons, means the possedsgiectly or indirectly or as trustee, personalresgntative or executor, of the power to
direct or cause the direction of the affairs or aggment of a Person, whether through the owneoghipting securities, as trustee, personal
representative or executor, by contract, credérayement or otherwise.
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“ Conveyance Taxesmeans sales, use, value added, goods and serraesfer, stamp, stock transfer, real propegggfer
and similar taxes, fees or charges (together withimterest, penalties or additions in respectabBrimposed by any Governmental Authority
in respect of the transaction contemplated undsrAbreement.

“ Deed of Undertaking means the deed of undertaking dated on or albeutlate hereof between Purchaser Parent, the
Purchaser Parties and the Seller.

“ Disclosure Schedul&é means the Disclosure Schedule, dated as of thendatef, delivered by the Seller to Purchaser R
in connection with this Agreement and attachedtbesis Schedule 6

“ Disposal” means, in respect of any securities, propertgtber asset, any direct or indirect sale, assighmemsfer,
distribution or other disposition thereof (includiany effective economic disposition of any intétasrein or by virtue of any issuance of
equity securities of any Person holding such saeariproperty or other asset) or of a participatieerein, or other conveyance of legal or
beneficial interest therein, or any short posiiioa security, whether voluntarily or by operatifrlaw or any agreement or commitment to do
any of the foregoing.

“ Eminent Domairi’ means an exercise of the right of a governmert competent Governmental Authority to expropriate,
seize, compulsorily acquire or take private propexthether for public use or otherwise.

“ Employer Entity” means any member of the Target Group , whicheseas employer of any Acquired Business Employee

“ Encumbrancé means any security interest, pledge, hypothenatimrtgage, lien (including environmental and ltaxs),
violation, charge, lease, license, encumbrancejesgreasement, adverse claim, reversion, revgiteferential arrangement, restrictive
covenant, condition or restriction of any kind,lirding any restriction on the use, voting, transfeceipt of income or other exercise of any
attributes of ownership.

“ Environmental Claim$ means any Claims relating in any way to any Emvinental Law or any related Permits.

“ Environmental Laws$ means all Laws, now or hereafter in effect andua&nded, and any judicial or administrative
interpretation thereof, including any judicial amainistrative order, consent decree or judgmetdfirg to the environment, health, safety,
natural resources or hazardous materials.

“ Excluded Taxe$ means (a) all Taxes imposed on or payable byraember of the Target Group for a Pre-Closing Period
(b) all Taxes imposed on any member of the Target® or for which a member of the Target Group mayiable, as a result of having been
a member of any consolidated, combined, affiliaiednitary group on or prior to the Closing Datéhaiespect to any Pre-Closing Period;
(c) all Taxes of any other Person for which a memaf¢he Target Group is liable by operation of Jas a transferee or successor, or pursuar
to any contractual agreement entered into on arbahe Closing Date with respect to
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any Pre-Closing Period; (d) any income, capitahgaiother Taxes of any Seller or its Affiliatescluding, but not limited to, any capital gains,
income or other taxes for which the Seller is resflle under applicable Law as a result of transféhe Target Shares or otherwise in
connection with (i) the Pre-Closing Restructurimgl &ii) the transactions contemplated by this Agrent (including any Taxes imposed under
Circular 698 and any withholding taxes imposedianSeller or any member of the Target Group); a)éiy Liabilities with respect to
amounts described in clauses (a)-(d) above.

“ Einancial CutOff Date” means the later to occur of: (a) the date théives Business Days following the date on which the
Competition Clearance shall have been obtainetheoapplicable waiting periods (and any extendiameof) under the Anti-Monopoly Law
shall have expired or shall have been terminatedhannvestigation shall have been instituted theder, and (b) April 1, 2015.

“ Founder” means Mr. Qi Ji, the Chairman of Purchaser Parent

“ Governmental Authority means any federal, national, foreign, supranatiostate, provincial, local, municipal or other
political subdivision or other government, govermtad, regulatory or administrative authority, aggnmoard, bureau, department,
instrumentality or commission or any court, triblijiadicial or arbitral body of competent jurisdim or stock exchange.

“ Governmental Ordet means any order, writ, judgment, injunction, degrstipulation, determination, award, ruling,
decision, verdict, subpoena, consent, injunctioatber similar determination or finding entereddsywith any Governmental Authority.

“ Hong Kong GAAP” means Hong Kong Generally Accepted Accountingnéiples.

“ Hong Kong” means the Hong Kong Special Administrative Regibthe PRC.

“ Hotel Network” means each of the hotels opened for full openatiocurrently proposed to be opened, (a) whicwised
or leased, as the case may be, and operated Bellee or any of its Affiliates under a Seller LUWaBd or Seller ME Brand, or (b) for which 1
Seller or any of its Affiliates has signed a birglegreement for the operation or management un8etiar LU Brand or Seller ME Brand by
the Seller or its Affiliates, or for a license oarfichise of a Seller LU Brand or Seller ME Branthwespect to such hotel, in the case of each
(a) and (b), in the Target Territories.

“ Ibis Brand Franchise Agreemehimeans the brand franchise agreement in the fetrowt in Part A of Exhibit F-to be
entered into by the Seller, Purchaser Parent andJgé.

“ lbis China Entities' means each of Ibis China Investment and eacit&hsferred Subsidiary.

“ lbis China Investmentmeans Ibis China Investment Ltd. , a limited lidyp company organized under the laws of Hong

Kong.




“ ICI Business’ means the business of owning the Company Owned Reperties.

“|Cl Transferred Subsidiarymeans each of the Transferred Subsidiaries listékde rows numbered 1 to 7 in the table of
Transferred Subsidiaries set out in Schedule 3.

“ Indebtedness means, with respect to any Person, (a) all ineléfress of such Person, whether or not contingent, f
borrowed money, (b) all obligations of such Perfwrthe deferred purchase price of property orises/ (c) all obligations of such Person
evidenced by notes, bonds, debentures or othelasimstruments, (d) all indebtedness created isingr under any conditional sale or other
title retention agreement with respect to propadguired by such Person (even though the rightsemeddies of the seller or lender under ¢
agreement in the event of default are limited fesession or sale of such property), (c) allgaltions of such Person as lessee under lease:
that have been or should be, in accordance witlgHkamg GAAP or PRC GAAP, recorded as capital leagdsg all obligations, contingent or
otherwise, of such Person under acceptance, tdtedit or similar facilities, (e ) all obligatis of such Person to purchase, redeem, retire,
defease or otherwise acquire for value any cagitalk of such Person or any warrants, rights dooptto acquire such capital stock, valued, ir
the case of redeemable preferred stock, at theegrefits voluntary or involuntary liquidation gezence plus accrued and unpaid dividends,
(f) all Indebtedness of others referred to irusks (a) through ( e ) above guaranteed direcfiydirectly in any manner by such Person, or
guaranteed directly or indirectly by such Personugh an agreement (I) to pay or purchase sucltbtadaess or to advance or supply fund:
the payment or purchase of such Indebtednesdo(filirchase, sell or lease (as lessee or lessmpegy, or to purchase or sell services,
primarily for the purpose of enabling the debtontake payment of such Indebtedness or to assutettier of such Indebtedness against loss
(1 to supply funds to or in any other mannerésyvin the debtor (including any agreement to payfoperty or services irrespective of
whether such property is received or such senacesendered), or (IV) otherwise to assure a avedigainst loss, and (i) all Indebtedness
referred to in clauses (a) through ( e ) aboversechy (or for which the holder of such Indebtednlass an existing right, contingent or
otherwise, to be secured by) any Encumbrance grept(including accounts and contract rights) osvbg such Person, even though such
Person has not assumed or become liable for thaguatyof such Indebtedness.

“ Indemnified Party’ means a Purchaser Indemnified Party or a Seligemnified Party, as the case may be.

“ Indemnifying Party’ means the Seller pursuant to Section 9.02 or thehBser pursuant to Section 9.03, as the case &

“ Intellectual Property means (a) patents, patent applications and stgtiivention registrations, (b) trademarks, sezvic
marks, domain names, trade dress, logos, trades)amgorate names and other identifiers of soargmodwill, including registrations and
applications for registration thereof and includthg goodwill of the business symbolized therebgssociated therewith, (c) mask works and
copyrights, including copyrights in computer softesaand registrations and applications for redistnathereof, and

6




(d) confidential and proprietary information, indlng trade secrets, know-how and invention rights.

“ Interim Management LUB Adjustment Amouhmeans an amount determined as follows:

0.80 x (A-B)
where:

A = an amount equal to the pro forma operatingipodthe LUB Group Entities taken as a whole fabé Pre-
Closing Restructuring has been completed as dfit@ncial Cut-Off Date) for the Interim Managem®etiod, determined as of the
Closing Date in accordance with the Pro Forma S8tate, taking into account the transitional naturthe said period (to allow for tt
costs of the Shared Services and other transitmosik) in the manner agreed between the Parfipbjiag consistent principles,
practices, methodologies, assumptions and polasassed in the preparation of the Pro Forma Statefitdeing understood and
agreed that the expense items set forth therelhratanclude any charges made or payable to #lkeSor any Seller Affiliate, other
than the specific cost allocations agreed to byPidwies prior to the date hereof); and

B = an amount equal to the depreciation and anatitiz attributable to the LUB Business for the fimte
Management Period, determined as of the Closing,guplying consistent principles, practices, métthagies, assumptions and
policies as used in the preparation of the Findi8t@ements.

“ Interim Management MEB Adjustment Amouhineans an amount determined as follows:

0.80 x (A—-B)
where:

A = an amount equal to the aggregate pro formaatiper profit of the MEB Group Entities taken as laole (as if
the Pre-Closing Restructuring has been completed te Financial Cut-Off Date) for the Interim Negement Period, determined as
of the Closing Date in accordance with the Pro RoBtatement, taking into account the transitiomslire of the said period (to allow
for the costs of the Shared Services and othesitranal costs) in the manner agreed between th@eBaapplying consistent
principles, practices, methodologies, assumptioaspmlicies as used in the preparation of the Prong Statement (it being
understood and agreed that the expense itemsriettierein shall not include any charges madeagaple to the Seller or any Seller
Affiliate, other than the specific cost allocaticagreed to by the Parties prior to the date heraof)

B = an amount equal to the depreciation and anatitiz and interest payment (as applicable as jgeloin schedul
set forth in_Exhibit Lhereto) attributable




to the Acquired Business for the Interim Managenieriod, determined as of the Closing Date, apglgionsistent principles,
practices, methodologies, assumptions and polasassed in the preparation of the Financial Statésne

“ Interim Management Agreemehineans the interim management agreement entetedétween Purchaser Parent and the
Seller on or about the date hereof.

“ Interim Management Perigdmeans the period commencing on the Financial@ffitbate and ending on the Closing Date.

“ Key Personnel! means the current directors of the Seller, béitichael Issenberg, Kim Mooney, Paul Richardson,rCha
Waichin and Raymond Tong.

“ Law " means any federal, national, supranational, spatevincial, local or similar statute, law, ordime, regulation, rule,
code, order, requirement or rule of law (includamnmon law) , official policy or interpretation ahy Governmental Authority and including
any Governmental Order.

“ Liabilities " means any and all debts, liabilities and obligas, whether accrued or fixed, absolute or contihgaatured or
un - matured or determined or determinable, inclgdhose arising under any Law, Action or Governtake@rder and those arising under any
contract, agreement, arrangement, commitment centeddng.

“ Licensed Intellectual Propertymeans any Intellectual Property owned by the SBlgeent currently licensed to the Selle
its Subsidiaries with respect to the MEB Businass the LUB Business, and upon Closing to be licened?urchaser Parent pursuant to the
Master Brand Agreements and the Brand Franchiseekgents.

“ LUB Brand Franchise Agreemeritsneans each brand franchise agreement referried3ection 5.03(a)(vi).

“ LUB Business’ means the business of operating and managinlgemsing or franchising for operation and manageime
hotels and hotel chains within the Hotel Networkleinthe Seller LU Brands in the Target Territodesl the Seller ME Brands in Hong Kong
and Macau.

“ LUB Closing Adjustment Amount means an amount (expressed as a positive, if p@sar as a negative, if negative) ec
to (a) the LUB Closing Current Asseisinus(b) the LUB Closing Liabilitiestninus(c) the Interim Management LUB Adjustment Amount, i
each case, as shown on the final Closing Statement.

“ LUB Closing Current Assetsmeans cash and short-term deposits, trade ard rtheivables, inventories and prepayment
(excluding any deposits made to landlords and ddmag-term deposits) of the LUB Group Entities ¢leas determined as of the Closing Date
pursuant to Hong Kong GAAP, applying consistenhgples, practices, methodologies, assumptiongatidies as used in preparation of the
Financial Statements .




“ LUB Closing Liabilities” means all Liabilities of the LUB Group Entitidacluding without limitation trade payables,
advances received, accounts payable, and othebleaygaccrued expenses and provisions, Tax payabl@unts outstanding or accrued in
respect of intecompany activity owed by any LUB Group Entity t@t8eller or any Seller Affiliate, financial indetteess and other Liabiliti
for borrowed money (together with accrued interesty all other amounts, whether current, shortter long-term, owed by any LUB Group
Entity , each as determined as of the Closing Patsuant to Hong Kong GAAP, applying consistentgiples, practices, methodologies,
assumptions and policies as used in preparatitimedfinancial Statements .

“ LUB License AgreementSmeans the hotel license agreements and othelasiagreements pursuant to which the Seller o
any of its Affiliates grants a license to any Pergorelation to the operation or management offastel or hotel chain business (a) under any
Seller LU Brand in any of the Target Territoriesldbh) under any Seller ME Brand in Hong Kong and/acau.

“ LUB Group Entities’ means NewCo2 and its Subsidiaries ( assuming@hsummation of, or after giving effect to, the-Pre
Closing Restructuring).

“ LUB Management Contractsmeans the hotel management contracts and othdasegreements entered into by the S«
or any of its Affiliates prior to the Closing, unda pursuant to which the Seller or its of Sulmiidis operates any hotels (a) under any Seller
LU Brand in any of the Target Territories and (byar any Seller ME Brand in Hong Kong and/or Macau.

“ Luxury and Upscale Markétmeans the market for hotels positioned by brartu®el companies in the market segments
designated as the Luxury, Upper Upscale and/or alpsegments in the then latest STR Global ChaiteSc

“ Macau” means the Macau Special Administrative RegiothefPRC.

“ Master Brand Agreemeritmeans each of the LUB Master Brand Agreement ME@ Master Brand Agreement.

“ Material Adverse Effect means any event, occurrence, fact, conditionngbaor effect that is, or would reasonably be
likely to be, individually or in the aggregate, &thjer with all other events, occurrences, factaditmns, changes or effects, materially adverse
to (a) the business, financial condition, assetesults of operations of any MEB Group Entity, atyB Group Entity, or the Business taker
a whole, or ( b) the ability of Seller and its #ifites to consummate the transactions contemplateeby and by the Transaction Documents i
accordance with the terms hereof and thereof @melyt basis; providegdhowever, that “Material Adverse Effect” shall not includey event,
occurrence, fact, condition, change or effect,adiyeor indirectly arising out of or attributable:t

0] general political or economic conditions, geneirgfcial and capital market conditions (includintgrest rates) or
general conditions in any of the industries in viahilce Business is engaged, or, in each case, amgeh in them (including as a result of (A
outbreak or escalation of hostilities involving arguntry in the Target Territories or the
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declaration by any country in the Target Territerid a national emergency or war, or (B) the oaure of any other calamity or crisis
(including any act of terrorism) or natural disasteany change in financial, political or econoraanditions in any country in the Target
Territories or elsewhere);

(i) changes in Law, Hong Kong GAAP or PRC GAAP or auatharitative interpretations thereof;

(iii) any action required by this Agreement or any adtidken (or omitted to be taken) with the explioitwritten
consent of or at the explicit, or written requelstRurchaser Parent;

(iv) any failure to meet Seller’s or any of its Affilet’ internal forecasts for the Business (_provithed this clause
(iv) shall not be construed as providing that tireurnstances or events giving rise to any suchif@itlo not constitute or contribute to a
Material Adverse Effect and, provideéurther, that this clause (iv) shall not be construed adying that Seller or any of its Affiliates is
making any representation or warranty under thice&ment with regard to any internal forecaststerBusiness); or

(v) the announcement, disclosure or pendency of tleeaddhe Business, the execution of this Agreereiny other
Transaction Document or the consummation of thesttations contemplated hereby or by any other &t Documents.

“ MEB Brand Franchise Agreemehtneans the lbis Brand Franchise Agreement, and leactd franchise agreement refel
to in Section 5.03(a)(vi)(X)(i).

“ MEB Business' means the business of operating and managinggesrsing or franchising for operation and managaime
hotels and hotel chains within the Hotel Networklemnthe Seller ME Brands in the PRC, Mongolia aatWén, including without limitation
the operation and management of the hotels lo@dtdee Company Owned Real Property and the Compeaged Real Property, but
specifically excluding the ownership or leasingaof/ real property.

“ MEB Closing Adjustment Amourit means an amount (expressed as a positive, ifipesor as a negative, if negative)
equal to (a) the MEB Closing Current Asseténus(b) the MEB Closing Liabilitiesminus(c) the Interim Management MEB Adjustment
Amount, in each case, as shown on the final CloStagement.

“ MEB Closing Current Assefsmeans cash and shddgrm deposits, trade and other receivables, inviestand prepaymen
(excluding any deposits made to landlords and didmg-term deposits) of the MEB Group Entitiesgleas determined as of the Closing Date
pursuant to Hong Kong GAAP, applying consistenhgiples, practices, methodologies, assumptiongatidies as used in preparation of the
Financial Statements .

“ MEB Closing Liabilities” means all Liabilities of the MEB Group Entitigacluding without limitation trade payables,
advances received, accounts payable, and othebleaysaccrued expenses and provisions, Tax payabl@unts outstanding or accrued in
respect of inter-company activity owed by any MEBX@ Entity to the Seller or any Seller
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Affiliate, financial indebtedness and other Liatiés for borrowed money (together with accruedrgd8), and all other amounts, whether
current, short-term or long-term, owed by any MEB @ Entity , each as determined as of the CloBiate pursuant to Hong Kong GAAP,
applying consistent principles, practices, methogigs, assumptions and policies as used in prépauaitthe Financial Statements .

“ MEB Franchise Agreementameans the hotel franchise agreements and otimtlasiagreements entered into by the Seller
or any of its Affiliates prior to the Closing, puemnt to which the Seller or any of its Affiliatesagts a franchise to any Person in relation to the
operation or management of any hotel or hotel chasiness under any Seller ME Brand in the PRGydiand/or Mongolia.

“ MEB Group Entities’ means the NewCo1l Entities and the Ibis Chinatlesti

“ MEB Management Contractsmeans the hotel management contracts and otinlasiagreements entered into by the
Seller or any of its Affiliates prior to the Cloginpursuant to which the Seller and its Subsidéapigerate any hotels under any Seller ME B
in the PRC, Taiwan and/or Mongolia.

“ MEB Master Brand Agreemeritmeans the master brand agreement in the forrmweh Exhibit G.

“ Midscale and Economy Markétmeans the market for hotels positioned by brandgel kompanies in the market segme
designated as the Upper Midscale, Midscale andfon&my segments in the then latest STR Global Cheates.

“NewCol” means AAPC Greater China Limited, a limited liglgicompany incorporated in Hong Kong with company
number 2161347, and having its registered offid@aim 803, 8/F AXA Centre, 151 Gloucester Road, gtfan Hong Kong.

“NewCol Entities’ means NewCol and each NewCo1l Transferred Subgidia
“NewCol PRC’ means a limited liability company to be incorp@in the PRC as a wholly owned subsidiary of NetC

“NewCol Transferred Subsidiatyneans each of the Transferred Subsidiaries listékde rows numbered 8 and 9 in the
table of Transferred Subsidiaries set out in Sclee8u

“NewCo2" means a limited liability company to be incorpeh by the Seller under the laws of Hong Kong tfier sole
purpose of consummating the Pre-Closing Restrurur the manner contemplated by Scheduieréto.

“ NewCo2 Articles’ the amendment to the NewCo2 Articles referretht8ection 5.03(a)(viii).

“NewCo2 PRC' means a company to be established in the PRGnmoby owned subsidiary of NewCo2.
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“ NewCo2 Shareholders Agreeménteans the shareholders agreement to be entaredrimong NewCo2, the Seller and the
Purchaser, substantially in the form attached d8tixA hereto.

“ NewCo2 Subscription Agreemehineans a subscription agreement by and between Nea@bthe Purchaser, in a forn

be agreed.

“ Non-Competition Agreemeritmeans the non-competition agreement dated obautahe date hereof among Seller Paren
the Seller, Purchaser Parent and the Founder.

“ Owned Intellectual Propertymeans Intellectual Property owned by the membétke Target Group .

“ Permitted Encumbrancésneans such of the following as to which no enéonent, collection, execution, levy or
foreclosure proceeding shall have been commenatad®ito which neither the Seller nor any of its<dilaries is otherwise subject to civil or
criminal liability due to its existence: (a) liefte Taxes not yet due and payable, for which adegjteserves have been maintained in
accordance with Hong Kong GAAP or PRC GAAP; (b) EEmbrances imposed by Law, such as materialmen’shamécs’, carriers’,
workmen’s and repairmen’s liens and other simikemd arising in the ordinary course of businessiseg obligations that (i) are not in excess
of $100,000 in the aggregate at any time; (c) ptsdy deposits to secure obligations under workensipensation Laws or similar legislation
or to secure public or statutory obligations; agidninor survey exceptions, reciprocal easemergeagents, and other customary defects to o
encumbrances on title to real property that (i)ewast incurred in connection with any Indebtedn@gsjo not render title to the property
encumbered thereby unmarketable, and (iii) doindtyidually or in the aggregate, materially andacely affect the value of or the use of
such property for its current and anticipated pagso

“ Permits” means all permits, licenses, franchises, redising, certificates, clearances, exemptions, vaganapprovals,
waivers and other authorizations obtained fromequired by any Governmental Authority.

“ Person” means any individual, partnership, firm, corparat limited liability company, association, truahincorporated
organization or other entity, as well as any syatdior group that would be deemed to be a persderiBection 13(d)(3) of the Securities
Exchange Act of 1934, as amended.

“ PostClosing Period means any taxable period (or portion thereof)itveigg the day after the Closing Date.

“PRC” means the People’s Republic of China, for theppaes of this Agreement, excluding Hong Kong, Meead
Taiwan.

“ Pre-Closing Period means any taxable period (or portion thereof)iegan or prior to the Closing Date.
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“ Pre-Closing Restructurinff means the actions and transactions set fortlche@ule ereto .

“ Pre-Closing Restructuring Agreemeritmeans the agreements entered into, whether frior after the date hereof, by the
Seller and its Affiliates in connection with theeR€losing Restructuring.

“ Pre-Closing Restructuring Approvalaneans the approvals of the relevant PRC Govertethéuthorities with respect to
certain of the transactions contemplated by the@sing Restructuring, as set forth_in Scheduteggto.

“ Pro Forma Statemeritmeans the sample pro forma statement of inconteeoTarget Group attached_as Exhibih&reto.

“ Purchaser Party means each of the Founder, Sherman Holdings Lim8echngoon Limited, Seletar Limited, Credit Su
Trust Limited and Winner Crown Holdings Limited.

“ Regqistration Rights Agreemehimeans the registration rights agreement subsiintn the form set forth in Exhibit H

hereto.

“ Requisite Permit8 means, in respect each Transferred SubsidiaeyP#rmits set forth in Scheduld@reto with respect to
such Transferred Subsidiary.

“ Retained Hotel§ means the hotel properties and facilities sethfar Schedule 8ereto .

“ Retained Hotel Commercial Termsneans the terms described in Part B of ExhibiiteBeto.

“ Retained Hotel Management Agreeménteans each hotel management agreement to bedrnitto between an the Seller
or its Affiliate and NewCol in relation to the maeaent of the Retained Hotels, substantially inftinen attached as Part A of Exhibitd3
provided in clause Section 5.03(a)(iv) , and, far avoidance of doubt, incorporating the termogetn the Retained Hotels Commercial
Terms.

“ Securities Purchase Agreemémheans the private placement agreement, dated ahaut the date hereof, between
Purchaser Parent and the Seller.

“ Seller Affiliate ” means each Affiliate of the Seller, other than@menpanies and their respective Subsidiaries (asguthe
consummation of, or after giving effect to, the-lesing Restructuring).

“ Seller Brands means the Seller ME Brands and the Seller LU Bgan
“ Seller Group’ means prior to Closing, the Seller, Ibis Chinadstment, and the Transferred Subsidiaries, spadifi
excluding any Subsidiaries of the Seller whichraweTransferred Subsidiaries, and after Closing,Gbmpanies and the Transferred

Subsidiaries.

13




“ Seller LU Brands' means the following hotel brands: “Sofitel”, “laan”, “The Sebel” and “MGallery”.

“ Seller ME Brands means the following hotel brands: “Novotel”, “Meire”, “Ibis”, “Ibis Styles” and “Grand Mercure”.

“ Seller Parent means Accor S.A., a joint stock company organiaeder the laws of France with registered officé 1,
Avenue d France, Paris, France.

“ Seller s Knowledg€' means the actual knowledge of Key Personnel, @8aBhushan (Chief Development & Investment
Officer, Accor Asia Pacific) and Janice Gan (Geh&waunsel, Accor Asia Pacific), in each case, akasonable inquiry.

“ Seller s Warrantie$ means each statement referred to in Article IIl.

“ Shared Serviceshas the meaning given to it under the Interim Bigement Agreement.

“ Straddle Period means any taxable period beginning on or pricarid ending after the Closing Date.

“ Subsidiary " means, with respect to any specified Person,cangoration, partnership, limited liability compamy other
organization, whether incorporated or unincorpatatehich is controlled by such Person directlyratiiectly through one or more
intermediaries. For the avoidance of doubt, befloeeClosing, each of the Companies and the Trenesf&ubsidiaries shall be deemed a
Subsidiary of the Seller.

“ Target Groug’ means (&) at any time prior to the Closing, this China Investments and the Transferred Subgdidut
excluding any Subsidiaries of the Seller whichreoeTransferred Subsidiaries, and (b) at any tioflewing the Closing, the Companies and
their respective Subsidiaries.

“ Target Share$ means, collectively, the Ibis China Investmenaf&s, the NewCol Shares and the NewCo2 Shares.

“ Target Territories means the PRC, Mongolia, Hong Kong, Macau andvaai

“ Tax Returns’ means any return, declaration, report, electadam for refund or information return or othertstaent or
form relating to, filed or required to be filed tviany Taxing Authority, including any schedule ttiaehment thereto or any amendment the

“ Taxes” means any and all taxes, fees, levies, dutiesfstarnposts, and other charges of any kind (togettith any and a
interest, penalties, additions to tax and addifian@ounts imposed with respect thereto), whetisgauted or not, imposed by any government
or Taxing Authority, including (without prejudice the foregoing) taxes or other charges on or wiipect to income, franchises, windfall or
other profits, gross receipts, property, sales, cesgital stock, payroll, employment, social segusvorkers’ compensation, unemployment
compensation, or net worth; taxes or other chargédse nature of excise, withholding, ad
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valorem, stamp, transfer, value added, or gainsstdicense, registration and documentation faas castoms’ duties, tariffs, and similar
charges.

“ Taxing Authority” means any government or subdivision, agency, ciasion or authority thereof, or any quasi-
governmental or private body having jurisdictioreothe assessment, determination, collection @rathposition of Taxes.

“ Third Party HotelAgreements means the MEB Franchise Agreements, the MEB Mamamnt Contracts, LUB License
Agreement, and the LUB Management Contracts.

“ Transaction Documentsmeans :

€)) this Agreement;
(b) the Securities Purchase Agreement;
(c) the Non-Competition Agreement ;

(d) the Deed of Undertaking;
(e) the Interim Management Agreement; and
() each of the Closing Documents.

“ Transferred Subsidiarymeans each of entities listed in Schedule 3.

“ Unwind Agreement means the agreement in the form set out in Exlifibior the agreement referred to in Section 5)03(a
(i), if its terms have been agreed by Closing.

“Voting and ROFR Agreemeritmeans an agreement in the form set out in Exlibit

Section 1.02 Definitions. The following terms have the meanings set fortthe Sections set forth below:

Definition Location
“ Accor Guaranto” Preamble

“ Ancillary Proceeding” Section 11.12(c
“ Arbitration Rule<” Section 11.12(a
“ Cap” Section 9.04(a

“ Closing Statemer” Section 2.07(a)(ii
“ Closing” Section 2.0:

“ Companiey” Recitals

“ CompanyPermits” Section 3.0¢

“ De Minimis Amount” Section 9.04(a

“ Deductible Amoun” Section 9.04(a

“ End Date” Section 9.01(a

“ Expense” Section 11.0:
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Definition

Location

“ Filing Party”
“ Financial Statemen”

“ Franchisor Registratic”

“ HKIAC ”

“ Hotel Termination Fe”

“ |bis China Investment Shar”
“ Independent Accounting Fir”
“ lease”

“ Long-term Asset!”

“ Loss”

“ Loyalty and Collaboration Agreeme”

* LUB Assets”

“ LUB Master Brand Agreeme’
“ Material Contract”

“ Materiality Qualifiers”

“ MEB Asset¢”

“ NewCol Share”

“ NewCo2 Share”

“ NewCo03"

“ Options”

“ Plans”

“ Prohibited Paymer”

“ Purchase Consideration Sha”
“ Purchaser Indemnified Par’

“ Purchaser Parent Sha”

“ Purchaser Pare”

“ Purchas€' s Guaranteed Obligatior”
“ Purchase”

“ Related Party Transactio”

“ Relevant Personn”

“ Seller Indemnified Amour”

“ Seller Indemnified Part”

“ Selle’ s Guaranteed Obligatior”
“ Seller”

“ SPA Closinc”

“ Submission Dat”

“ Subsequent Disclosed Eve'
“ Third Party Clain™

“ Third PartyConsen”

Section 7.0}
Section 3.10(a
Section 5.04(a
Section 11.12(a
Section 5.07(a
Section 2.01(i
Section 2.07(b)(ii
Section 3.05(a
Section 3.05(f
Section 9.0:
Section 5.03(a)(ii
Section 3.05(d
Section 5.03(a)(iv
Section 3.15(a
Section 8.02(a
Section 3.05(c
Section 2.01(ii
Section 2.0:
Section 5.04(a
Section 3.17(g
Section 3.1¢
Section 3.14(c
Section 2.0:
Section 9.0:
Section 2.0:
Preamble
Section 6.14(a
Section 2.01(b
Section 3.23(a
Section 5.03(e
Section 9.0:
Section 9.0:
Section 6.13(a
Preamble
Section 9.02(a
Section 11.12(a
Section 8.02(a
Section 9.05(b
Section 5.01(a

“ Transition and Support Services Agreen” Section 5.03(a)(iii

Section 1.03 Interpretation and Rules of Constructiohn this Agreement, except to the extent othesvpiovided or the
the context otherwise requires:
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(a) when a reference is made in this Agreement to dicléy Section, Exhibit or Schedule, such referesde an
Article or Section of, or an Exhibit or Schedule tfiis Agreement unless otherwise indicated;

(b) the table of contents and headings for this Agredraee for reference purposes only and do not tiffiegny way
the meaning or interpretation of this Agreement;

(c) whenever the words “include”, “includes” or “inclind)” are used in this Agreement, they are deemed tollosvied
by the words “without limitation”;

(d) the words “hereof”, “herein” and “hereundeafid words of similar import, when used in this Agreent, refer to th
Agreement as a whole and not to any particularipiow of this Agreement;

(e) all terms defined in this Agreement have the defimeanings when used in any certificate or otheudwnt made
or delivered pursuant hereto, unless otherwisenddftherein;

() the definitions contained in this Agreement areliapple to the singular as well as the plural fowhsuch terms;

(9) any Law defined or referred to herein or in anyeagnent or instrument that is referred to hereinmaesach Law or
statute as from time to time amended, modifieduppgemented, including by succession of comparsieessor Laws;

(h) references to a Person are also to its successbizeamitted assigns;

0] the use of “or” is not intended to be exclusiveassl expressly indicated otherwise; and

@) an action taken by a Person shall be deemed tobemretaken “in the ordinary course” or “in theinedy

course of business” only if such action is (x) dstent with the past practices and is taken inottignary course of its normal day-to-
day operations in compliance with applicable Laag] (y) similar in nature and magnitude to actiomstomarily taken in the ordine
course of its normal day-to-day operations, withenut authorization by its board of directors orsitareholder(s).
ARTICLE Il
PURCHASE AND SALE

Section 2.01 Purchase and Sale of thargetShares

€) Upon the terms and subject to the conditions &f Agreement, at the Closing, the Seller shall asljgn, transfer,

convey and deliver, or cause to be sold, assigresferred, conveyed and delivered, to the Pueshasd Purchaser Parent shall procure tha
the Purchaser purchase, and the Purchaser shettlgser

17




0] all the issued ordinary shares, HK$1.00 par vakrespare, of Ibis China Investment (the “ Ibis Ghinvestment
Shares), and

(i) ordinary shares representing 100% of the issueet slagital of NewCol on an as-converted and fullyted basis
as of the Closing (the * NewCdhares)) ; and

the Seller shall procure that NewCo2 issue, andHaser Parent shall procure that the Purchaseiracpgursuant to the NewCo2 Subscription
Agreement, shares representing ten percent (10%s) issued share capital on an as-converted dlyddiluted basis as of the Closing (the “
NewCo2Shares).

(b) Purchaser Parent shall (i) designate, in accordaitbethe terms of and subject to this Section gh])lone or more
of its wholly owned Subsidiaries to purchase thegéaShares (such Subsidiary or Subsidiaries affser Parent, the “ Purcha®git being
understood and agreed that no such designatiohreli@ave Purchaser Parent of any of its obligagibereunder or under any of the other
Transaction Documents to which it is a party, didy no later than thirty (30) days prior to tBéosing Date, deliver (x) a notice in writing
setting forth the details of the Purchaser thatteviter into specified Transaction Documents anglmse the Target Shares in accordance wit
the terms hereof; and (y) a joinder to this Agreenexecuted by the Purchaser pursuant to whicRtinehaser agrees to perform, observe an
be bound by all of the obligations applicable te Burchaser hereunder, whereupon the Purchaskbsbaime a party hereto and have the
rights and obligations of the Purchaser hereundlbe Parties agree and acknowledge that, pridre@xkecution of the foregoing joinder,
Purchaser Parent shall be entitled to, and mayenfall rights of the Purchaser hereunder and bedlable for all obligations of Purchaser.
To the extent Purchaser Parent does not desigriuiecaaser, all obligations hereunder of the Puashshall be deemed to be obligations of
Purchaser Parent.

Section 2.02 Purchase ConsiderationAs purchase consideration for the Target Shamesn consideration of the
covenants and agreements of the Seller and itfigd€% set forth in this Agreement and the othem$action Documents, Purchaser Parent
issue certain ordinary shares, par value US$0.@p@0%hare, in its capital (the “ Purchaser Parbaté&¥’) to the Seller in accordance with the
Securities Purchase Agreement (the “ Purchase Gemadion Share? .

Section 2.03 Closing.

(a) Subject to the terms and conditions of this Agreatrthe sale and purchase and issue of the Talhgee$
contemplated by this Agreement shall take plagedasing (the * Closing) to be held at the offices of Shearman & Sterling?, 12/F
Gloucester Tower, The Landmark, 15 Queen’s Roadr@erong Kong, at 11:00 a.m. Hong Kotige on the fifth Business Day following 1
satisfaction or waiver of all conditions to theightions of the parties set forth in Sections &p1(d) and (e) and Sections 8.02(c) to (g) or at
such other place or at such other time or on sthoér alate as the Seller and Purchaser Parent maalyuagree upon in writing.
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(b) The parties agree and acknowledge that, notwitdgtgranything to the contrary contained in anyhaf Transactio
Documents , (i) the closing of the issuance of sh@aontemplated by the Securities Purchase Agreteandr(ii) the closing of the sale and
purchase and issue of the Target Shares herewghddirbe conditional upon and shall take place kameously with each other, and all actions
required to be taken at the closing hereunder adénthe Securities Purchase Agreement (includiithout limitation the execution of the
Closing Documents) shall, and shall be deemedke, place simultaneously.

Section 2.04 Closing Deliveries by the SellerAt the Closing, the Seller shall deliver or cats be delivered to the

Purchaser:

€)) original duly executed original instruments of sar and sold notes for the Ibis China Investménatr&s and the
NewCol Shares in favor of the Purcha

(b) to the extent permitted by Law, share certificatethe name of the Purchaser, representing thehBsec's
ownership of the Target Shares;

(c) a certified true copy of the updated register ofitbers of NewCo2 evidencing the Purchaser’'s owngrshihe
NewCo2 Shares

(d) the written resignations (together with a releadsglaims against Ibis China Investment, NewCo1 doair
respective Subsidiaries), effective as of the @igsof all of the directors and officers of Ibisi@h Investment, NewCol and their respective
Subsidiaries, except for such persons as shall beee designated in writing prior to the Closingraychaser Parent or the Purchaser to the
Seller;

(e) true and complete copies of the resolutions dut\aiidly adopted by the shareholders and boadirettors of
NewCo2 evidencing their authorization of (i) theoption of the NewCo2 Articles, (ii) the appointmiof the person nominated by the
Purchaser to the board of directors of NewCo2 aoetance with the NewCo2 Shareholders Agreemedt(ianthe issuance of the NewCo2
Shares to the Purchaser ;

® the general release and discharge from the Seltethee Seller Affiliates referred to in Section®i the form and
substance attached hereto as Exhihit C

(9) executed counterparts of each Closing Documentiohwthe Seller, Seller Parent or any Seller Adf#i is a party;

(h) true and complete copies of the resolutions dut\alidly adopted by the boards of directors of $edler and
NewCo2 (i) evidencing their authorization of theeedtion and delivery of each TransactDocument to which the Seller or NewCo2, as the
case may be, is a party, and (ii) certifying thenea and signatures of the officers of the Sell&M@wvCo2 authorized to sign the relevant
Transaction Document and the other documents telecred hereunder and thereunder; and

() a certificate of a duly authorized officer of thell8r certifying as to the matters set forth in t8et8.02(a).
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Section 2.05 Withholding. Each of Purchaser Parent, the Purchaser andfdahg Transferred Subsidiaries (and any
other Person required to withhold with respectrtp payment made under this Agreement), shall hidezhto deduct and withhold from any
consideration payable or otherwise deliverable yamsto this Agreement such amounts as may berestjta be deducted or withheld
therefrom under any provision of federal, locafaeign Tax Law. To the extent such amounts argestucted or withheld, such amounts s
be treated for all purposes under this Agreemehtamg been paid to the Person to whom such armaumild otherwise have been paid.
Prior to undertaking any such withholding, Purcind&arent or the Purchaser shall provide the Seilier notice of the intent to withhold and
shall cooperate with the Seller to take all reabtenateps to eliminate or reduce such withholding.

Section 2.06 Closing Deliveries by the PurchaseAt the Closing, the Purchaser shall delivetio $eller:

€) executed counterparts of each Closing Documentiohmthe Purchaser, Purchaser Parent, or any RecRarty is
a party;

(b) true and complete copies of the resolutions dut\alidly adopted by the board of directors of Ehechaser
(i) evidencing its authorization of the executioalelivery of this Agreement and the other Tratisedocuments , and (ii) certifying the
names and signatures of the officers of the Pusstegthorized to sign this Agreement and the reieVeansaction Documents and the other
documents to be delivered hereunder and thereuader;

(c) a certificate of a duly authorized officer of therEhaser certifying as to the matters set fortBéantion 8.01(a).

Section 2.07 PostClosing Adjustment of Purchase Consideratiobhe parties agree that the purchase considerttio
the Target Shares shall be adjusted after the 1@@Jdsy way of the payments specified in this Secld)v:

(a) Closing Statement As promptly as practicable, but in any event:

0] within 30 calendar days following the Closing, theller shall deliver to the Purchaser the followimgudited
financial statements: (A) consolidated and indialdoalance sheets of (x) the MEB Group Entities @)dhe LUB Group Entities as
of the Closing Date, prepared in accordance withddgong GAAP applied on a basis consistent withpteparation of the Financial
Statements; (B) consolidated and individual statémef income of (x) the MEB Group Entities and ffy® LUB Group Entities for
the periods beginning on January 1, 2014 (or,énctse of any newly incorporated entity, the dateamrporation thereof) and endi
on the Closing Date, prepared in accordance withgH6ong GAAP applied on a basis consistent withpteparation of the Financial
Statements; and (C) pro forma statements of inaoinfpe) the MEB Group Entities and (y) the LUB GroHptities(in each case, taki
as a whole, as if the Pre-Closing Restructuringbieges completed as of the Financial Cut-Off Date}lie Interim Management
Period , prepared in accordance with the Pro F@tatement, applying consistent principles, prasticgethodologies, assumptions
and policies as used in the preparation of theHdrma Statement ; and
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(i) within 90 calendar days following the Closing, Beller shall deliver to the Purchaser: (A) thefficial statements
described in Section 2.07(a)(i)(A) to 2.07(a)(i)(@ydited by the Seller’'s accountants, and (Batestent of calculation of the MEB
Closing Adjustment Amount and the LUB Closing Adjuent Amount (collectively, subject to the provissoof Section 2.07(b), the “
Closing Statemeri), together with the report thereon of the Seieatcountants, stating that the Closing Statenaémy presents the
financial position of the MEB Group Entities or th&B Group Entities, as the case may be, at thsiGip

(b) Disputes. (i) Subject to clause (ii) of this Section 218)7 the Closing Statement delivered by the Séti¢he
Purchaser shall be final, binding and conclusivéhenparties hereto.

(i) The Purchaser may dispute any amounts reflecteédeoaudited Closing Statement; providdétbwever, that the
Purchaser shall have notified the Seller and thieif@eaccountants in writing of each disputed itespecifying the estimated amount
thereof in dispute and setting forth, in reasonael&il, the basis for such dispute, within 60 odér days of the Seller’'s delivery of
the audited Closing Statement to the Purchasethelevent of such a dispute, the Purchaser’s ataots and the Seller’'s accountants
shall attempt to reconcile their differences, ang esolution by them as to any disputed amourd# bhk final, binding and conclusi
on the parties hereto. If the Seller's accountantsthe Purchaser’'s accountants are unable th eegesolution within 20 Business
Days after the receipt by the Seller and the Sslircountants of the Purchaser’s written noticdigfpute, the Purchassraccountant
and the Seller's accountants shall submit the itesmsining in dispute for resolution to an indepantdBig Four Accounting Firm (or,
if such firm shall decline or is unable to act®nbt, at the time of such submission, independktite Seller and the Purchaser, to
another independent accounting firm of internatioaputation mutually acceptable to the Seller tredPurchaser) (the independent
Big Four Accounting Firm or such other accountimgfbeing referred to herein as the “ Independertodinting Firnt’), which shall,
within 30 Business Days after such submission,rdete and report to the Seller and the Purchasan spch remaining disputed
items, and such report shall be final, binding eodclusive on the Seller and the Purchaser. Téedad disbursements of the
Independent Accounting Firm shall be allocated ketwthe Seller and the Purchaser in the same pi@mptinat the aggregate amount
of such remaining disputed items so submitted édmidependent Accounting Firm that is unsuccesstliiputed by each such party
(as finally determined by the Independent Accountiirm) bears to the total amount of such remaidiisguted items so submitted.

(iii) In acting under this Agreement, the Seller's actants, the Purchaser’s accountants and the Indepénd
Accounting Firm shall be entitled to the privilegsd immunities of arbitrators.

(c) Closing Adjustments The Closing Statement shall be deemed finatiferpurposes of this Section 2.07 upon the
earliest of (x) the failure of the Purchaser tafydhe Seller of a dispute within 60 calendar dafshe Seller’s delivery of the Closing
Statement to the Purchaser, (y) the resolutionl digputes, pursuant to Section 2.07(b)(ii), by Beller’s
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accountants and the Purchaser’s accountants, attte(zesolution of all disputes, pursuant to Secf.07(b)(ii), by the Independent
Accounting Firm. Within five Business Days of t@&sing Statement being deemed final, an adjustpayinent shall be made as follows:

@ In the event that the MEB Closing Adjustment Amoisra negative number, the Seller shall pay a syumaleo the
absolute value of the MEB Closing Adjustment Amotanthe Purchaser by wire transfer in immediatetgilable funds.

(i) In the event that the MEB Closing Adjustment Amoisra positive number, the Purchaser shall payraeqgual to
the absolute value of the MEB Closing AdjustmentoAmt to the Seller by wire transfer in immediataailable funds.

(iii) In the event that the LUB Closing Adjustment Amoisa negative number, the Seller shall pay a syumalgo the
absolute value of the LUB Closing Adjustment AmotmiNewCo2 by wire transfer in immediately avai@hinds.

(iv) In the event that the LUB Closing Adjustment Amoisa positive number, the Seller may require Neg/@opay
to the Seller a sum equal to the absolute valubeof UB Closing Adjustment Amount to the Sellenkiye transfer in immediately
available funds.

Section 2.08 Interest on PaymentsAny payments required to be made by the Sefiéhe@Purchaser pursuant to
Section 2.07(c) shall bear interest from the Clgshrough the date of payment at the then curefetence three-month term rate of interest
publicly announced by the People’s Bank of Chinamy successor thereto from time to time, fromGlasing to the date of each payment.

Section 2.09 Hong Kong Stamp Duty Filing and Related Procedures

(a) As soon as reasonably practicable after Closind {aany event within two days after Closing whtre sale or
purchase of the Target Shares is effected in Hamaghkor, where the sale or purchase of the TargateShis effected outside Hong Kong,
within 30 days after Closing), the Purchaser shatimit a duly executed original instrument of tfanand duly executed original bought and
sold notes in respect of the Ibis China Investnh#res and the NewCol Shares , together withtar supporting documents, to the Hong
Kong Stamp Office for assessment of the amountaohp duty payable, and each of Buyer and Selldt ishequal parts pay the stamp duty
accordance with the amount as adjudicated by thegHang Stamp Office within one Business Day framtsadjudication .

(b) Within two Business Days from the date on whichdhbb/ stamped original instrument of transfer anty&xecute
original bought and sold contract notes are retlitnghe Purchaser by the Hong Kong Stamp Offtee Rurchaser shall procure (and, if
necessary, Seller shall take all actions to etfeetsame) (i) the removal of Seller’'s name in #gister of members of each Company in respe
of the Ibis China Investment Shares and the New&lwdres and procure the entry of the Purchaser's iaithe register of members of each
such Company as the legal owner of the Ibis Chimadtment Shares and the NewCol Shares ; antgiissuance of the share certificates
representing the Ibis China Investment SharestamtlewCol Shares to the Purchaser .
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ARTICLE Il

REPRESENTATIONS AND WARRANTIES
OF THE SELLER

As an inducement to Purchaser Parent to entethiigAgreement and the other Transaction Documgthis Seller hereby
represents and warrants to Purchaser Parent Htapteas set forth on the Section of the DiscloSaieedule that corresponds to the Section o
this Article 11l in which such representation ormanty is made (it being understood and agreedhéyarties hereto that disclosure of any iten
on any section or subsection of the Disclosure @aleeshall be deemed disclosure with respect ofodingr section or subsection of the
Disclosure Schedule to the extent it is readilypaapnt from such disclosure that such disclosuapjidicable to such other section or
subsection), as of the date hereof each of themstatts contained in this Article Il are true, aeta and not misleading.

Section 3.01 Organization, Authority and Qualification of thell8eand the Accor Guarantor

(a) Each of t he Seller and the Accor Guarantor isrparation duly organized and validly existing untlex Laws of
the jurisdiction of its incorporation and t he 8eland the Accor Guarantor each have full corpgrateer and authority to own, lease, manage
or operate the properties, rights and assets navedweased, managed or operated by the Selletparadry on the Business as it has been
is currently conducted. T he Seller and the Accoai@ntor each has all necessary power and authorigter into this Agreement and the
other Transaction Documents to which it is a pattycarry out its obligations hereunder and thedeu and to consummate the transactions
contemplated hereby and thereby. The executiordaligery by each of the Accor Guarantor and thiieSef this Agreement and the other
Transaction Documents to which it is or will becoanparty , the performance by it of its obligatitreseunder and thereunder and the
consummation by it of the transactions contemplat@by and thereby have been duly authorizedlbgalisite action on the part of and the
Accor Guarantor or the Seller, as the case mayTihés Agreement has been, and upon their execthimother Transaction Documents to
which the Accor Guarantor or the Seller is a pahgll have been, duly executed and delivered byttené\ccor Guarantor or the Seller, as the
case may be, and (assuming due authorization, g@r@nd delivery by the other parties hereto dmeddto) this Agreement constitutes, and
upon their execution the other Transaction Docusientvhich and the Accor Guarantor or the Sellerjmrty is a party shall constitute, its
legal, valid and binding obligations, enforcealgaiast it in accordance with their respective terms

(b) Each of t he Seller and the Accor Guarantor is tlagnsed or qualified to do business and is indgstanding in
each jurisdiction in which the properties ownedeaised by it or the operation of its business makeh licensing or qualification necessary .

Section 3.02 Organization, Authority and Qualification of the @panies

€) As of the Closing Date, each Company will be a ocaion duly organized and validly existing undee taws of
the jurisdiction of its incorporation and will
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have all necessary power and authority to own,aipesr lease the properties and assets owned tepenaleased by it and (together with the
other Companies) to carry on the Business. Alpomate actions taken by each Company have beeradtiprized, and no Compahwgs take
any action that in any respect conflicts with, didntes a default under, or results in a violatoddnany provision of its certificate of
incorporation or articles of association (or simaganizational documents). As of the ClosingeD#tue and correct copies of the certificat
incorporation and articles of association (or samdrganizational documents) of each Company haea belivered by the Seller to Purchaser
Parent.

(b) As of the Closing Date, each Company, and as ofi#le hereof, Ibis China Investment, is duly liezher qualifiec
to do business in each jurisdiction in which theparties owned or leased by it or the operatioitsdfusiness makes such licensing or
gualification necessary.

(c) As of the Closing Date, e ach of NewCo1l and New@iizhave been incorporated solely for the purpoke
engaging in the transactions contemplated by tigie@ment and as of the Closing Date will not haaded, engaged in any business activities
or conducted any operations other than in conneetith the transactions contemplated by this Agreetnincluding, without limitation, the
Pre-Closing Restructuring. As of the Closing Défeneither NewCo1 and NewCo2 will have passedrasplution, whether of shareholders ol
directors, other than in connection with its forroaf the appointment of its directors and officéhg Pre-Closing Restructuring or the
transactions contemplated by this Agreement, @ptliéwCol and NewCo2 will have, at all times sitigeir formation, complied with their
constituent documents and all applicable Laws.

Section 3.03 Transferred Subsidiaries

(a) Schedule Jereto sets forth a true and complete list of edinEferred Subsidiaries , listing for each Transfér
Subsidiary its name, type of entity, the jurisadiatiand date of its incorporation or organizatié® authorized capital, partnership capital or
equivalent, the number and type of its issued anstanding shares or other securities, partneistepests or similar ownership interests and
the ownership of such shares, partnership intecestgnilar ownership interests, as of the datedieand as of Closing.

(b) As of Closing, no Affiliate of the Seller or SellBarent shall be engaged in the conduct of ther@ssiother than
through the provision of services that will be madailable to the Purchaser, Purchaser Parened@dmpanies prior to and/or after Closing
pursuant to the Brand Franchise Agreemehts;Transition and Support Services Agreement badrterim Management Agreement. As of
Closing Date , (i) the Acquired Business will bendacted by the MEB Group Entities, (ii) there vii#t no other corporations, partnerships,
joint ventures, associations or other entities micly any Company or any Transferred Subsidiary owheecord or beneficially, any direct
indirect equity or other interest; and (iii) no @pany or any Transferred Subsidiary will be a manab¢nor is any part of the Business
conducted through) any partnership nor will any @any or any Transferred Subsidiary a participarariy joint venture or similar
arrangement.
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(c) EachTransferred Subsidiary is a corporation duly orgedj validly existing and in good standing under lthws o
the jurisdiction of its incorporation and has adtessary power and authority to own, operate celé@e properties and assets now owned,
operated or leased by it and to carry on its omeTatas is currently operated, except where sutirdavould not adversely affect the ability of
the Transferred Subsidiary to conduct the Busiimetise manner contemplated by the Transaction Decuisn Each Transferred Subsidiary is
duly licensed or qualified to do business and igand standing in each jurisdiction in which theperties owned or leased by it or the
operation of its business makes such licensingualification necessary except where the failurbaaualified would not adversely affect the
ability of the Transferred Subsidiary to condua@ Business in the manner contemplated by the TeéinaeDocuments.

(d) All corporate actions taken by each Transferreds@lidry in connection with the matters describethia
Agreement have been duly authorized and no Tramesf&Subsidiary has taken any such corporate atttadrin any respect conflicts with,
constitutes a default under or results in a violatf any provision of its certificate of incorptican or articles of association (or similar
organizational documents). True and correct copii¢ise certificate of incorporation and articldsassociation (or similar organizational
documents) of each Transferred Subsidiary have dekrered by the Seller to Purchaser Parent.

Section 3.04 Capitalization, Ownership of Target Shares

(a) As of the date hereof, 788,457,390 ordinary sharésis China Investment have been issued, alllnttvare
validly issued and fully paid and were not issugdiolation of any preemptive rights.

(b) T here are no options, warrants, convertible séearor other rights, agreements, arrangementsrangtments of
any character relating to any shares or secunfiesr any other interest in, any of the Compawiesbligating either the Seller or the relevant
Company to issue or sell any shares or securifiexr @ny other interest in, any Company. Exceppmvided for in the Transaction
Documents (including, without limitation pursuaatthe Pre-Closing Restructuring), there are notanting contractual obligations of any
Company to repurchase, redeem or otherwise acgoyr@rdinary shares or to provide funds to, or nakeinvestment (in the form of a loan,
capital contribution or otherwise) in, any otherde®. Upon consummation of the Pre-Closing Resiring, all of the shares in the issued
share capital of each Company shall be owned afrdegnd beneficially by the Seller free and cldaalbEncumbrances.

(c) All the issued and outstanding shares of or eqatgrest in each Transferred Subsidiary are vaisiyed, fully
paid, non-assessable and, free of preemptive ragidsas of the date hereof, are owned by Ibis Ohnivestment, whether directly or indirectly,
free and clear of all Encumbrances. The registeapital of each Transferred Subsidiary that i®iporated in the PRBas been fully paid ar
has not been withdrawn at any time, in whole qgudrt. There are no options, warrants, convertblurities or other rights, agreements,
arrangements or commitments of any character meglati the shares or securities of, or other inténesany
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Transferred Subsidiary or obligating the Selley; @ompany or any Transferred Subsidiary to issugelirany shares or securities of, or any
other interest in, any Transferred Subsidiary. rétae no voting trusts, stockholder agreementsig@s or other agreements or understanding
in effect with respect to the voting or transferofy shares of or equity interest in any Transte8absidiary. Each Transferred Subsidiary tha
is incorporated in the PRC has made sufficient ahallocation to its statutory reserve fund in ademce with applicable Laws and has
adopted proper accounting treatment with respestith statutory reserve fund.

(d) The share or member register (or other similar guwental registration document) of each Transfegebsidiary
accurately records: (i) the name and addressalf Barson owning shares of or equity in such Teared Subsidiary, and (ii) the certificate
number of each certificate evidencing shares oitgqierest issued by such Transferred Subsidigwey number of shares or the amount of
equity interest evidenced by each such certifidghedate of issuance thereof and, in the caser@fatlation, the date of cancellation. Each of
the Transferred Subsidiaries are indirectly whollyned by the Seller. The Seller has provided PwehBarent with a copy of the issued
incorporation certificates issued by the PRC Miyistf Commerce in respect of each Transferred Slidosi.

(e) Immediately prior to the Closing, (i) the Selleaftown ordinary shares in the capital of each Canyp
representing 100% of the issued outstanding stegoiat of each Company, and (ii) Ibis China Investinshall, directly or indirectly, own
100% of the issued outstanding share capital di #atTransferred Subsidiary, and NewCol shafediy or indirectly, own 100% of the
issued outstanding share capital of each NewCotsteared Subsidiary, all of which shares and equigrests referred to in the foregoing
(i) and (ii) shall be (x) validly issued and fulbaid and not have been issued or transferred Iatioa of any preemptive rights, and (y) owned
of record and beneficially by the Seller and itbSdiaries, whether directly or indirectly, freedariear of all Encumbrances.

) Upon the consummation of the transactions contesegblay this Agreement and the NewCo2 Subscription
Agreement, immediately following the Closing, fijetPurchaser will own the Target Shares reprege(in1l00% of the issued and outstan:
share capital of Ibis China Investment , (y) 1000the issued outstanding share capital of NewCarid, (z) ten (10%9f the issued outstandi
share capital of NewCo2 , in each case, on an agected and fully diluted basis, and owned of rdcamd beneficially by the Purchaser free
and clear of all Encumbrances, and (ii) the TaBjedres will be fully paid and there will be no uitpeapital contributions outstanding with
respect to any Company.

(9) As of the Closing Date, other than the NewCo2 Staders Agreement, there are no voting trusts,ettwder
agreements, proxies or other agreements or unddmstgs in effect with respect to the voting or sfam of any of the shares in the issued shar
capital of the Companies .

Section 3.05 Hotels undefSellerBrands.

€) Schedule hereto sets forth a true and complete list of afels within the Hotel Network as at December 1,20
Other than as set forth in Schedulettie Seller and its Affiliates do noperate or manage, or license or franchise foratjmer or managemer
any hotel under any Seller Brand in any of the &afigerritories.
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(b) Other than the Seller ME Brands, the Seller andffiiates do not operate or manage, or licensé&amchise for
operation or management, any hotel or hotel chaginess targeted primarily at the Midscale and BoonMarket under any hotel brand or
name anywhere in the Target Territories , and matentered any agreement to do so. Other thaBdHer LU Brands, the Seller and its
Affiliates do not operate or manage, or licens&amchise for operation or management, any hotebdel chain business targeted primarily at
the Luxury and Upscale Market under any hotel bramnaame anywhere in the Target Territories , amtmot entered any agreement to do
so. Other than as set forth_in Schedukesreto, the Seller and its Affiliates do not operat manage, or license or franchise for operaiion
management, any hotel or hotel chain business agrgaih the Target Territories , and do have nagredt any agreement to do so. Neither the
Seller nor any of its Affiliates have entered ififjoany license agreement with any third partyeatation to the operation or management of any
hotel under any Seller ME Brand in the Target Terigs, or (ii) any franchise agreement with dmyd party in relation to the operation or
management of any hotel under any Seller LU Brarttié Target Territories .

(c) (i) As of the date hereof, the Seller and its Sdilasies, and (ii) as of Closing, the NewCo1l Enitied) collectively
have the legal rights to use the Licensed InteledProperty in respect of the MEB Business, (B)tae lessees of the Company Leased Real
Properties, holding valid or subsisting leasehntdriests in relation thereto, (C) hold all the CampPermits relevant to the MEB Business,
(D) own all the tangible personal property, inchglequipment, computers and other similar tandtblas provided by Seller and its Affiliates
to employees who will work in the MEB Business pG#tsing and ( E ) are parties to, and conducME®B Business through, the MEB
Management Contracts and MEB Franchise Agreemtgstper, the * MEB Assets which, for the avoidance of doubt, shall notlude the
corporate computer networks of the Seller and #ieSAffiliates). The MEB Assets constitute dletassets and rights used by the Seller anc
its Subsidiaries in the operation of the MEB Busmether than the Company Owned Real Propertyran@ompany Leased Real Property.

(d) (i) As of the date hereof, the Seller and its Sdilasies, and (ii) as of Closing, NewCo2, (A) cotleely have (or
has) the legal rights to use the Licensed IntaleddProperty in respect of the LUB Business, (Bjl(g) all the Company Permits relevant to
LUB Business, and (C) are parties to, and condwet UB Business through, the LUB Management Cotdrand LUB License Agreements
(together, the “* LUB Assef8. The LUB Assets constitute all the assets aghts used by the Seller and its Subsidiaries énajperation of the
LUB Business.

(e) The Seller does not, directly or indirectly th gbuany of its Subsidiaries, engage in any busiime® Target
Territories other than the Business.

() Upon Closing, (i) all rooms of each hotel that ddotes Company Owned Real Property or Company dck&eal
Property shall be fully operational, with all nesay functionality, decoration and supplies, (¢ MEB Group Entities shall collectively
(A) own all tangible and intangible assets (inchglivithout limitation, any personal property), fikassets and facilities (including any fixtures
and improvements made to or constructed) on thepaopnOwned Real Property and Company Leased RepéRy, previously owned and
used in respect
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of the Acquired Business by the Seller and itslistigés (other than any assets which the Selleresgie provide use of to the Purchaser at cost
under the Transition and Support Services Agreemantl (B) hold, and have the legal rights withpeeg to, all long-term deposits (including
any deposit provided to a landlord of Company Ldd®eal Property or a long-term service provided atiher longterm receivables, arising
the ordinary course of business (each as deternpmestiant to Hong Kong GAAP, applying consisteimgples, practices, methodologies,
assumptions and policies as used in preparatitimedfinancial Statements ) (the assets describ@¥) iand (B), together, the “ Lorterm
Assets’), and (iii) the inventory of all rooms of eachthbthat constitutes Company Owned Real Propert@ampany Leased Real Property
shall collectively be no less in number than tletferth in Part B of Schedule 1.

Section 3.06 Permits. With respect to each member of the Target Grdahp Permits set forth in 3.06 of the Disclosure
Schedule constitute all Permits that are necegeait/(a) to own, operate or lease the properied assets owned, operated or leased by it, al
(b) to conduct the Business as currently condugtettr the applicable Laws (collectively, the “ Canp Permits). E ach of the Company
Permits is valid, current and in full force andeetf No member of the Target Group has receiyeghfi written notice from any Governmental
Authority alleging that it is in violation of angquirement under any Law with respect to any Comgaermit, or (ii) any written notice of
proceedings relating to the revocation or modifarabf any Company Permit. With respect to any @any Permits which are subject to
periodic renewal, to the Seller's Knowledge, thiereo event or circumstance that would likely casiseh requisite renewals not to be granted
by the relevant Governmental A uthorities.

Section 3.07 Corporate Books and Record§ he minute books (or similar corporate recoafggach of Ibis China
Investment and each of the Transferred Subsidiadatain accurate records of all material meetangs material actions taken by its
shareholders and board of directors.

Section 3.08 No Conflict. Assuming that all consents, approvals, authtidea and other actions described in
Section 3.09 have been obtained and all filingsrastdications listed in Section 3.09 of the Disslloe Schedule have been made and any
applicable waiting period has expired or been teated, except as may result from any facts or migtances relating solely to the Purchas
Purchaser Parent, the execution, delivery and paeice by the Seller, Accor Guarantor or any Sélféliate of this Agreement and the other
Transaction Documents to which the Seller, Accoai@ntor or any Seller Affiliate is a party, and temsummation of the transactions
contemplated hereby or thereby, do not and will(apwiolate, conflict with or result in the breaghany provision of the certificate of
incorporation or articles of association (or simibaganizational documents) of the Seller, Accoafamtor, any Seller Affiliate, any Company
or any Transferred Subsidiary ; (b) conflict withwiolate any Law or Governmental Order applicabl¢éhe Seller, Accor Guarantor, any Seller
Affiliate, any Company, any Transferred Subsidianyany of their respective assets, propertieausinesses, except to the extent that such
conflict or violation would not (i) adversely affethe ability of the Seller, Accor Guarantor or éwller Affiliate to carry out its obligations
under, and to consummate the transactions contésddby, this Agreement and the other Transactiooubeents or (ii) adversely affect the
ability of the Companies and the Target Group tadet the Business ; (c) conflict with, result myareach of, constitute a default (or event
which with the giving of notice or lapse of time, lmth, would become a default) under, require @nsent
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under, or give to others any rights of terminat@amendment, acceleration, suspension, revocatioararellation ofany contract, agreement
other arrangement to which the Seller, Accor Guaraany Seller Affiliate, any Company or any Triamsed Subsidiary is a party except
where such conflict, breach or default would haseanMaterial Adverse Effect ; or (d) result irettreation of any Encumbrance on any of thi
Target Shares or any of the Assets pursuant tonatgy bond, mortgage or indenture, contract, ageeg, lease, sublease, license, permit,
franchise or other instrument or arrangement taectvhiny Company or any Transferred Subsidiary iareymr by which any of the Target
Shares or any of such assets or properties is bawuafiected.

Section 3.09 Governmental Consents and ApprovalExcept as described in Section 3.09 of the D&ale Schedule,
the execution, delivery and performance by eadh@Seller, Accor Guarantor and any Seller Affdiaf this Agreement and each Transactior
Document to which it is a party do not and will metjuire any consent, approval, authorization beobrder of, action by, filing with or
notification to, any Governmental Authority.

Section 3.10 Financial Information; Books and Records

(a) True and complete copies of (i) the unaudited Eaheet dated September 30, 2014, and the aaditednts for
the financial year ended December 31, 2013 for ehte financial years ended as of December 3132Md December 31, 2012, of Ibis
China Investment, and (ii) audited accounts fohezfahe Transferred Subsidiaries for the finangedr ended December 31, 2013 (collecti
referred to herein as the “ Financial Statem&nit@ve been provided to the Seller. The Finanstatements (i) were prepared in accordance
with the books of account and other financial rdsasf Ibis China Investment and each Transferrdabifliary , (ii) presents fairly in all
material respects the financial condition of Iblsirta Investment and each Transferred Subsidiasyof the date thereof, (iii) have been
prepared in accordance with Hong Kong GAAP (witbpet to Ibis China Investment) or PRC GAAP (wéhpect to the Transferred
Subsidiaries) applied on a basis consistent wighpst practices, and (iv) includes all adjustmgedssisting only of normal recurring accrui
that are necessary for a fair presentation ofitrential condition of Ibis China Investment andredcansferred Subsidiary , as of the date
thereof.

(b) The Financial Statements (i) reflect all matettairis of income and expense and all material aaseéts.iabilities
required to be reflected therein in accordance Withg Kong GAAP or PRC GAAP applied on a basis tarent with past practices of the
Ibis China Investment and each Transferred Subrgidéad (ii) are in all material respects complate correct, and do not contain or reflect
any material inaccuracies or discrepancies.

Section 3.11 Absence of Undisclosed Liabilities

(a) To the Sellers Knowledge, there are no material Liabilitiesespect of any MEB Group Entity of any kind, whe
disclosed or undisclosed, matured or u n - matureckued, absolute, contingent or otherwise, dtear Liabilities (i) reflected or reserved
against or disclosed in the Financial Statemeni$,ificurred since the Balance Sheet Date inafiknary course of business, consistent with
past practice , or (iii) incurred in connectiontwihe execution and performance of this Agreement .
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(b) Upon Closing, NewCo2 will not have any Liabilitiebany kind, whether disclosed or undisclosed, meatwr u n -
matured, accrued, absolute, contingent or othenwiber than obligations pursuant to the Brand &hee Agreements, the LUB Management
Contracts, the LUB License Agreements, and Liaedi(i) reflected or reserved against or disclasetie Financial Statements, (ii ) incurred
since the Balance Sheet Date in the ordinary caafrbesiness, or (iii) incurred in connection wille execution of this Agreement, or the Pre-
Closing Restructuring .

Section 3.12 Conduct in the Ordinary Course; Absence of Cei@lianges, Events and ConditianS§ince the Balance
Sheet Date, except as set forth in Section 3.1BeoDisclosure Schedule and subject to the consuimmeaf the Pre-Closing Restructuring, the
Business has been conducted in the ordinary camgdeonsistent with past practice. As amplificatdmd without limitation to the foregoing,
since the Balance Sheet Date neither the SelleampCompany or Transferred Subsidiary has, in ection with the Business:

€)) except in the ordinary course of business condgistéh past practice, discharged or otherwise oledithe release
of any Encumbrance related to the Business orgaidherwise discharged any Liability related te Business;

(b) permitted or allowed any of the Assets to be subgkto any Encumbrance, other than Permitted Encamsles and
Encumbrances that will be released at or prioh&Qlosing;

(c) made any change in any method of accounting oneuitg practice or policy used by the Seller or ahits
Subsidiaries, other than such changes requiredamgong GAAP or PRC GAAP, as applicable;

(d) except in the ordinary course of business, amertdedjnated, cancelled or compromised any matelans, or
waived any other material rights, in respect of ahthe MEB Franchise Agreements, MEB Managememit@ets, LUB Manageme
Contracts, LUB License Agreements, Company Owneal Reoperty or Company Leased Real Property;

(e) except in the ordinary course of business, sadahsfierred, leased, subleased, licensed or othedigpesed of any
properties or assets, real, personal or mixedy@icy leasehold interests and intangible property);

) issued or sold any shares, capital stock, notegjor other securities, or any option, warrardtber right to
acquire the same;

(9) redeemed any of the capital stock or declared, magaid any dividends or distributions (whethecash,
securities or other property);

(h) merged with, entered into a consolidation with couared an interest of 5% or more in any Persoacquired a
substantial portion of the assets or businessyPamson or any division or line of business thgreootherwise acquired any material
assets;
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() (i) except in the ordinary course of business, aedguopened, renovated, commenced operating atey, foo
(i) made any capital expenditure (or commitmemtaoy capital expenditure that will not be paidatisfied in full prior to Closing) i
excess of $500,000 individually or $5,000,000 & #ygregate;

()] entered into any contract or agreement which ire®making any payment in excess of $500,000;

(K) made, revoked or changed any Tax election or methd@x accounting or settled or compromised aalility
with respect to Taxes;

)] incurred any Indebtedness, other than Indebtednesged in respect of Company Owned Real Propehtigh will
be repaid prior to Closing;

(m) made any loan to, guaranteed any Indebtedness atherwise incurred any Indebtedness on behalrof,Person,
other than Indebtedness incurred in respect of @GomEwned Real Property which will be repaid pt@Closing;

(n) failed to pay any creditor any material amount oweduch creditor when due;

(0) except in the ordinary course of business, (i) g@any increase, or announced any increase, wdges, salaries,
compensation (including, without limitation, severa), bonuses (except for ordinary year-end bonusentives, pension or other
benefits payable to any Acquired Business Emploiyeeither case except as required by Law and irglordinary increases
consistent with the past practices;

(p) except in the ordinary course of business, entetecany agreement, arrangement or transaction awiyhof its
directors, officers, employees or stockholdersifitih any relative, beneficiary, spouse or Affiliai€such Persons);

(@) except in the ordinary course of business, tertathaliscontinued, closed or disposed of any hatsf,material
facilities thereof, or any other business operatoyiaid off any employees (other than layoffdesfs than 50 employees in any six-
month period in the ordinary course of businessisbent with past practice);

(n allowed any Permit that was issued or relatesedilisiness to lapse or terminate or failed to reaeyinsurance
policy or any Permit that is scheduled to termiratexpire within 45 calendar days of the Closing;

(s) failed to maintain any Company Owned Real Propertompany Leased Real Property in operating cimlit
ordinary wear and tear excepted;

® suffered any casualty loss or damage with respeahy of the Assets which in the aggregate haeplacement
cost of more than US$250,000, whether or not sost or damage shall have been covered by insurance;
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(u) except in the ordinary course of business, amendedified or consented to the termination of argtéfial
Contract or any of their rights thereunder;

(v) amended or restated their certificate of incorporadr articles of association (or other organiadil documents);

(w) (i) abandoned, sold, assigned, or granted any isginterest in or to any of the Owned Intellect®abperty or
Licensed Intellectual Property;

x) suffered any Material Adverse Effect; or

) entered into any agreement to take any of thermsetpecified in this Section 3.12, except as egtyemntemplated

by this Agreement and the other Transaction Docusaen

Section 3.13 Litigation . There are no Actions by or against the Selley,@ompany or any Transferred Subsidiary (or
by or against the Seller or any of its Affiliatedating to the Business, any Company or any TraredfeSubsidiary) affecting any of the Assets
or the Business pending before any Governmentaigkity (or threatened to be brought by or beforg @overnmental Authority), to Seller’s
Knowledge or of which the Seller or any of its Sdizgies have received notice in writing. Nondtwd Seller, any Company, any Transferred
Subsidiary, or any Company Owned Real Property, @@mw Leased Real Property, or any Asset, is sutjeanty Governmental Order (nor
there any such Governmental Orders threatened irofiesed by any Governmental Authority or of whibk Seller or any of its Subsidiaries
has received notice in writing), which has or had b Material Adverse Effect or could affect thgaliity, validity or enforceability of this
Agreement, any Transaction Document or the consuiomaf the transactions contemplated hereby aethe

Section 3.14 Compliance with Laws$a) . The Seller, the Companies and the TransferrédiBiaries have each
conducted the Business in accordance with all LawesGovernmental Orders applicable to each of thiethe Assets in all material respects.
F or a period of three (3) years prior to the ddtthis Agreement, none of the Seller or any ofSitdsidiaries has received written notice from
any Governmental Authoritglleging that it is in material violation of anyWwaor Governmental Order in relation to the condafdhe Busines

(b) All filings and registrations and other requisiterhalities with Governmental Authorities requiredrespect of the
Seller or any of its Subsidiaries and their operaihave been duly completed in accordance withppécable Laws in all material respects.

(c) None of (x) the Seller, the Companies or the Trametl Subsidiaries, nor (y) to the Seller's Knowjegny of their
respective directors, officers, employees, or oBensons acting on behalf of any of the foregadligactly or indirectly, has (i) violated or is in
violation of any applicable anti-corruption Lawgiading but not limited to the Foreign Corrupt Riees Act of 1977, as amended, and any
rules and regulations thereunder, (i) made, offéacemake, promised to make or authorized the paywregiving of, directly or indirectly, any
bribe, rebate, payoff, influence payment, kickbaclkther payment or gift of money or anything ofuea(including meals or entertainment) to
any officer, employee or ceremonial office holder
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of any government or instrumentality thereof, aolitizal party or supra-national organization (sashthe United Nations), any political
candidate, any royal family member or any othespemwho is connected or associated personallyamihof the foregoing that is prohibited
under any Law or otherwise for the purpose of iaficing any act or decision of such payee in higiaffcapacity, inducing such payee to di
omit to do any act in violation of his lawful dutygcuring any improper advantage or inducing sagle@ to use his influence with a
government or instrumentality thereof to affectrdluence any act or decision of such governmernnstrumentality (“ Prohibited Paymerits
or (iii) been subject to any investigation by angv&rnmental Authority with regard to any actuahtieged Prohibited Payment.

Section 3.15 Material Contracts

€) Section 3.15(a) of the Disclosure Schedule listhed the following categories of contracts andeagnents entered
into by the Seller, any Company or the TransfeBabsidiaries which relates to the Business (* Mak&ontracts’), other than with respect to
contracts or agreements of the nature describpdragraphs (i), (i), (v), and (vii) to (x), thodeat will be terminated prior to Closing:

0] contracts or agreements which involves a consieraf $ 500,000 or more in aggregate during the
calendar year ended 31 December, 2014, or is likeigvolve a consideration of $500,000 or morerdhe term of such contract, and
which are for a term of 1 year or longer and catmeoterminated by the Seller or its Affiliate byitten notice;

(i) all executory construction contracts and agreententshich any member of the Target Group is a party
(iii) all the MEB Management Contracts and the LUB Manag# Contracts;
(iv) all the MEB Franchise Agreements, LUB License Agreats, and all other franchise agreements pursua

to which the Seller or any of its Affiliates grarmtdranchise to any Person (other than a membtirecfarget Group ) in relation to the
operation of any hotel or any other hotel busineske Target Territories;

(v) each Company IP Agreement;
(vi) each of the leases in respect of the Company LeRsalProperty;
(vii) all contracts and agreements relating to IndebtesloEany Company or Transferred Subsidiary, dtinem

Indebtedness incurred in respect of Company Owread Rroperty which will be repaid prior to Closing;

(viii) all contracts and agreements with any Governménittiority to which any member of the Target Gros
a party;
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(ix) all contracts and agreements that limit the abditany member of the Target Group to compete inlize
of business or with any Person or in any geogragtea or during any period of time; and

(x) all contracts and agreements between or among ampber of the Target Group, on the one hand, and th
Seller or any Seller Affiliate on the other hand.

For purposes of this Section 3.15 and Section &itirSection 6.04(d) , the term “ ledsshall include any and all leases, subleases,
sale/leaseback agreements or similar arrangements.

(b) Each Material Contract: (i) is valid and binding the Seller, Seller Affiliate, MEB Group Entity blUB Group
Entity party thereto and is in full force and effeand to the Seller’s Knowledge is valid and bingdon the other parties thereto, (ii) if required
to be assigned as part of the Pre-Closing Restingtus freely and fully assignable to the Pur@ras a party designated by Purchaser Paren
without penalty or other adverse consequencesignsupject to any requirement to obtain the raletvThird Party Consents, upon
consummation of the transactions contemplated isyAgreement and the other Transaction Documehéd| sontinue in full force and effect
without penalty or other adverse consequence. Nbtiee Seller, any Company or Transferred Subsidgin breach of or default (with or
without notice, lapse of time or both) under anytenial representation, covenant or obligation of Btaterial Contract.

(c) To the Seller's Knowledge, no other party to anytéial Contract is in breach thereof or defaultréumder and no
member of the Target Group has received any nofitermination, cancellation, breach or defaultemany Material Contract.

(d) The Seller has made available to Purchaser Patenahd complete copies of all Material Contracts.
(e) (i) All Material Contracts that are required by &pable Law to be filed with any Governmental Autity have bee
duly filed, and (ii) all fees and other amounts aialg under the Third Party Hotel Agreements haeslpaid when due in full in accordance

therewith.

® There is no contract, agreement or other arrangegranting any Person any preferential right tochase any of
the Assets (other than in the ordinary course sfrfass consistent with past practice) or any offduget Shares.

(9) The Material Contracts constitute all of the matiecbntracts that the Seller or its Subsidiariesaaparty to and
used by them in connection with the Business.

Section 3.16 Intellectual Property

€) Section 3.16 of the Disclosure Schedule sets fttie and complete list of (i) all the Owned Igefual Property,
and (ii) all Licensed Intellectual Property, méeto the Acquired Business. Except as set frtBection 3.16 of the Disclosure Schedule , t
here are no items of Intellectual Property thatraaterial to the ordinary day-to-day conduct of Augjuired Business.
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(b) As of the Closing Date, (i) pursuant to the MEB mMa8rand Agreement and each MEB Brand Franchise
Agreement, Purchaser Parent will be the exclustemsee of the entire right, title and interesamal to the Licensed Intellectual Property in
connection with the MEB Business in the Target ifaiies, and have a valid license to use the Liedratellectual Property in connection w
the MEB Business; and (ii) pursuant to the LUB Ma&rand Agreement and each LUB Brand Franchisedment, NewCo2 will (x) be the
exclusive licensee of the entire right, title antkrest in an to such Licensed Intellectual Prgpertonnection with the LUB Business in the
Target Territories, and (y) have a valid licensede the Licensed Intellectual Property in conwmectiith the LUB Business. As of the Clos
Date, a Company or a Transferred Subsidiary i#udusive owner of the entire right, title and net&t in and to the Owned Intellectual
Property.

(c) (i) The Seller is duly authorized to grant the tithhuse the Licensed Intellectual Property, adl leagranted to
Purchaser Parent or its Affiliates pursuant toNfaester Brand Agreements and each Brand Franchiseefrgent; (i) the Seller has valid and
sufficient right to use, license and disclose timhsed Intellectual Property pursuant to the MaBtand Agreements and each Brand
Franchise Agreement; (iii) none of the Owned letetilal Property or Licensed Intellectual Propemty, the conduct of the Acquired Business
as currently conducted infringes upon or misappabdgs the intellectual property rights of any thiatty; (iv) the Seller has not previously
granted any rights to any third party that areaautsistent with the rights granted by it or itsikdte pursuant to the Master Brand Agreements
or any Brand Franchise Agreement. To the Sellenswledge, n o Person is engaging in any activigt tnfringes the Owned Intellectual
Property.

(d) The Seller has been granted a master franchiggeti@ie, develop, establish and maintain hotelsarirarget
Territories using the Seller LU Brands and theeSeME Brands and to grant franchises (including-sabchises) to third parties, and is enti
thereunder to grant franchise rights to Purchaaegr® and its Affiliates.

(e) N o Owned Intellectual Properiy subject to any outstanding decree, order, ijancjudgment or ruling restrictir
the use of such Owned Intellectual Property or #maild impair the validity or enforceability of Su©wned Intellectual Property .

Section 3.17 Real Property

€) Section 3.17(a) of the Disclosure Schedule seth fotrue and complete list of: (i) the streetradd of each parcel
of Company Owned Real Property, (ii) the date oictvieach parcel of Company Owned Real Propertyaggsired, (iii) the current owner of
each parcel of Company Owned Real Property, (f@grination relating to the recordation of the deadspant to which each parcel of
Company Owned Real Property was acquired, (v) tineent use of each parcel of Company Owned Regdd?Pryy and (vi) the size of the
facilities and the number of rooms of each hot&l@shment located at each parcel of Company Oviresd Property.

(b) Notwithstanding anything in this Section 3.17 te tontrary, the Seller is making no representatiwngarranties
with respect to the physical condition of the Real
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Property and the Purchaser is making this investmemn AS IS WHERE IS basis with respect to sueltens.

(c) Section 3.17(c) of the Disclosure Schedule seth fotrue and complete list of: (i) the streetradd of each parcel
of Company Leased Real Property, (ii) the idertityhe lessor, lessee and current occupant (iefft from lessee) of each such parcel of
Company Leased Real Property, (iii) the terms (egfeing applicable renewal periods) and rental gaytramounts (including all escalations)
pertaining to each such parcel of Company Leasad Reperty, (iv) the current use of each suchglastCompany Leased Real Property ,
and (v) the size of the facilities and the numifalooms of each hotel establishment located &t paccel of Company Leased Real Property .

(d) At Closing, the Company Leased Real Property ctuiss all real property leased by the Target Giiaupe Target
Territories. The Company Owned Real Property ctrss all of the real property in the Target Terés to which the Target Group has land
use rights (or equivalent interest).

(e) (i) The ICI Transferred Subsidiaries ha ve graméed use rights in respect of each Company Owned Reperty,
free and clear of any Claims or Encumbrances;déth of the ICI Transferred Subsidiaries s halet@duly obtained a property ownership
certificate and a land use right certificate inpesst of each Company Owned Real Property, (iii)l&imel use right in respect of each Company
Owned Real Property shall be of a nature that gertine use of such Company Owned Real Propertydtal operations, (i vio MEB Groug
Entity shall have leased any parcel or portionmyf such Company Owned Real Property to any othesoReand no other Person shall have
any rights to the use, occupancy or enjoyment tigrersuant to any lease, license, occupancy @rathreement.

® (i) As of the Closing Date, the NewCol Entitieslsha ve valid leasehold interests in all Compamased Real
Property; (ii) to the Seller’'s Knowledge, the ownéeach parcel of Company Leased Real Propertysinee duly obtained a property
ownership certificate and a land use right ceaificin respect of such Company Leased Real Prog#ityhe land use right in respect of such
Company Leased Real Property shall be of a natatepermits the lease of such Company Leased RepéRy or the lease of such Company
Leased Real Property for hotel operations, (iihaevent that the lessor under any lease corntraespect any such Company Leased Real
Property shall not be the owner of such Companyéddreal Property, to the Seller's Knowledge, dessor shall not have failed to obtain
authorization from the owner of such Company Led®eal Property, or otherwise shall have valid leggits, to enter into the relevant lease
contract, (v) with respect to each lease contraotspect of such Company Leased Real Property,i{ ghall be valid, binding and enforcea
under applicable Law in accordance with its termg lae in full force and effect with respect to featies thereto; ( Bno event of default sh:
have occurred which (with or without notice or lajus time) would constitute a default thereundetlapart of the relevant NewCol Entity;
( C) no event of default shall have occurred whighh or without notice or lapse of time) wouldrestitute a default thereunder on the part of
any other party thereto; and ( D ) the leasehdkerésts in the Company Leased Real Property sbdfele and clear of all Encumbrances;
(vi) each lease contract in respect of such Compaaged Real Property shall have been duly regidteith the proper Governmental
Authority (if so required under applicable Law)ii)
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no NewCo1l Entity shall have leased any parcel grpamtion of any parcel of any such Company LedRedl Property to any other Person t,
nor shall any NewCo1l Entity have assigned its @geunder any lease in respect of such Companyetdasal Property to any third party.

(9) The Seller has delivered to Purchaser Parent canetcomplete copies of all leases relating taQbmpany
Leased Real Property, including all amendments,ifications, supplements, exhibits, schedules, addemd restatements thereto. With
respect to each of such leases, except as othesatiderth in Section 3.17(g) of the Disclosure &tifle, neither the Seller nor any of its
Affiliates has exercised or given any notice ofreise of, nor has any lessor or landlord exercigeceived any notice of exercise by a lesso
or landlord of, any option, right of first offer cight of first refusal contained in any such leassublease, including any such option or right
pertaining to purchase, expansion, renewal, extarwi relocation (collectively,  Optiori3.

(h) Except as set forth in Section 3.17(h) of the @isate Schedule, (i) the use of each Company Oweeatl Roperty
and Company Leased Real Property for hotel operstimd other purposes for which it is presentingeised by the Seller and Seller
Affiliates is permitted under all applicable Lavisgluding applicable zoning Laws and applicableiagmplans of any Governmental Authority
and (ii) each Company Owned Real Property and Casnpaased Real Property is in compliance in allariat respects with all applicable
Laws, including those pertaining to environmentapact, fire safety, food safety, siting and corgian and licensing and permitting of
occupancy and uses presently carried out on swgepy.

0] Except as set forth in Section 3.17(i) of the Disare Schedule, to the SelkeKnowledge, (i) there is no existing
proposed plan that has been submitted for apptowak relevant Governmental Authortty modify or realign any street adjoining, or higw
in the vicinity of, or any zoning Laws and zoningms of any Governmental Authority applicable toy af the Real Property, and (i) there are
no existing or proposed Eminent Domain Action tlatild affect any Company Owned Real Property or gamy Leased Real Property or
that would prevent or hinder the continued usengf@ompany Owned Real Property or Company Leasedl Reperty by any member of the
Target Group as heretofore used in the condudteoBusiness.

Section 3.18 Environmental Related MattersEach member of the Target Group has been in kange in all material
respects with all applicable Environmental Laws aldelated Permits. There are no Environmentain®s pending or threatened in writing
against any member of the Target Group or any Comnavned Real Property or to the Seller's Knowledgempany Leased Real Property,
and to the Seller's Knowledge, there are no cir¢gantes that can reasonably be expected to foriasbis of any such Environmental Claim.

Section 3.19 Employee Benefit Matters There are, and as of the Closing Date therebgillho compensation, benefit,
fringe benefit and other plans, programs, arrangesnar agreements (i) to which any Employer Engtg party or (i) that are maintained,
contributed
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to or sponsored by any Employer Entity for the lfii¢ioé any current or former Acquired Business Enyae (the “ Plany).
Section 3.20 Labor Matters

€) Other than the Employer Entities, no MEB Group fritias any employees or any Liabilities with respeany
former employees. No Employer Entity is a partyny collective bargaining agreement or other lalvoon contract applicable to Acquired
Business Employees, and currently there are nonagtonal campaigns, petitions or other unionatctivities seeking recognition of a
collective bargaining unit which could affect anpngloyer Entity; (b) there are no controversieskess, slowdowns or work stoppages pending
or, to the Seller's Knowledge, threatened betwagnEamployer Entity and any of their respective emgpks, and no Employer Entity has
experienced any such controversy, strike, slowdomwork stoppage within the past three years; ¢cEmployer Entity has materially
breached or otherwise failed to comply with thevisions of any collective bargaining or union cat; and there are no material grievances
outstanding against any Employer Entity under arohsagreement or contract; (d) there are no ulghor practice complaints pending agains
any Employer Entity before any Governmental Auttyoorr any current union representation questiomslinng employees of any Employer
Entity ; (e) each Employer Entity is materiallydompliance with all applicable Laws relating to #maployment of labor, including those
related to wages, hours, collective bargainingtaedrayment and withholding of Taxes and other sasn®quired by the appropriate
Governmental Authority and has withheld and paitheappropriate Governmental Authority or is hetgfor payment not yet due to such
Governmental Authority all amounts required to bthield from Acquired Business Employees and isliable for any arrears of wages,
Taxes, penalties or other sums for failure to cgmpth any of the foregoing; (f) each Employer §nhas paid in full to all their respective
employees or adequately accrued for in accordaitbeRRC GAAP, all wages, salaries, commissionsuisen, benefits and other
compensation due to or on behalf of such employggshere is no claim with respect to payment afjes, salary or overtime pay that has
been asserted or is now pending or threatenedeébafor Governmental Authority with respect to angsBe who is or has been an Acquired
Business Employee within the past three yearsp@gHEmployer Entity is a party to, or otherwise bainy, any consent decree with, or citation
by, any Governmental Authority relating to employee employment practices; (i) there is no charggroceeding with respect to a violation
of any occupational safety or health standardtibatbeen asserted or is now pending or, to therSenowledge, threatened with respect to
any Employer Entity ; and (j) there is no chargaistrimination in employment or employment pragsicfor any reason, including age,
gender, race, religion or other legally protectatégory, which has been asserted or is now permtirtg the Seller's Knowledge, threatened
before any Governmental Authority in any jurisdictiin which any Employer Entity has employed orently employs any Person. No
Employer Entity has misclassified an Acquired BessiEmployee as a hon-employee with respect tavitakolding or provision of benefits.

Section 3.21 Certain Interests

(a) To the Sellers Knowledge, no officer or director of the Selleraay of its Affiliates and no spouse who residéthy
or is a dependent of, any such officer or director:
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0] has any controlling interest in any competitor,digy or customer of any member of the Target Grpup

(i) owns, directly or indirectly, in whole or in padr; has any other interest in, any tangible or igifale property that
any member of the Target Group uses or has usthe iconduct of the Acquired Business or otherwgse;

(iii) has outstanding any Indebtedness to any membhke dfdrget Group .

(b) N o member of the Target Group has any Liabilitan§ nature whatsoever to any officer or direcfoaryy membe
of the Target Group or to any spouse who residés wr is a dependent of, any such officer or doec

Section 3.22 Taxes.

€) Except where the failure of such representatidmettrue would not have a Material Adverse EffecttenTarget
Group, (i) all Tax Returns required to be fileddy with respect to each member of the Target Giwave been duly and timely filed (taking
into account any applicable extension periods)a{liTaxes due and owning by all members of theggaGroup have been duly and timely
paid; (iii) all such Tax Returns are true, corraetl complete in all material respects; (iv) theeere material claims, assessments, audits,
examinations, requests for information or othercpaalings pending or threatened in writing with ez$ppo any Taxes of any member of the
Target Group, and all Tax deficiencies assesseidstgaembers of the Target Group have been pdidalty settled with no remaining
amounts owed or are being contested in good fadhfer which appropriate reserves have establighedcordance with Hong Kong GAAP
PRC GAAP (as applicable); (v) all material trangats between the Seller or any of it Affiliatesdaamy other member of the Target Group,
and between any members of the Target Group, amekba any members of the Target Group, have bestucted on an arm’s-length basis;
(vi) no member of the Target Group is a party tgp agreement or arrangement providing for the atlonzor sharing of Taxes, including any
terminated agreement as to which any member of éinget Group could have any continuing liabilitiaad after the Closing Date, and no
member of the Target Group will be bound by anyhsagreement or similar arrangement or have anilitiathereunder for any amounts due
in respect of periods prior to the Closing Datdi) (there are no liens for Taxes on any assetmgfmember of the Target Group other than
Permitted Encumbrances ; (viii ) no member ofTtheget Group is doing business in or engaged frade or business in any jurisdiction in
which it has not filed all required Tax Returnsgdaro notice or inquiry in writing has been receifiein a Taxing Authority in any jurisdiction
in which Tax Returns have not been filed by any fpenof the Target Group to the effect that thedjlof Tax Returns may be required; and
(ixi) (A) no submissions made to any governmentdity in connection with obtaining Tax exemptiofisx holidays, Tax deferrals, Tax
incentives or other preferential Tax treatments #ina currently in effect or Tax rebates contaiarg misstatement or omission that would t
affected the granting of such Tax exemptions, peefiial treatments or rebates; (B) no suspens&wncation or cancellation of any such Tax
exemptions, preferential treatments or rebateenslimg or, to the Seller’'s best knowledge, threadeand (C) the consummation of the
transactions contemplated by this Agreement slwtlhave any adverse effect on the
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continued validity and effectiveness of any suck &gemptions, Tax holidays, Tax incentives or oftreferential Tax treatments of the
members of the Target Group.

(b) (i) No member of the Target Group is or has evente member of a group of corporations with whidras filed
(or been required to file) consolidated, combinedratary Tax Returns; (i) no member of the TarGebup has any actual or potential liability
as a result of being a member of a group of cotfmra that files consolidated, combined or unitdax Returns, by operation of law, as a
transferee or successor, or pursuant to any canalaabligation, or otherwise for any Taxes of &w®rson (other than a member of the Target
Group or the group of corporations including thee®8); and (iii) no member of the Target Group Wi required to include any item of
income in, or exclude any item of deduction froaxable income for any taxable period (or portiogréof) ending after the Closing Date as a
result of any transaction occurring prior to thesdhg Date.

(c) Except where the failure of such representatidmettrue would not have a Material Adverse EffecttanTarget
Group, (i) there are no outstanding waivers or aigrents extending the statute of limitations for pagiod with respect to any Tax to which
any member of the Target Group may be subjectiq(iife Seller's Knowledge, there are no proposedsessments of any property owned by
any member of the Target Group or other propos$alsdould increase the amount of any Tax to whishraember of the Target Group would
be subject; (iii) no power of attorney that is emtly in force has been granted with respect toraaiter relating to Taxes that could affect any
member of the Target Group .

(d) The Seller has delivered to Purchaser Parent canetcomplete copies of all federal, state anéiforincome,
franchise and similar Tax Returns, material exationaeports, and material statements of deficeneaissessed or agreed to by any member
the Target Group since January 1, 2010.

Section 3.23 Related Party Transactions

(a) Other than as described in the Financial Statemetiter than as entered into in the ordinary coaofsmisiness
consistent with past practice, there are no outatgriransactions relating to the Business whiehedther (i) between the Seller and any Sellel
Affiliate on the one hand and any Company or argn$ferred Subsidiary on the other hand, or (iijveen any Subsidiary of the Seller on the
one hand and the Seller or any Seller Affiliatettom other hand (in relation to the Business), ahitwwill be assigned to any Company or any
Transferred Subsidiary on or prior to the Closingluding any payments, loaned or borrowed fundg, @mmitment with respect to
Indebtedness, any guarantee or other securitygeraent related to Indebtedness, or any real pyppexredit arrangement (“ Related Party
Transaction$). All such transactions have been duly and \laithorized or ratified by all requisite corp@and other actions.

(b) As of the Closing there is no Indebtedness owed by (i) the Sellanyg Seller Affiliate to any member of the Tar
Group, or (i) any member of the Target Group t® Seller or any Seller Affiliate.
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Section 3.24 Insurance The Seller has provided the Purchase with atlenitly effective insurance policies related to
Company Owned Real Property and Company LeasedFRepérty.

Section 3.25 Certain Business PracticesNone of (a) the Seller, the Companies or the3fiexred Subsidiaries, or (b) to
the Seller’'s Knowledge, any of their respectiveediors, officers, agents, representatives or enggl®yin their capacity as directors, officers,
agents, representatives or employees) has, inorelat the Business: (i) used any funds for unidwbntributions, gifts, entertainment or other
unlawful expenses relating to political activitii) flirectly or indirectly, paid or delivered angd, commission or other sum of money or itel
property, however characterized, to any findernager other party acting on behalf of or underahspices of a governmental official or
Governmental Authority, in any country, which isany manner illegal under any applicabew; or (iii) made any payment to any custome
supplier of any of them or any officer, directoarimer, employee or agent of any such customeupplr for an unlawful reciprocal practice,
or made any other unlawful payment or given angotimlawful consideration to any such customeugp$ier or any such officer, director,
partner, employee or agent, in respect of the Bssin

Section 3.26 Brokers. No broker, finder or investment banker is eatitto any brokerage, finder’s or other fee or
commission in connection with the transactions eomtlated by this Agreement or the other Transadocuments based upon arrangements
made by or on behalf of the Seller.

Section 3.27 Purchaser Parent Due Diligencéurchaser Parent has conducted due diligentigedBusiness, has been
granted access to any information, documents arsbps, and has had full opportunity to review matenatters, related to the Companies
the Business. The Purchaser acknowledges thaed dot rely on and has not been induced to emtieethis Agreement on the basis of any
warranties, representations, covenants, undertakingemnities or other statements whatsoeverr tila@ those expressly set out in this
Agreement, and acknowledges that neither the Satleits agents, officers and employees have givgnsuch warranties, representations,
covenants, undertakings, indemnities or other istate other than those set out in this Agreement.tte avoidance of doubt and
notwithstanding anything herein to the contrarg, 8eller has provided and discussed with the Psectraaterials and information including
projections, plans and other forward looking staats but the Seller is making no representatianpl{&d or explicit) as to the accuracy or
completeness of any such documents or informatioweyed in any medium. In no event will the Pusghréhave any claims (pursuant to this
Agreement or Law or otherwise) against the Setleahy matters covered by the preceding sentence.

Section 3.28 No Other Representations or WarrantieSxcept for the Seller’'s Warranties and the re@néations and
warranties contained in each other Transaction Bweu, neither the Seller nor any other Person makg®xpress or implied representatio
warranty on behalf of the Seller or with respedti® Seller, its Affiliates, the Target Sharesha transactions contemplated by the Transactic
Documents.

41




ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF PURCHASER PARENT

As an inducement to the Seller to enter into thgse®@ment and the other Transaction DocumentsRthehaser hereby
represents and warrants to the Seller, as of tteetaaeof, as follows:

Section 4.01 Organization and Authority of Purchaser Parefurchaser Parent is, and as of the Closing Brate,
Purchaser shall be, a corporation duly organizatligly existing and in good standing under the Laivthe jurisdiction of its incorporation a
has all necessary corporate power and authorigpnter into this Agreement and the other Transadocuments to which it is a party, to carry
out its obligations hereunder and thereunder amdtsummate the transactions contemplated herabthareby. The execution and delivery
by each of Purchaser Parent and, as of the Cldxaig, the Purchaser of this Agreement and the dttesrsaction Documents to which it is a
party, the performance by it of its obligationsénerder and thereunder and the consummation bytliedfransactions contemplated hereby an
thereby have been duly authorized by all requisitporate action on the part of Purchaser Paremisoof the Closing Date, the Purchaser, as
the case may be. This Agreement has been, andthpiorexecution the other Transaction Documentshizh Purchaser Parent is or, as of the
Closing Date, the Purchaser shall be a party slaak been, duly executed and delivered by the Reector Purchaser Parent, as the case ma
be, and (assuming due authorization, executiordefidery by the other parties hereto and therdtis) Agreement constitutes, and upon their
execution the other Transaction Documents to wRigithaser Parent is or, as of the Closing DateRthiehaser shall be a party shall
constitute, its legal, valid and binding obligatieenforceable against its in accordance with tiesipective terms.

Section 4.02 No Conflict. Assuming the making and obtaining of all filingstifications, consents, approvals,
authorizations and other actions referred to irtiSea.03, except as may result from any factsimumstances relating solely to the Seller, the
execution, delivery and performance by PurchaserRar, as of the Closing Date, the PurchaseniefAgreement and the other Transaction
Documents to which it is or shall be a party doamad will not (a) violate, conflict with or restiit the breach of any provision of the certificate
of incorporation or articles of association (or g&morganizational documents) of the Purchasé?wrchaser Parent, (b) conflict with or violate
any Law or Governmental Order applicable to thecRaser or Purchaser Parent, or (c) conflict withresult in any breach of, constitute a
default (or event which with the giving of noticelapse of time, or both, would become a defauifjar, require any consent under, or give to
others any rights of termination, amendment, acatt®, suspension, revocation or cancellatioran§; note, bond, mortgage or indenture,
contract, agreement, lease, sublease, licensejtpranchise or other instrument or arrangementiiich Purchaser Parent is, or as of the
Closing Date, the Purchaser shall be, a party, whiguld adversely affect the ability of the Puraragr Purchaser Parent to carry out its
obligations under, and to consummate the transationtemplated by, this Agreement or the othengaation Documents.
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Section 4.03 Governmental Consents and Approval§he execution, delivery and performance by Paseh Parent or,
as of the Closing Date, the Purchaser of this Agerg and each Transaction Document to which it shall be a party do not and will not
require any consent, approval, authorization oeotitder of, action by, filing with, or notificatidco any Governmental Authority, except as
described in a writing given to the Seller by Pasdr Parent on the date of this Agreement or prithie Closing Date. As of the date hereof,
Purchaser Parent knows of no reason why all theerds, approvals and authorizations necessarpidardnsummation of the transactions
contemplated by this Agreement and the other TidisaDocuments will not be received.

Section 4.04 Litigation . Except as set forth in a writing given to thél&eby Purchaser Parent on the date of this
Agreement or prior to the Closing Date, no Actigndo against Purchaser Parent is pending or, tbéiseknowledge of Purchaser Parent aftet
due inquiry, threatened, which could affect thealdyg, validity or enforceability of this Agreemer@ny Transaction Document or the
consummation of the transactions contemplated hesethereby.

Section 4.05 No Other Representations or WarrantieSxcept for the Purchaser Parent’'s and Purchasgptesentatior
and warranties contained in the Transaction Doctsneeither Purchaser Parent, the Purchaser nasthay Person makes any express or
implied representation or warranty on behalf ofliter with respect to Purchaser Parent, the Pagerh@eller, any of their Affiliates, or the
transactions contemplated by the Transaction Dootsne

ARTICLE V
STRATEGIC COOPERATION

Section 5.01 Arrangement with respect to Third Party Hotel Agneats and Company L eased Real Property

(a) The Seller shall, and shall cause its Affiliatestédke all steps necessary or desirable to enkatéx) all MEB
Franchise Agreements and MEB Management Contraetassigned or transferred to the MEB Group Estitieaccordance with the Pre-
Closing Restructuring, (y) all LUB License Agreerteeand LUB Management Contracts are assigned msferiaed to the LUB Group Entities
in accordance with the Pre-Closing Restructurimgach case, by and as of the Closing Date, grebth lease in respect of the Company
Leased Real Property is assigned or transferrdtteCol PRC, in each case, by and as of the Cla3atg. To the extent that any such
assignment or transfer requires an agreement aftioovby, or the consent, approval or waiver of, tbunterparty to the relevant Third Party
Hotel Agreement or lessor of Company Leased Regdd?ty (each, a* Third Party Conséptthe Seller shall, and shall cause its Affilisite,
use all reasonable efforts to obtain any ThirdyP@dnsent prior to the Closing Date. The Purchakell not be obligated to, and the Seller
shall ensure that no MEB Group Entity or LUB Grdeutity shall, enter into or agree to a Third P&tnsent which would make the rights,
benefits or obligations of the Purchaser or an M&EBuUp Entity or LUB Group Entity in respect of tredevant Third Party Hotel Agreement or
lease of any Company Leased Real Property lessdbloto the Purchaser or an MEB Group Entity oBLGroup Entity than those rights or
benefits that were enjoyed by the relevant Affdiaf the
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Seller, or those obligations to which the relewafiiliate of the Seller were subject, before theiriiParty Consent. The Seller shall deliver
Third Party Consent to the Purchaser as soon asmeahly possible after its receipt.

(b) If for any reason any Third Party Consent has eenhobtained by the Closing Date, then thereafténatil it is
obtained:

0] the obligation of the Seller to use all reasonatffierts to obtain such Third Party Consent shatittwe;

(i) the transfer of the relevant Third Party Hotel Agrent or lease of Company Leased Real Propertid€textent

that a Third Party Consent is required) shall aketeffect and the Seller shall, and shall causedlevant Seller Affiliate to, from the
Closing hold it on trust for the relevant MEB Gratptity or LUB Group Entity specified in the Prée€ing Restructuring (or another
member of the Target Group reasonably designatéRubghaser Parent or the Purchaser) and accouamdopay or deliver to such
MEB Group Entity or LUB Group Entity (as soon aasenably practicable after receipt) any moneysatner benefits which it
receives after the Closing to the extent that tiedgte to such Third Party Hotel Agreement or Comyplaeased Real Propertiy being
understood and agreed that all payments requirbd toade pursuant to this Section 5.01(b) shathhde by wire transfer of
immediately available funds to the bank accourdgamounts designated by Purchaser Parent or th@daancor of the relevant MEB
Group Entity or LUB Group Entity receiving such pagnt, free and clear and without reduction for ®eany other deductions) ; and

(iii) the Seller shall (x) authorize and permit such ME®up Entity or LUB Group Entity specified in tRee-Closing
Restructuring (or another member of the Target @r@asonably designated by the Purchaser Paréimt &urchaser) to perform (as
sub-contractor or agent of the relevant Sellerliat#) all the obligations of the relevant Selldfilkate under such Third Party Hotel
Agreement or leas® be discharged after the Closing, and (y) givehseasonable assistance as Purchaser ParentRurttteaser me
from time to time request, to enable such MEB GrBufity or LUB Group Entity to enforce its rightader such Third Party Hotel
Agreement or lease .

(c) If (i) the terms of any Third Party Hotel Agreementlease (in respect of which a Third Party Cohgenot
obtained by the Closing Date) do not permit thewaht MEB Group Entity or LUB Group Entity specdieé the Preclosing Restructuring (¢
another member of the Target Group reasonably dat#d by Purchaser Parent or the Purchaser) torpethe relevant Seller Affiliate’s
obligations as sub-contractor or as agent, oth@)relevant Third Party Consent is (x) not obtdingthin six (6) months after the Closing Date
or (y) refused and the provisions of this Sectidil5lo not enable the rights and benefits of sudlhdTParty Hotel Agreement or lease to be
enjoyed in all material respects by the Purchas#ierelevant MEB Group Entity or LUB Group Entifter the Closing Date, then the Seller
and Purchaser Parent (or the Purchaser) shalllusasonable efforts to achieve an alternativetsmh by which the relevant MEB Group
Entity or LUB Group Entity shall receive the benefi such Third Party Hotel Agreement or lease asslime the obligations and burdens
thereunder.
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Section 5.02 Interim Management AgreementThe Interim Management Agreement sets out @)pttocess for
identification and allocation of employees of thel& and its Affiliates between the Target Gromg ¢he Seller and its Affiliates, following
Closing, and (ii) the allocation of the profitss®s, risks and benefits of the Business for thegéollowing the Financial Cut-Off Date and
prior to Closing.

Section 5.03 Transaction Documents, Transition and Support 8esyiAccess to Relevant Personnel,.Etc

(a) The Parties shall cooperate in good faith to negmthe terms of and agree upon the form of tHevihg
Transaction Documents as soon as possible aftetatieehereof, and in any event by no later thariFrthancial Cut-Off Date:

0] an agreement to be entered into between the SléeRBurchaser and the Purchaser Parent in respthet matters
referred to in the Unwind Agreement, it being ustiend that in the event that such agreement hasesst negotiated by the Closing
Date the Parties shall execute the Unwind Agreemanith shall be binding upon the Parties and tAfiliates ;

(i) an agreement in respect of (x) the Seller ParamtsPurchaser Parent’s respective loyalty programs(y) the
linkage of the Parties’ respective reservationfptats (the “ Loyalty and Collaboration Agreeménto be entered into between Seller
Parent and Purchaser Parent, it being understabdtithe event that such agreement has not begtiated by the Closing Date the
provisions set forth in Exhibitdereto shall be binding upon the Parties and téiiates ;

(iii) a services agreement to be entered into betwedsr &atl the Purchaser with respect to certain itiansand
support services (which shall include the use gfsystems that may be located in any regional/agwffices) to be provided by
Seller Parent and its Affiliates to the MEB Grouptikes after the Closing (the_* Transition and Sag Services Agreemefit

(iv) a master brand agreement substantially in the $ameas the MEB Master Brand Agreement, with thpliapble
brand use fees set forth_in ExhibitiMreto, to be entered into between the Seller BéBefier and NewCo2 in respect of the Seller
Brands (the “ LUB Master Brand Agreeméft

(v) each Retained Hotel Management Agreement;

(vi) brand franchise agreements substantially in theedanm as the Ibis Brand Franchise Agreement, hewev
including the necessary modifications noted in Baof Exhibit Fhereto with respect to the relevant Seller Bratalbe entered into
between (x) the Seller, Purchaser Parent and Nevi@adach of the Seller ME Brands, and (y) theeSedhd NewCo?2 for each of the
Seller LU Brands, and, in respect of Hong Kong Efatau, Ibis and Novotel;

(vii) the NewCo2 Subscription Agreement; and
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(viii) an amendment to the articles of association of N&i@corporating certain matters referred to inesvCo2
Shareholders Agreement.

(b) Without limiting the generality of the foregoindpet Parties agree that the Seller shall, as sopraaticable after th
date hereof, work together with Purchaser PareshitarAffiliates to identify the specific transiticand/or regional and global support services
that would be included in the Transition and SupS@rvices Agreement (other than the services oquitded by the Master Brand Agreem:
and the Brand Franchise Agreements) and are regoyr@urchaser Parent or the Purchaser in conmewgitb the transfer athe MEB Busines
following the Closing , and that Seller Affiliatshall provide such services at cost, as applicablBurchaser Parent and its Affiliates .

(c) The Parties shall discuss in good faith and detegnas soon as practicable after the date heneafppropriate
allocation of the assets (other than the MEB Asastkthe Long-term Assets) currently used by thgéiaGroup in connection with the
Business. The Seller shall ensure that, as oftbsing;

(@ the MEB Group Entities shall (x) own and hold th&B1Assets, the Long-term Assets and any assetsatdid to
the MEB Group Entities pursuant to this SectiorB&c] in each case, free and clear of all Encurdasn(y) not have any account
receivables, account payables or other commitn{ethier than those arising in the ordinary courskeusiiness), and (z) not be party to
any contract or agreement with the Seller or arleGSAffiliate (other than the Transaction Docum&nthat cannot be cancelled or
terminated by the MEB Group Entities at any timéhaut penalty or further payment; and

(i) the LUB Group Entities shall (x) own and hold thdR. Assets and any assets allocated to the LUB GEnijties
pursuant to this Section 5.03(c), in each case,dral clear of all Encumbrances, (y) not have aopunt receivables, account
payables or other commitments (other than thoséngrin the ordinary course of business), and ¢z)e party to any contract or
agreement with the Seller or any Seller Affiliather than on arm’s length terms.

(d) In furtherance of the transactions contemplatethbyMaster Brand Agreements and the Brand Franchise
Agreements, the Parties shall discuss and workhegén good faith to agree on, as soon as prddtcafter the date hereof, (i) appropriate
localization for the Target Territories of Accorlbd standards for the Seller Brands licensed achiged thereunder, and any resulting
modifications to such brand standards applicabtieuthe relevant Transaction Documents, includiitout limitation the operational
standards applicable to hotels within the HoteMMek and the criteria to be applied in any projeaidation process, (ii) an alternative solul
to simplify, combine or substitute certain of thel#s required under the Brand Franchise Agreermamdshe applicable Accor brand standard
be conducted with respect to hotels operated uhe@eBeller Brands in the Target Territories, aiifttie application of Accor visual identity
(VI) standards in association with Huazhu eleméihtseing understood and agreed that, unless otkeragreed to by the Parties, (A) the
provisions of Exhibit J and the Loyalty and Colladion Agreement, as applicable, shall, with respeany matter provided therein, prevail in
the event of any inconsistency with Accor standaads (B)
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Purchaser Parent and its Affiliates shall complthwiihe current Accor brand standards as applioatder the relevant Brand Franchise
Agreements, except to the extent that such staaderde been modified in accordance with this Se&i63(d)).

(e) The Seller shall, and shall ensure the relevarneSaffiliates shall, for a period commencing orettate hereof and
ending on the first anniversary of the Closing Dé&)eafford Purchaser Parent and its Affiliateagenable access, during normal business t
and for a reasonable period, to those officergctlirs, employees and other personnel of the Sailetits Affiliates (the * Relevant Personnel
") who have been actively and directly participgtin, or otherwise have specific knowledge relatimghe conduct of the MEB Business prior
to the Closing, and (ii) cause the Relevant Persioianprovide such operational data and informationcerning the MEB Assets and/or the
conduct of the MEB Business, as may reasonablgtpgasted by Purchaser Parent and its Affiliates.

® The Seller shall, prior to the Closing, provide ¢haser Parent and the Purchaser with an updateddetthat sets
forth a true and complete list of all hotels witliire Hotel Network as of the Closing Date, setfingh for each hotel such details as are
included in Schedule 1 hereto.

The Seller shall, by no later than January 15, 2pidvide Purchaser Parent with a schedule thatfegh a true
and complete list of all hotels within the Accor BEetwork (as defined in the MEB Master Brand Agneait) that are not, as of the date
hereof, in compliance with the brand audit partdipn requirements described under the headingnBreudit and Hygiene Auditin Schedul
1 to the IBIS Brand Franchise Agreement.

Section 5.04 Franchisor Registration

(a) The Seller shall, at the Purchaser’s cost, as asgacticable after the date hereof, (i) incorf@aa entity in the
PRC (* NewCo3), and (ii) procure that NewCo3 use reasonablertffto complete the franchisor registration {1 ) (* Eranchisor
Reaqistratior) for each of the Seller ME Brands (other thars)bih accordance with applicable PRC Laws.

(b) The Seller shall, at the Purchaser’s cost, coopevih all reasonable requests of Purchaser Parghe Purchaser
in connection with any filings or agreements asinegl to assist the Purchaser in obtaining suchdfigor Registrations and transferring to the
Purchaser or its Affiliate an entity that can usetsregistration for the franchising of any SeNMdE Brand (other than Ibis) in the PRC.

(c) The Seller shall hold all of the equity intereshNeawCo3 until such time as Purchaser Parent oPtiiehaser may
reasonably request, upon which the Seller shailkfea 100% of the equity interest in NewCo3 toRlechaser or its Affiliate free and clear of
any Indebtedness or Encumbrance, other than ircirneespect of the matters referred to in Sedsi@d. The Purchaser shall be responsible
for any Conveyance Taxes payable on the transfeudt interest, including that which is assessdiktpayable by the Seller.
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(d) Purchaser Parent indemnify the Seller for any w#seurred by the Seller or any of its Affiliates aresult of the
Seller complying with its obligations under thiscBen 5.04.

Section 5.05 Requisite Permits As soon as practicable after the date hereofrandy event by no later than two
months after the Financial Cut-Off Date, the Sedleall (a) cause the Transferred Subsidiaries taiothe Requisite Permits (to the extent not
S0 obtained as of the date hereof), and (b) prgnpptvide Purchaser Parent and the Purchaser withrdentary evidence thereof.

Section 5.06 Real Estate Enterprise Reqistratioithe Seller shall use all reasonable effortsatese each ICI
Transferred Subsidiary to complete the Foreign $tee Real Estate Enterprise Registration (700000 ) with the competent
Governmental Authorities as soon as practicabkr #fie date hereof and in any event prior to thesi@l, and provide Purchaser Parent ant
Purchaser with documentary evidence thereof prongftér such registration.

Section 5.07 Arrangement with respect to Retained Hotels

(a) If at any time during the term of a Retained Hé#einagement Agreement, the relevant Retained Hotehnsferre:
or otherwise disposed of by any Seller Affiliatadahe transferee thereof does not, for any reagoze, to assume the obligations of the Selle
or any Seller Affiliate under the Retained Hotelhdgement Agreement (or enter into a separate agregeim substantially the same terms)
with respect to the management of the relevantifeda-otel, the Seller shall, within thirty (30)ydaafter the date of consummation of such
transfer or disposal, pay or cause to be paidadtivchaser, by wire transfer of immediately atdédunds to the bank account or accounts
designated by the Purchaser, an amount (the * Hetehination Feé) equal to the termination fee as provided in Retained Hotels
Commercial Terms.

(b) The parties acknowledge and agree that the Hotahifiation Fee is not a penalty, but constitutesitigted
damages in an amount that has been computed asanable estimate of the anticipated harm whichdvoe suffered and the value of the
transactions to be consummated under the RetaineglsHVianagement Agreement, and the Seller furtlagres any defense that the Hotel
Termination Fee provided for herein is invalid aenforceable because such amount would be voigaralty and not reasonably related to
actual damages.

ARTICLE VI
ADDITIONAL AGREEMENTS

Section 6.01 Conduct of Business Prior to the ClosinGubject to the matters included in the Pre-@lp&testructuring
and the Interim Management Agreement :

€) The Seller covenants and agrees that, betweerathehdreof and the time of the Closing and exceptasuant to
any instructions, consent, waiver or approval afcRaser Parent or the Purchaser, no member ofatgeTGroup shall conduct the Acquired
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B usiness other than in the ordinary course andistamt with prior practice of such member of tla@get Group. Without limiting the
generality of the foregoing and except for any@titaken as part of the Pre-Closing RestructutigSeller shall cause each member of the
Target Group to (i) continue their advertising gmdmotional activities, and pricing and purchagijcies, in accordance with past practice;
(ii) not shorten or lengthen the customary paynogntes for any of their payables or receivablég;se their reasonable best efforts to

(A) preserve intact their business organizatiorgsthe business organization of the Acquired Busin@) keep available to the Purchaser the
services of the employees of each member of thget&roup as provided in Section 5, (C) continutulihforce and effect without material
modification all existing policies or binders ofirance currently maintained in respect of each neerof the Target Group and the Business,
and (D) preserve their current relationships whikirt customers, suppliers and other persons withiwthey have had significant business
relationships; (iv) exercise, but only after notioéPurchaser Parent or the Purchaser and reddiutrohaser Parent’s or the Purchaser’s prior
written approval, any rights of renewal pursuarti®terms of any of the leases or subleases gbtifoSection 3.17 of the Disclosure Schei
which by their terms would otherwise expire; anir{@t engage in any practice, take any actiontdatihke any action or enter into any
transaction which would reasonably be likely tosmany representation or warranty of the Sellé&etantrue or result in a breach of any
covenant made by the Seller in this Agreement.

(b) Except as described in Section 6.01(b) of the Dsale Schedule, the Seller covenants and agreebétaeen the
date hereof and the time of the Closing, withoetghior written consent of Purchaser Parent oPtimehaser, no member of the Target Group
will intentionally do any of the things specified the second sentence of Section 3.12.

(c) The Seller shall not, between the date hereof a@dime of the Closing, without the prior writteonsent of
Purchaser Parent or the Purchaser, terminate thadément Agreement (as defined in the IBIS Bramaéhise Agreement) of any of the
hotels described in Section 5.03(g) herein duaitare of such hotel to comply with brand audittig@pation requirements (and not due to any
other failure to comply with any other applicabdguirements).

Section 6.02 Access to Information

€) From the date hereof until the Closing, upon reabtmnotice, the Seller shall cause its officengators,
employees, agents, representatives, accountantoandel, and shall cause each member of the T@rgeip and each of their respective
officers, directors, employees, agents, represgatataccountants and counsel to: (i) afford tHeefs, employees, agents, accountants,
counsel, financing sources and representativesimh@ser Parent and the Purchaser reasonable ategsg normal business hours, to the
offices, properties, plants, other facilities, bsaind records of the Seller (limited to informatiefated to the Acquired Business) and each
other member of the Target Group, and to thosea®i directors, employees, agents, accountantsamsel of the Seller and each other
member of the Target Group who have any knowledting to any member of the Target Group or thguied Business and (ii) furnish to
the officers, employees, agents, accountants, ebuirsancing sources and representatives of PgeriRarent and the Purchaser such
additional financial and operating data and oth&rmation regarding the assets, properties, ligdsland
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goodwill of member of the Target Group or the Best (or legible copies thereof) as Purchaser Parghe Purchaser may from time to time
reasonably request.

(b) In order to facilitate the resolution of any claimade against or incurred by the Seller prior to@osing, for a
period of seven years after the Closing, the Pwahshall (i) retain the books and records relatinidpe Business and each member of the
Target Group relating to periods prior to the Gbgsin a manner reasonably consistent with the priactice of such member of the Target
Group and (ii) upon reasonable notice, afford tfieers, employees, agents and representativdsedbeller reasonable access (including the
right to make, at the Seller’s expense, photocypiksing normal business hours, to such booksaoords.

(c) In order to facilitate the resolution of any claimade by or against or incurred by the Purchasangmember of
the Target Group after the Closing or for any otie@sonable purpose, for a period of seven yelosviag the Closing, the Seller shall
(i) retain the books and records of the Seller Whialate to th&usiness, any member of the Target Group or thegrations for periods prior
the Closing and which shall not otherwise have ldivered to the Purchaser, and (ii) upon readenadtice, afford the officers, employees,
agents and representatives of the Purchaser rddsacxess (including the right to make photocqiethe expense of the Purchaser), during
normal business hours, to such books and records.

Section 6.03 Confidentiality. Each of Accor Guarantor, the Seller, PurchasdrRurchaser Parent agrees to, and shall
cause its agents, representatives, Affiliates, eymas, officers and directors to: (a) treat and ks confidential (and not disclose or provide
access to any Person to) all information relatimthe transactions contemplated by this Agreenwerihe terms or conditions or any other fact:
relating thereto, including, without limitation,alexistence of the Transaction Documents and thestand conditions thereof, (b) in the event
that Accor Guarantor, the Seller or any such ageptesentative, Affiliate, employee, officer oratitor becomes legally compelled to disclose
any such information, provide Purchaser Parent piitmpt written notice of such requirement so thatchaser Parent, the Purchaser or a
member of the Target Group may seek a protectigerar other remedy or waive compliance with thesti®n 6.03, and (c) in the event that
such protective order or other remedy is not olet@djor Purchaser Parent waives compliance withSagion 6.03, furnish only that portion of
such confidential information which is legally répd to be provided and exercise its best effartstitain assurances that confidential
treatment will be accorded such information; preddhowever, that this sentence shall not apply to any infdiomethat, (x) is required to be
disclosed pursuant to any Law or Government Omatefy) at the time of disclosure, is available peipland was not disclosed in breach of 1
Agreement by Accor Guarantor, the Seller, or thespective agents, representatives, Affiliates,leyges, officers or directors. The terms of
this Section 6.03 shall survive termination of tAgreement for any reason.

Section 6.04 Requlatory and Other Authorizations; Notices andsemts

(a) The Seller shall , and shall cause each other meailibe Target Group to use its reasonable eftortsbtain all
authorizations, consents, orders and approvall Goavernmental Authorities and officials that miag or become necessary for its execution
and
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delivery of, and the performance of its obligatigugsuant to, this Agreement (including the PresfPig Restructuring) and the other
Transaction Documents to which it is a party, afltia@operate fully with Purchaser Parent and thecRaser in promptly seeking to obtain all
such authorizations, consents, orders and approtash party hereto agrees to make an approfiifiatg if necessary, pursuant to any
antitrust Law with respect to the transactions eomilated by this Agreement as promptly as pradecafter the date hereof and to supply as
promptly as practicable to the appropriate GovemtaléAuthorities any additional information and datentary material that may be reque:
pursuant to any applicable antitrust Law .

(b) The Seller shall, or shall cause each other mewitie Target Group to, give promptly such notittethird parties
and use its or their reasonable efforts to obtaahshird party consents and estoppel certificateBurchaser Parent or the Purchaser may in i
reasonable discretion deem necessary in connegtibrthe transactions contemplated by this Agredpmmovided, however, that the Seller
shall have no obligation to give any guaranteetiberoconsideration of any nature in connection \aitly such notice, consent or estoppel
certificate or to consent to any change in the seofrany agreement or arrangement which the Saliés reasonable discretion may deem
adverse to the interests of the Seller, any oififiates or any member of the Target Group or &exuired Business.

(c) Purchaser Parent shall (and shall ensure thatuteh&ser shall) cooperate to assist the Selleivingysuch notices
and obtaining such consents and estoppel cergicarovided however, that neither Purchaser Parent nor the Purchhaéirhgve any
obligation to give any guarantee or other constitamaof any nature in connection with any such emticonsent or estoppel certificate or to
consent to any change in the terms of any agreeanertangement which Purchaser Parent or the Bsiechin its reasonable discretion may
deem adverse to the interests of any member ofdhget Group or the Acquired Business.

(d) The Parties agree that, in the event that any ednapproval or authorization necessary for theuhegl Business
or each other member of the Target Group, any nghienefit under any lease, license, contract,nasitment or other agreement or
arrangement to which each other member of the T&@gmup is a party is not obtained prior to thesiig, the Seller will, subsequent to the
Closing, cooperate with the Purchaser and each meailthe Target Group in attempting to obtain scehsent, approval or authorization as
promptly thereafter as practicable. If such cohsgpproval or authorization cannot be obtainee,Sbller shall use commercially reasonable
efforts to provide the Purchaser or the relevannber of the Target Group, as the case may be,théthights and benefits of the affected
lease, license, contract, commitment or other ageed or arrangement for the term of such leasense, contract or other agreement or
arrangement, and, if the Seller provides such sightd benefits, the relevant member of the TargetiGshall assume the obligations and
burdens thereunder.

Section 6.05 Notice of Developments Prior to the Closing, the Seller shall promptbtify Purchaser Parent and the
Purchaser in writing of (a) all events, circumstsdacts and occurrences arising subsequent tiateeof this Agreement which could resul
any breach of a representation or warranty or caneaf the Seller in this Agreement or which colidve the effect of making any
representation or warranty of the Seller in thisefgnent untrue or incorrect in any respect anal{mther material developments affecting the
assets,
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Liabilities, business, financial condition, opeoai$, results of operations, customer or suppliatioms, employee relations, projections or
prospects of any member of the Target Group.

Section 6.06 Anti-Sandbagqing If, before Closing, Purchaser Parent or the [faser receives a notice from the Seller
under Section 6.05(a), or Purchaser Parent orudhehBser identifies that any of the Seller's Watiesnis untrue, inaccurate or misleading, and
the matters described in such notice or such unilmaecurate or misleading warranties (without yiveffect to any materiality thresholds in
such warranties) gives rise to a Material Adveredt, then Purchaser Parent or the Purchaser Inyayritten notice to the Seller, terminate
this Agreement without prejudice to any other reynadailable to it. If this Agreement is so termidithen the provisions of Article X shall
apply. If Purchaser Parent and the Purchaser mgdb terminate this Agreement, then, from andrahe Closing and notwithstanding the
provisions of Article IX, neither Purchaser Pamaat the Purchaser shall have any claim againsséfier with respect to the disclosed fact,
matter or circumstance that caused such Sellerisaify to be untrue, inaccurate or misleading, sstbe Seller has failed to fully and fairly
disclose any matters in accordance with Sectios(6)0

Section 6.07 Restructuring The Seller shall, and shall cause its Affiliatgsuse reasonable efforts to complete the Pre
Closing Restructuring promptly and shall ensuré, th& soon as practicable after the date hereci, @fethe actions set forth in Scheddle
hereto has been completed (in each case, in fods@nstance reasonably acceptable to PurchaserntPar@e Seller shall, and shall cause its
Affiliates, (i) to use reasonable efforts to effecdbmptly the Pre-Closing Restructuring in accomtawith the terms and subject to the
conditions set forth in Schedule (ii) to keep Purchaser Parent fully and promptfgrmed as to all material aspects of the Pre-iGtps
Restructuring, (iii) to permit Purchaser Parenpaaticipate fully in the implementation of the RE&ssing Restructuring, (iv) to provide
Purchaser Parent with all material informationtiatato the Pre-Closing Restructuring, and sucleoihformation as such other party may
request, and (v) with respect to any member offtnget Group, not to enter into any agreementmangement in connection with the Pre-
Closing Restructuring except for the Pre-ClosingtReturing Agreements that have been agreed taria/jn each case, in such form and
substance reasonably acceptable to, Purchasert Raremamend, modify or terminate any such Presidlg Restructuring Agreement, without
the prior written consent of Purchaser Parent .

Section 6.08 Renovation and Refurbishment of Company Owned Regderty. The Seller shall ensure that the rele
ICI Transferred Subsidiary shall have completedrémovation and expansion of the hotel facilitipedgfied in Schedule 7 in the manner and
by no later than the Closing Date.

Section 6.09 Release of Indemnity ObligationsThe Seller covenants and agrees, on or pritredlosing, to execute
and deliver to the Purchaser, for the benefit ef@mpanies and the Transferred Subsidiaries, erglerelease and discharge, in the form of
Exhibit C, releasing and discharging the Compaariesthe Transferred Subsidiaries from any andwdigjations to indemnify the Seller or any
Seller Affiliate or otherwise hold it or any Sell&ffiliate harmless pursuant to any agreement beoarrangement entered into prior to the
Closing.
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Section 6.10 Intercompany ArrangementsPrior to the Closing, the Seller shall cause @nmytract or arrangement tha
disclosed (or should have been disclosed) in Se&ib5(a)(x) of the Disclosure Schedule, other tihase contracts or arrangements set forth
in Section 6.10 of the Disclosure Schedule, togominated or otherwise amended to exclude the Corepand the Transferred Subsidiarie
parties thereto.

Section 6.11 Payments on Behalf of Affiliates Payments made or received by the PurchasergnirsuAtrticle I,
Article VIl or Article 1X hereof shall, in appropate circumstances, be made on behalf of, or redéiverust for the benefit of, the relevant
Affiliate of the Purchaser. The Purchaser maydiie writing any such payment to be made by ahtappropriate Affiliate, and the Seller
shall comply with any such direction (and the Passr shall provide an acknowledgement of the digehly the Seller of such amount owed
to the Purchaser) received at least two Businegs pior to the date such payment is due. Such payiwy the Seller shall constitute a proper
discharge of obligations owed by it to the Purchase

Section 6.12 Further Action. Each of the parties hereto shall use all redderefforts to take, or cause to be taken, all
appropriate action, do or cause to be done algthirecessary, proper or advisable under applitatve and to execute and deliver such
documents and other papers, as may be requiredrpaut the provisions of this Agreement and thanfaction Documents to which it is a
party and consummate and make effective the trineacontemplated hereby and thereby.

Section 6.13 Guarantee and Undertaking by Accor Guarantor

€) Accor Guarantor hereby absolutely, irrevocably andonditionally (i) undertakes to cause the Seltat its
Affiliates to, observe and perform all of the fircéal obligations of the Seller and any of the relevAffiliates of the Seller under the
Transaction Documents to which the Seller or itBliafe is a party ( the “ Sellés Guaranteed Obligatiori3 ; (i) undertakes not to, and shall
ensure that none of the Seller and Seller’s Atiigashall, take any action or omit to take anyoacthat would result in any breach or violation
of any of the Seller's Guaranteed Obligations or a@inthe covenants, agreements or obligations@fS#ller and its Affiliates set forth in the
Transaction Documents ; and (iii) undertakes npatal shall ensure that none of the Seller anéiSelffiliates shall, take any action or do or
cause anything to be done (A) that would resudtrip breach or violation by the Seller and Sell@ffiliates of the Seller's Guaranteed
Obligations or (B) so as to avoid or seek to ath@observance or performance of any of the Sslf@édaranteed Obligations.

(b) The Accor Guarantor shall, and shall cause theeBehffiliates to, take, or cause to be taken, all ayppiate action
to do or cause to be done all things necessarpgpmar advisable (including exercising all rightglgpowers of control over the affairs of any
other Person which it is able to exercise, directlyndirectly) to perform, and ensure the perfonceby the Seller or the Seller's Affiliates (as
applicable) of, the Seller's Guaranteed Obligations

(c) To induce Purchaser Parent to enter into this Agesg and the other Transaction Documents to whiisha party ,
the Accor Guarantor hereby irrevocably and uncoowkitly agrees (as primary obligor and not onlparety) (i) that promptly on Purchaser
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Parent’s demand it will pay to the Purchaser orafnys Affiliates any and all sums of money whitte Seller or any of its Affiliates is at any
time liable, or expressed to be liable, to payhRurchaser or any of its Affiliates under or parg to any or all of the Transaction Docume
and (ii) to indemnify and hold harmless the Purehas any of its Affiliates on demand from and agaiany loss incurred by the Purchaser or
any of its Affiliates as a result of the obligatsoof or expressed to be assumed by the Selleryoofats Affiliates under or pursuant to the
Transaction Documents being or becoming void, umreefible or ineffective as against the Seller gradrits Affiliates for any reason
whatsoever (whether or not known to Purchaser Pareamy other Person), the amount of such loggghibie amount which the Purchaser ¢
Affiliate would have been entitled to recover froine Seller or its Affiliate.

Section 6.14 Guarantee and Undertaking by Purchaser Parent

€) Purchaser Parent hereby absolutely, irrevocablyuacdnditionally (i) undertakes to cause the Pusehand its
Affiliates to, observe and perform all financialligations of the Purchaser and any of the releydfiliates of the Purchaser under the
Transaction Documents to which the Purchaser dkfftBate is a Party ( the “ PurchaseiGuaranteed Obligatiori} ; (i) undertakes not to,
and shall ensure that none of the Purchaser arah&sar's Affiliates shall, take any action or otoitake any action that would result in any
breach or violation of any of the Purchaser’s Goggad Obligations or any of the covenants, agre&rerobligations of the Purchaser and its
Affiliates set forth in the Transaction Documengnd (iii) undertakes not to, and shall ensure tioaie of the Purchaser and Purchaser’s
Affiliates shall, take any action or do or causgthing to be done (A) that would result in any lotear violation by the Purchaser and
Purchaser’s Affiliates of the Purchaser’s Guaraht@bligations or (B) so as to avoid or seek to dibe observance or performance of any of
the Guaranteed Obligations.

(b) Purchaser Parent shall, and shall cause the Perchiag the Purchaser’s Affiliates to, take, or eaiesbe taken, all
appropriate action, to do or cause to be donédialys necessary, proper or advisable (includingasiag all rights and powers of control over
the affairs of any other Person which it is ablexercise, directly or indirectly) to perform, a@dsure the performance by the Purchaser or th
Purchaser’s Affiliates (as applicable) of, the Pager's Guaranteed Obligations.

(c) To induce the Seller to enter into this Agreement the other Transaction Documents to which itpagy , the
Purchaser Parent hereby irrevocably and unconditipagrees (as primary obligor and not only agsgr(i) that promptly on the Seller’s
demand it will pay to the Seller or any of its Aifites any and all sums of money which the Purahaisany of its Affiliates is at any time
liable, or expressed to be liable, to pay in casthé¢ Seller or any of its Affiliates under or pusst to any or all of the Transaction Documents;
and (ii) to indemnify and hold harmless the Satleany of its Affiliates on demand from and agaiasy loss incurred by the Seller or any o
Affiliates as a result of the obligations of or espsed to be assumed by the Purchaser or anyAdfiltates under or pursuant to the
Transaction Documents being or becoming void, umreefible or ineffective as against the Purchasanyiof its Affiliates for any reason
whatsoever (whether or not known to the Sellemgyr@ther Person), the amount of such loss beingti@unt which the Seller or its Affiliate
would have been entitled to recover from the Pwehar its Affiliate.
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Section 6.15 No SetOff . Purchaser Parent and the Purchaser shall regititked to set off any amounts owed by it to
the Seller or any Affiliate of the Seller understiligreement against any amount owed by the Selleny Affiliate of the Seller to Purchaser
Parent or the Purchaser under any other Transddtionment. The Seller shall not be entitled toodeany amounts owed by it to Purchaser
Parent or the Purchaser under this Agreement agaigsamount owed by Purchaser Parent or the Psechhathe Seller under any other
Transaction Document.

ARTICLE VII
TAX MATTERS

Section 7.01 Indemnity.

€) The Seller agrees to indemnify and hold harmles$tirchaser Parent, the Purchaser, each member datget
Group and their respective Affiliates, officersiaditors, employees, agents, successors and asgiginst all Excluded Taxes other than Taxes
that are included as part of the MEB Closing Liigile or LUB Closing Liabilities reflected on thddSing Statement.

(b) In the case of Taxes that are payable with regpexiStraddle Period, the portion of any such Tax is allocable t
a Pre-Closing Period shall be:

0] in the case of Taxes that are either (x) based opoelated to income or receipts, or (y) imposedannection with
any sale or other transfer or assignment of prggestl or personal, tangible or intangible) (otttean Conveyance Taxes described ir
Section 7.07), deemed equal to the amount whicHdnuoel payable if the taxable year ended at theoétdisiness on the Closing D¢
and

(i) in the case of Taxes imposed on a periodic basisrespect to the assets of any member of the Téngeip or
otherwise measured by the level of any item, decimé@ the amount of such Taxes for the entired8teaPeriod (or, in the case of
such Taxes determined on an arrears basis, therdmbsuch Taxes for the immediately precedingq@brimultiplied by a fraction tt
numerator of which is the number of calendar daythé portion of the Straddle Period ending onGlasing Date and the
denominator of which is the number of calendar dayke entire Straddle Period. Any credit or refuesulting from an overpayme
of Taxes for a Straddle Period shall be prorategtthaupon the method employed in this paragraptakir)g into account the type of
the Tax to which the refund relates. In the cdseng Tax based upon or measured by capital (ifietudet worth or long-term debt)
or intangibles, any amount thereof required tollmeated under this Section 7.01(b) shall be comgy reference to the level of
such items on the date of the Closing. All deteations necessary to effect the foregoing allooatighall be made in a manner
consistent with prior practice of the relevant memdaf the Target Group.

Section 7.02 Returns and Payments

55




(a) From the date of this Agreement through and afterGlosing Date, the Seller shall prepare andbfiletherwise
furnish in proper form to the appropriate Taxingtiarity (or cause to be prepared and filed or snifilned) in a timely manner all Tax Returns
relating to members of the Target Group that aratuor before or relate to any taxable periodrandin or before the Closing Date (and the
Purchaser shall do the same with respect to adirdfax Returns). In doing so, to the extent timgtjarisdiction allows an election to file Tax
Returns by closing the books as of the Closing Dtateparties shall agree to make, and to takegilired action to cause, such election. Tax
Returns of members of the Target Group not yed fite any taxable period that begins before thesialp Date shall be prepared in a manner
consistent with past practices employed with resfzethe relevant member of the Target Group (ektefhe extent that counsel for the Seller
renders a written legal opinion that there is rasomable basis in law therefor or determines tff@aReturn cannot be so prepared and filed
without being subject to penalties). With resgeciny such Tax Return required to be filed byRhbechaser or the Seller, the filing party shall
provide the other party and its authorized repriegimes with a copy of such completed Tax Returh, #érapplicable, a statement certifying the
amount of Tax shown on such Tax Return that iscaldte to such other party pursuant to Section B)Qiggether with appropriate supporting
information and schedules at least twenty (20) Bess Days prior to the due date (including anyresite hereof) for the filing of such Tax
Return for such party’s review and consent, whahiaw and consent shall be timely and shall natdreasonably withheld, delayed, or
conditioned.

(b) The Seller, shall (i) timely file, or cause to lmaely filed, all information and Tax Returns that alue under PRC
Law (including, without limitation, pursuant to Cular 698) in connection with the transactions eomlated under this Agreement, (i) timely
pay, or cause to be timely paid, all Taxes duepayable with respect to such information and TatuRs, and (iii) provide the Purchaser with
a copy of such completed information and Tax Retdion their review and consent at least twenty @@iness Days prior to the due date
(including any extension thereof) for the filingsfch Tax Returns for the Purchaser’s review amdet, which review and consent shall be
timely and shall not be unreasonably withheld, giedia or conditioned.

(c) Subject to (d) below, the Seller shall pay, or eatesbe paid, when due and payable all Taxes wihect to the
members of the Target Group for any Pre-ClosingoBesther than Taxes that are included as pati@filosing Liabilities reflected on the
Closing Statement, and the Purchaser shall so peguse to be paid Taxes for any Post-Closing Bésiabject to its right of indemnification
from the Seller by the date set forth in Sectiddibfor Taxes attributable to the portion of anyafitle Period pursuant to Section 7.01(a) and
Section 7.01(b)).

Section 7.03 Refunds. Any Tax refund or credit for overpayment of TaXacluding any interest with respect thereto
received from a Tax Authority) relating to any membf the Target Group for any Pre-Closing Perioalide the property of the Seller, and if
received by the Purchaser or any member of theet&gpup shall be paid over promptly to the Selbeoyvided, however, that if a Taxing
Authority subsequently disallows any refund withBpect to which the Seller has received a paymensupat to this sentence, the Seller shall
promptly pay to the Purchaser (or pay directlyhi® Tax Authority) the full amount of such refundduding any interest payable to the tax
authorities with respect thereto).

56




Notwithstanding the foregoing, any Tax refund (quigalent benefit to the Seller through a reductioax liability) for any Pr-Closing
Period arising out of the carryback of a loss efdirincurred by any member of the Target Grouarip Post-Closing Period shall be the
property of the Purchaser and, if received by thiée§ shall be paid over promptly to the Purchaser

Section 7.04 Contests

(a) After the Closing, the Purchaser shall prompthifgdhe Seller in writing of (i) the initiation odiny audit or other
examination by a taxing authority of any Pre-Clgsiteriod and (ii) any written notice of a propossdessment or claim in an audit or
administrative or judicial proceeding of the Pusdraor any member of the Target Group which, iédatned adversely to the taxpayer, woulc
be grounds for indemnification under this Articld;\provided, however, that the failure to give such notice will noteft the Purchaser’s
right to indemnification under this Article VII egpt to the extent, if any, that such failure torppdly provide notice materially affected the
ability of the Seller to successfully avoid or mathy reduce the Tax liability in question.

(b) In the case of an audit or administrative or jualiproceeding that relates to RE&sing Period, the Seller shall h:
the right at its expense to participate in and drihe conduct of such audit or proceeding; thecRaser also may participate, at its own
expense, in any such audit or proceeding, providatithe Purchaser may not settle such audit areeiding without the Purchaser’s consent if
the Seller does not agree prior to entering intthsettlement to pay the resulting Tax. | If tlel& does not assume the control of any such
audit or proceeding, the Purchaser may defendaime $n such manner as it may deem appropriatejdimg settling such audit or proceeding,
subject to the Seller’'s consent, which shall notibeeasonable withheld or delayed. In the eveattifsues relating to a potential adjustment
are required to be contested in the same auditoamepding as separate issues relating to a pdtadfisstment for which the Purchaser would
be liable, the Purchaser shall have the rightsabipense, to control the audit or proceeding vegipect to the latter issues, except to the exte
that it would be harmful to the Seller.

(c) With respect to issues relating to a potential stijient for which both the Seller and the Purchaseny member
of the Target Group could be liable, (i) both tredl& and the Purchaser may participate in thetauwgiroceeding and (ii) the audit or
proceeding shall be controlled by the Purchaset tla@ Seller and Purchaser shall take commerdiedigonable efforts to separate such auc
proceeding so that issues relating to each of theambe handled separately. The principle set farthis Section 7.04(c) also shall govern for
purposes of deciding any issue that must be degidetly (including choice of judicial forum) in &iations in which separate issues are
otherwise controlled under this Article VII by tReirchaser and the Seller.

(d) With respect to any Tax audit or proceeding fore@losing Period, neither the Purchaser nor thierSshall enter
into any compromise or agree to settle any clainsyant to such audit or proceeding which would egklg affect the other party for such
taxable period or a subsequent taxable period witthe written consent of the other party, whichsent shall be timely and shall not be
unreasonably withheld, delayed or conditioned.
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The Purchaser and the Seller agree to cooperatéharPurchaser agrees to cause its Affiliate®tperate, in the defense against or
compromise of any claim in any such audit or prdoeg

Section 7.05 Time of Payment Payment by the Seller of any amounts due urdeitrticle VIl in respect of Taxes
shall be made (a) at least three (3) Business Defgge the due date of the applicable estimatdihak Tax Return required to be filed by the
Purchaser on which is required to be reported irctna taxable period ending after the date ofQlwsing for which the Seller is responsible
under Section 7.01(a) and Section 7.01(b) withegéard to whether the Tax Return shows overalineame or loss for such period or
(b) within three (3) Business Days following anegmnent between the Seller and the Purchaser thatl@mnity amount is payable, an
assessment of a Tax by a Taxing Authority. Ifiligbunder this Article VII is in respect of costs expenses other than Taxes, payment by tf
Seller of any amounts due under this Article Vialsive made within five (5) Business Days afterdlaée when the Seller has been notified by
the Purchaser that the Seller has a liability fdeterminable amount under this Article VII angbisvided with calculations or other materials
supporting such liability.

Section 7.06 Tax Cooperation and Exchange of Informatiomhe Seller and the Purchaser shall provide e#wdr with
such cooperation and information as either of theasonably may request of the other (and the Psectshall cause its Affiliates to provide
such cooperation and information) in (a) filing argx Return, amended Tax Return or claim for refdbyldetermining a liability for Taxes or
a right to a refund of Taxes, (c) participatingpinconducting any audit or other proceeding in eespf Taxes, or (d) making representations t«
or furnishing information to parties subsequentgidng to purchase any part of the Target ShénesAssets, the Business, or Purchaser’s
interest in any members of the Target Group froemRbrchaser. Such cooperation and information sttiide providing copies of relevant
Tax Returns or portions thereof, together withteslavork papers and documents relating to rulingstler determinations by Taxing
Authorities. The Seller and the Purchaser shakenthemselves (and their respective employeespmneddy available on a mutually conveni
basis to provide explanations of any documentsforination provided under this Section 7.06. Nttatanding anything to the contrary in
Section 6.02, each of the Seller and the Purclssdiretain all Tax Returns, work papers and aterial records or other documents in its
possession (or in the possession of its Affiliatetting to Tax matters of any member of the Te@m@up for any taxable period that includes
the date of the Closing and for all prior taxabdeipds until the later of (i) the expiration of thtute of limitations of the taxable periods to
which such Tax Returns and other documents relatieout regard to extensions and (ii) six yearsofwing the due date (without extension)
for such Tax Returns. After such time, beforeSkeder or the Purchaser shall dispose of any sochrdents in its possession (or in the
possession of its Affiliates), the other party sbalgiven an opportunity, after 90 days prior teritnotice, to remove and retain all or any part
of such documents as such other party may selesti¢h other party’s expense). Any informationaiteéd under this Section 7.06 shall be
kept confidential, except as may be otherwise reszgsn connection with the filing of Tax Returnsataims for refund or in conducting an
audit or other proceeding.

Section 7.07 Conveyance TaxesAll Conveyance Taxes incurred in connection ifith transactions contemplated by
this Agreement shall be borne 50% by the Purchas&50% by the Seller. If a Tax Return is requitkd,party that has the primary obligation
to file
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any Tax Return that is required to be filed in exgf any Transfer Taxes (the " Filing Paityshall prepare and file such return after provic
the other party the opportunity to review and agprthe return (which approval shall not be unreabbnwithheld, delayed or conditioned).
The Filing Party shall, subject to reimbursemeatrfithe other party, as provided in this Sectior? ,/pay (or cause to be paid) the Taxes st
on such Tax Return and the other party shall rems#the Filing Party for its share of such Convegahaxes by wire transfer of immediately
available funds no later than five days after naicef written notice (or notice delivered by electic communication) from the Filing Party that
any such Conveyance Tax is required to be paidg@pplicable Governmental Authority. The paréigeee to cooperate with each other in
connection with the preparation and filing of agls Tax Returns, in obtaining all available exemmsifrom such Transfer Taxes, and in
timely providing each other with resale certificater other documents necessary to satisfy any exsmptions.

Section 7.08 Miscellaneous

€) The Parties agree to treat all payments made byfithem to or for the benefit of any other Paicluding any
payments to any member of the Target Group) urdgrtrticle VII, under other indemnity provision$this Agreement and for any
misrepresentations or breaches of warranties ceravs as adjustments to the Purchase Price ap#alcontributions for Tax purposes and
that such treatment shall govern for purposes liesa®ept to the extent that the Laws of a particjudsdiction provide otherwise, in which
case such payments shall be made in an amountisuaffio indemnify the relevant party on an aftexbasis.

(b) Notwithstanding any provisions in this Agreementtte contrary, the obligations of the Seller toanuhify and holc
harmless the Purchaser and each member of thetTargep pursuant to this Article VII, and the reggatations and warranties contained in
Section 3.22, shall terminate at the close of lassiron the 120th day following the expiration @& #pplicable statute of limitations with
respect to the Tax liabilities in question (givieffect to any waiver, mitigation or extension ttadje

(c) From and after the date of this Agreement, theeBshall not, without the prior written consentRefrchaser Parent
or the Purchaser (which may, in its reasonableelien, withhold such consent), (i) make, or camspermit to be made, any Tax election that
would affect any member of the Target Group; @Quest a Tax ruling or enter into any materialiogpsgreement, agree to an extension of th
statute of limitations with respect to the assesgroecollection of a material amount of Taxes) 8urrender any material claim for a material
refund of Taxes; (iv) file any Tax Return in a manthat is materially inconsistent with past custmd practice, amend any material Tax
Return; or (v) make any material change to anysofiethods of accounting or methods of reportingiine or deductions for Tax from those
employed in the preparation of its most recent Raturn.

(d) For purposes of this Article VII, “the Purchasendd'the Seller,” respectively, shall include eachmber of the
affiliated group of corporations of which it is becomes a member (other than the Companies afdahsferred Subsidiaries, except to the
extent expressly referenced).
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(e) The Purchaser shall be entitled to recover prafessifees and related costs that it may reasonably to enforce
the provisions of this Article VII.

) Notwithstanding anything to the contrary in thisr&gment, the rights and obligations of the pastiits respect to
indemnification for any and all Tax matters shaldoverned solely by this Article VII.

ARTICLE VI
CONDITIONS TO CLOSING
Section 8.01 Conditions to Obligations of the SellefThe obligations of the Seller to consummatetthesactions

contemplated by this Agreement shall be subjetiédulfillment or written waiver, at or prior thé Closing, of each of the following
conditions:

(a) Representations, Warranties and Covenarfis The representations and warranties of PusehRarent contained in
this Agreement shall have been true and corregll imaterial respects when made and shall be tndecarrect in all material respects as of the
Closing, except to the extent such representatiodswvarranties are as of another date, in whicl, @gh representations and warranties sha
be true and correct in all material respects dhatfdate, in each case, with the same force dadtefs if made as of the Closing, and (ii) the
covenants and agreements contained in this Agreetmée complied with by the Purchaser or PurchBseent on or before the Closing shall
have been complied with in all material respects;

(b) No Proceeding or Litigation No Action shall have been commenced by or bedoseGovernmental Authority
against the Seller , any member of the Target Govipe Purchaser, seeking to restrain or matgrgalt adversely alter the transactions
contemplated by this Agreement which would rentenpossible or unlawful to consummate such tratisas; provided however, that this
Section 8.01(b) shall not apply if the Seller haeatly or indirectly solicited or encouraged amgck Action;

(c) Consents and ApprovalsThe Purchaser and the Seller shall have receifedithorizations, consents, orders and
approvals of all Governmental Authorities and a#is for the consummation of the transactions aoptated by this Agreement and the other
Transaction Documents;

(d) Transaction DocumentsEach of the Transaction Documents shall have deb/ and validly executed by the
Purchaser, Purchaser Parent and any Purchaser(faftg extent it is a party thereto);

(e) Anti-Trust. The Parties (or their Affiliates) shall haveeded the Competition Clearance, or the applicaliing
periods (and any extension thereof) under the Muiropoly Law shall have expired or shall have beeminated and no investigation shall
have been instituted thereunder; and

() Securities Purchase AgreemerEach of the conditions set out in Section Zhef$ecurities Purchase Agreement
shall have been satisfied or waived in accordarittetive terms thereof.
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Section 8.02 Conditions to Obligations of the PurchaséeFhe obligations of the Purchaser to consumniege t
transactions contemplated by this Agreement skeadiubject to the fulfillment or written waiver,@tprior to the Closing, of each of the
following conditions:

€)) Representations, Warranties and Covenarfts (1) the Seller's Warranties that are madefabe date hereof or as
of a specific date: (i) that are qualified by “mé&é, “materiality”, “Material Adverse Effect” obther terms of similar import (* Materiality
Qualifiers”) shall be true and correct in all respects, Drtliat are not qualified by Materiality Qualifiestall be true and correct in all material
respects, in each case when made or as of thdisgkte made; (2) the SellsrWarranties that are not made as of a specifie @mupdated
any matters disclosed by the Seller under Sectidh @ Subsequent Disclosed Evefitsi) that are qualified by Materiality Qualifieighall be
true and correct as of the Closing in all respeamtgij) that are not qualified by Materiality Qifédrs shall be true and correct as of the Closing
in all material respects, and (3) the Subsequestl®sed Events shall not have, individually orhia aggregate, caused or resulted in a Materi
Adverse Effect; and (1) the Seller, Accor Guarantnd each Seller Affiliate shall have performed aomplied in all material respects with
all, and not be in material breach or default uradgr, agreements, covenants and obligations caatamthis Agreement or any of the
Transaction Documents that the Seller, Accor Guarar any relevant Seller Affiliate is requiredgerform or comply with on or before the
Closing Date.

(b) No Proceeding or Litigation No Action shall have been commenced or threatéyeor before any Governmental
Authority against the Seller , any member of theg€aGroup or the Purchaser, seeking to restramaterially and adversely alter the
transactions contemplated by this Agreement whiobld/render it impossible or unlawful to consummneieh transactions or which could
have a Material Adverse Effect;

(c) Anti-Trust. The Parties (or their Affiliate) shall have rac= the Competition Clearance, or the applicabliginga
periods (and any extension thereof) under the Muiropoly Law shall have expired or shall have beeminated and no investigation shall
have been instituted thereunder;

(d) Consents and ApprovalsThe Purchaser and the Seller shall have recéiyveall authorizations, consents, orders
and approvals of all Governmental Authorities affitials and all third party consents and estopgeetificates required to effect the Pre-
Closing Restructuring (including (A) all of the Gawmental Approvals and Third Party Consents sét fa Section 3.09 of the Disclosure
Schedule and (B) all of the Pre-Closing RestruntuApprovals) ; and (ii) all authorizations, conts orders and approvals of all
Governmental Authorities and officials necessantifie consummation of the transactions contemplayetthis Agreement and the other
Transaction Documents;

(e) PreClosing Restructuring The Purchaser shall have received evidence mabblosatisfactory to it thatansaction
set forth in_Schedule ghall have been effected in accordance with thegemd subject to the conditions set forth theliatiuding without
limitation, (A) true and complete copies of all agments, instruments and other documents executigligered in connection with the Pre-
Closing Restructuring, and (B) true and complefgie®of all the resolutions duly and validly adapby the board of directors of the
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parties to the relevant transfer or other traneacevidencing their respective authorization &f éxecution and delivery of any and alll
agreements and legal documents requisite for fieetedf such transaction, and (C) the amended bssilicense of each Transferred Subsic
issued by the competent Governmental Authoritigestising such Transferred Subsidiary, evidendirggawnership of the equity interest in
such Transferred Subsidiary by NewCol PRC or NewRE, as the case may be;

() Transaction DocumentsEach of the Transaction Documents shall have des/ and validly executed by the
parties thereto (other than the Purchaser, PurcRasent and any Purchaser Party) ; and

(9) Franchisor Registration NewCol PRC shall have completed the franchisgistration (7101 for Ibis in
accordance with applicable PRC Laws.

ARTICLE IX
INDEMNIFICATION

Section 9.01 Survival of Representations and Warranties

€)) The representations and warranties of the Selletagred in this Agreement and the Transaction Danimshall
survive the Closing until the date being 18 morittiswing the Closing (“ End Dat8; provided, however, that (i) the representations and
warranties made pursuant to Section 3.01 , Se8tidd, Section 3.03, Section 3.04 and Section a6 survive indefinitely, (ii) the
representations and warranties made pursuant tmB8&c22 shall survive until 90 days after the iexfion of the relevant statute of limitations
for the liabilities in question, and (iii) insofas any claim is made by Purchaser Parent or trehBser for the breach of any representation or
warranty of the Seller contained herein, whichrolarises out of allegations of personal injury mperty damage suffered by any third party
on or prior to the Closing or attributable to aitiés or omissions that occur on or prior to thesiig, such representations and warranties ¢
for purposes of such claim by Purchaser ParerteoPurchaser, survive until thirty calendar daysrahe expiration of the applicable statut:
limitations governing such claims shall. SubjecStxtion 6.06, neither the period of survival @ liability of the Seller with respect to their
representations and warranties shall be reduceshpynvestigation made at any time by or on bebfafurchaser Parent or the Purchaser. If
written notice of a claim has been given priortte &xpiration of the applicable representationsveatanties by Purchaser Parent or the
Purchaser to the Seller, then the relevant reptaiens and warranties shall survive as to sudmglantil such claim has been finally resolv

(b) The representations and warranties of the PurcliResent contained in this Agreement and the oth@nsaction
Documents shall survive the Closing until the Eratd) provided however, that the representations and warranties madei@uoir$o
Section 4.01 shall survive indefinitely. Neithketperiod of survival nor the liability of the Phaser Parent with respect to its representation:
and warranties shall be reduced by any investigatiade at any time by or on behalf of the Sellewritten notice of a claim has been given
prior to the expiration of the applicable repreatinhs and warranties by the Seller to Purchaseam®ahen
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the relevant representations and warranties stwafiv@ as to such claim, until such claim has biémadly resolved.

Section 9.02 Indemnification by the Seller From and after Closing, Purchaser Parent, thehR@ser and their respective
Affiliates, officers, directors, employees, agestis;cessors and assigns (each a “ Purchaser Infighiarty”) shall be indemnified and held
harmless by the Seller for and against any andiaiilities, losses, damages, claims, costs anémsgs, interest, awards, judgments and
penalties (including attorneys’ and consultantssfand expenses) actually suffered or incurredhémt(including any Action brought or
otherwise initiated by any of them which have bagreed or determined by (x) settlement betweeiséter and Purchaser, (y) legal or
arbitration proceedings between the Seller andPtirehaser which judgment has been given for thelaser and where such judgment or
award is either no longer subject to appeal omwadeen applied with a period of 60 days afterddte of the relevant judgment (whichever is
earlier), or (z) the enforcement of any such smitiet referred to in (x) or (y) (hereinafter a “ k8% arising out of or resulting from:

€) (i) the failure of any of the Selles"Warranties to be true and correct as of the luateof, (ii) the failure of any of tt
Seller's Warranties, subject to any Subsequentl@8ed Event, to be true and correct as of Closiitly the same force as if made as of the
Closing, (iii) the failure of any representationveairranty made by the Seller or any Seller Affédi@bntained in the Securities Purchase
Agreement or the NewCo2 Subscription Agreemengttrioe and correct as of the date hereof, andh@/jailure of any representation or
warranty made by the Seller or any Seller Affiliatentained in the Securities Purchase AgreemethiteoewCo2 Subscription Agreement to
be true and correct as of Closing (as defineden3acurities Purchase Agreement (* SPA Clo$jhwith the same force as if made as of the
SPA Closing (in each case, the determination ofthdresuch breach or failure occurred and the cafiar of Losses to be made without giv
effect to any limitations as to materiality or “Maial Adverse Effect” set forth therein);

(b) the breach of any covenant or agreement by therSmllany of its Affiliates contained in this Agreent, the
Securities Purchase Agreement or the NewCo2 SuitisecriAgreement; or

(c) any Liabilities of the MEB Entities arising priay the Closing, (i) not reflected or reserved againglisclosed on
the Fi nancial Statements ; (ii) incurred sinceBlaéance Sheet Date not in the ordinary courseusiness; or (iii) incurred in connection with
the Pre-Closing Restructuring.

To the extent that the Seller's undertakings sehfim this Section 9.02 may be unenforceable Sbler shall contribute the maximum amount
that it is permitted to contribute under applicabéev to the payment and satisfaction of all Loseearred by the Purchaser Indemnified
Parties.

Section 9.03 Indemnification by the Purchasef~rom and after Closing, the Seller and its Afis, officers, directors,
employees, agents, successors and assigns (egéllar‘Indemnified Part}) shall be indemnified and held harmless by thecRaser for and
against any and all Losses, arising out of or tegufrom:
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(a) (i) the failure of any of the warranties set outiricle 1V to be true and correct as of the datedof, (ii) the failure
of any of the warranties set out in Article IV te tvue and correct as of Closing with the samesfacif made as of the Closing, (iii) the failure
of any representation or warranty made by the RigghParent contained in the Securities PurchasseAgent or the NewCo2 Subscription
Agreement to be true and correct as of the dateolfiesind (iv) the failure of any representatiomarranty made by the Purchaser Parent
contained in the Securities Purchase AgreememteolewCo2 Subscription Agreement to be true andecbas of SPA Closing, subject to any
Subsequent Disclosed Events (as defined in therfieslPurchase Agreement), as of SPA Closing thighsame force as if made as the SPA
Closing (in each case, the determination of whethieh breach or failure occurred and the calculagfoLosses to be made without giving
effect to any limitations as to materiality settfotherein); or

(b) the breach of any covenant or agreement by thehBset, Purchaser Parent or any of their Affiliat@stained in
this Agreement, the Securities Purchase AgreenrehedNewCo2 Subscription Agreement.

To the extent that the Purchaser’s undertakingfosttt in this Section 9.03 may be unenforcealtie,Rurchaser shall contribute the maximum
amount that it is permitted to contribute underlapple Law to the payment and satisfaction oLases incurred by the Seller Indemnified
Parties.

Section 9.04 Limits on Indemnification

€)) The Seller shall have no liability under Sectiod@2for any claim for indemnification in respectRifirchaser
Indemnified Parties’ Losses, and the Purchasel shahave any liability under Section 9.03 for agim for indemnification in respect of
Seller Indemnified Parties’ Losses, (i) which indivally (except that if the Losses are a serie®latted Losses, then in the aggregate) are les
than $100,000 (the_* De Minimis Amouft(provided that in the event that the amountmyf &oss with respect to such individual claim, or
series of related Losses exceeds the De Minimisuxmaubject to the limitations in (ii), indemniitton shall be made from the first dollar of
Losses resulting from such claim not withstandimgg &iny individual claim may involve a Loss of Iésan the De Minimis Amount,) and
(i) until the aggregate amount of the respectivgeimnified Parties’ Losses associated with indeigatibn claims under such Section exceeds
$1,000,000 (the “ Deductible Amouht after which the Indemnifying Party shall be iglalted for all such Indemnified Parties’ Losseg] aat
only the portion of such Losses exceeding the DilolecAmount. The maximum liability of each Inderfying Party under Section 9.02 shall
not exceed $80,000,000 (the “ CapThe provisions of this Section 9.04 shall npply with respect to indemnification for (x) breaghany
covenant or agreement, or (y) Taxes.

(b) The Seller shall have no liability under SectiodXfor any claim for indemnification in respectRiirchaser
Indemnified Parties’ Losses, and the Purchasel shahave any liability under Section 9.03 for aifgim for indemnification in respect of
Seller Indemnified Parties’ Losses, (i) to the ekthat such Losses result solely and exclusivelgnfthe Indemnified Party undertaking any
action required to be taken pursuant to a covemanbligation applicable to the Indemnifying Passt forth in this Agreement (including
without
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limitation the PreClosing Restructuring or pursuant to the Interimnlisigement Agreement), and (i) directly resultingnirany actions taken
the Indemnifying Party pursuant to and in accordamith any written instruction, consent, approvahaiver given by the Indemnified Party.

(c) Notwithstanding any other provision of this Agreemehe limitations in Section 9.04(a) shall noalfy or limit
the liability of an Indemnifying Party in relatido (i) any of those representations and warramciesained in Section 3.01, Section 3.02,
Section 3.03, Section 3.04 or Section 4.01 hewwaflauses 4.1, 4.2, 4.6 or 5.1 of the Securitigshase Agreement, or (ii) any claim under
any representation or warranty that is attributablEaud, willful dishonesty or willful concealmean the part of the Indemnifying Party.

(d) Payments by an Indemnifying Party pursuant to 88@i02 or Section 9.03 in respect of any Lossl &ledlimited
to the amount of any liability or damage that remsaifter deducting therefrom any insurance procaadsany indemnity, contribution or other
similar payment actually received by the Indemauifigarty in respect of any such claim, (promptlgathe realization of any insurance
proceeds, indemnity, contribution or other simpayment, the Indemnified Party shall reimburseltidemnifying Party for such reduction in
Losses (net of any reasonable direct related austsred by the Indemnified Party in pursuing saldims, including any Taxes on such costs
and expenses) for which the Indemnified Party wdeiinnified prior to the realization of reductionsoich Lossesprovidedthat payments in
respect of Losses shall not be reduced by this@e@t04(d) in respect of insurance deductibleaallyt paid by the Indemnified Party.

Section 9.05 Notice of Loss; Third Party Claims

€) An Indemnified Party shall give the Indemnifyingrianotice of any matter that an Indemnified Pdn&g
determined has given or could give rise to a rafihdemnification under this Agreement, within @@ys of such determination, stating the
amount of the Loss, if known, and method of comjporiathereof, and containing a reference to thevigions of this Agreement in respect of
which such right of indemnification is claimed oisgs and setting forth in reasonable detail theéstfar such right of indemnification.

(b) If an Indemnified Party shall receive notice of agtion, audit, demand or assessment againstithich may give
rise to a claim for Loss under this Article IX (daa “_Third Party Clainf), within 30 days of the receipt of such notides indemnified Party
shall give the Indemnifying Party notice of suchir@itParty Claim;_provided however, that the failure to provide such notice shall redéase
the Indemnifying Party from any of its obligatiomsder this Article IX except to the extent that thdemnifying Party is materially prejudiced
by such failure and shall not relieve the IndeminiyParty from any other obligation or Liabilityahit may have to any Indemnified Party
otherwise than under this Article IX. If the Indeifiying Party acknowledges in writing its obligatito indemnify the Indemnified Party
hereunder against any Losses that may result fumim $hird Party Claim, then the Indemnifying Pastall be entitled to assume and control
the defense of such Third Party Claim at its expersl through counsel of its choice if it givesieef its intention to do so to the
Indemnified Party within five days of the receipthmtice from the Indemnified Party of such Thirdr® Claim;_provided however, that if
there exists or is reasonably likely to exist afticinof interest that
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would make it inappropriate in the judgment of théemnified Party in its sole and absolute disorefor the same counsel to represent both
the Indemnified Party and the Indemnifying Pargrt the Indemnified Party shall be entitled toireis own counsel in each jurisdiction for
which the Indemnified Party determines counset¢dpiired, at the expense of the Indemnifying Paltythe event that the Indemnifying Party
exercises the right to undertake any such defega@st any such Third Party Claim as provided abthe Indemnified Party shall cooperate
with the Indemnifying Party in such defense and enakailable to the Indemnifying Party, at the Indéging Party’s expense, all witnesses,
pertinent records, materials and information inltidemnified Party’s possession or under the IndéethParty’s control relating thereto as is
reasonably required by the Indemnifying Party. iirly, in the event the Indemnified Party is, ditlg or indirectly, conducting the defense
against any such Third Party Claim, the Indemniyiarty shall cooperate with the Indemnified Partguch defense and make available tc
Indemnified Party, at the Indemnifying Party’s empe, all such witnesses, records, materials andnr#tion in the Indemnifying Party’s
possession or under the Indemnifying Party’s cdémélating thereto as is reasonably required bylndemnified Party. No such Third Party
Claim may be settled by (i) the respective Indeging Party without the prior written consent of tlespective Indemnified Party, or (ii) by t
respective Indemnified Party without the prior waiit consent of the respective Indemnifying Party.

Section 9.06 Securities and Purchase Agreement; the NewCo2 8ptiesn Agreement

(a) The Parties are entering into this Agreement irjuraetion with the Securities Purchase AgreementthadNewCo:
Subscription Agreement, and accordingly the Padiedl, as a term of this Agreement, comply witkithespective obligations under the
Securities Purchase Agreement and the NewCo2 SptisnrAgreement, and any breach by either Partyethnder shall be considered a
breach of this Agreement.

(b) For the purposes of calculating any Losses incuskethe Seller under the Securities Purchase Ageeeand any
applicable remedies, such Losses shall be calcutsised on the purchase by the Seller of the Psedh@hares and Top-Up Shares (as define
in the Securities Purchase Agreement) , as ilegltesentations in the Securities and Purchase fgmgewere given with respect to the
Purchased Shares and the Top-Up Shares .

Section 9.07 Exclusive Remedies Subject to Section 11.10, the parties acknovdeaiyd agree that, following the Closing, their
sole and exclusive remedy with respect to any diricbases (other than as set forth below) for argabh of any representation, warranty,
covenant, agreement or obligation set forth heseiotherwise relating to the subject matter of thigeement, the Securities Purchase
Agreement or the NewCo2 Subscription Agreement] legpursuant to the indemnification provisionsfeeth in this Article IX. In
furtherance of the foregoing, each party herebyesifollowing the Closing, to the fullest exteermitted under Law, any and all rights,
claims and causes of action for any breach of apyesentation, warranty, covenant, agreement dgaildn set forth herein or otherwise
relating to the Target Shares, the Target GroupTilansferred Subsidiaries or to the subject maftéris Agreement, the Securities Purchase
Agreement or the NewCo2 Subscription Agreementay fmave against the other parties hereto and Afifiates and each of Purchaser
Indemnified Party or Seller Indemnified Party (las tase may be) arising under or based upon anyeéxagpt pursuant to the indemnification
provisions set forth in this Article IX. Nothing this Section
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9.06 shall limit any Person'’s right to seek andagbainy equitable relief to which any Person shalentitled. For the avoidance of doubt,
nothing in this Article IX shall limit either partyright to bring a claim, whether in Law or equigrising from or relating to (i) fraud, criminal
activity or willful misconduct, (ii) any breach ahy representation, warranty, covenant, agreenresttlmation set forth in or otherwise
relating to the subject matter of any of the offi@nsaction Documents, or (iii) Tax matters, aralimitations in Section 9.04 shall not apply
to any such claim.

ARTICLE X
TERMINATION

Section 10.01 Termination. This Agreement will terminate automatically @nrhination the Securities Purchase
Agreement and may also be terminated at any tinoe far the Closing:

(a) by Purchaser Parent if, between the date hereoffen@losing: (i) any representations and warraniighe Seller
contained in this Agreement (A) that are not qigdifoy “materiality” or “Material Adverse Effect'hall not have been true and correct in all
material respects when made or (B) that are qadlifiy “materiality “ or “Material Adverse Effecthall not have been true and correct when
made, (ii) the Seller or Accor Guarantor shall mate complied in all material respects with theer@mnts or agreements contained in this
Agreement to be complied with by it, or (iii) thel®r, Seller Parent, Accor Guarantor, any Compamgny Transferred Subsidiary makes a
general assignment for the benefit of creditorgror proceeding shall be instituted by or agaimstSeller, Seller Parent, Accor Guarantor, an!
Company or any Transferred Subsidiary seeking jundézhte any of them as bankrupt or insolvent,emkéng any of their liquidation, winding
up or reorganization, or seeking any arrangemeljustment, protection, relief or composition of afytheir debts under any Law relating to
bankruptcy, insolvency or reorganization;

(b) by the Seller if, between the date hereof and tlosi@g the Purchaser or Purchaser Parent makeseaaje
assignment for the benefit of creditors, or anycpealing shall be instituted by or against the Pasehor Purchaser Parent, any Company or
any Transferred Subsidiary seeking to adjudicayecduthem as bankrupt or insolvent, or seeking @iheir liquidation, winding up or
reorganization, or seeking any arrangement, adprstnprotection, relief or composition of any oéithdebts under any Law relating to
bankruptcy, insolvency or reorganization

(c) by either the Seller or Purchaser Parent if thesi@tpshall not have occurred by the date being @bths following
the date of this Agreement; providedowever, that the right to terminate this Agreement urties Section 10.01(b) shall not be available to
any party whose failure to fulfill any obligatiomder this Agreement shall have been the cause shail have resulted in, the failure of the
Closing to occur on or prior to such date;

(d) by either Purchaser Parent or the Seller in thatahat any Governmental Authority shall have issae order,
decree or ruling or taken any other action resinginenjoining or otherwise prohibiting the transawes contemplated by this Agreement, or the
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Securities Purchase Agreement, and such ordereleeding or other action shall have become famal non-appealable; or
(e) by the mutual written consent of the Seller andRhechaser.

Section 10.02 Effect of Termination In the event of termination of this Agreemerd 8ecurities Purchase Agreement
and the NewCo2 Subscription Agreement, all rigiis abligations of the Parties shall cease immelgiagon termination except that
(i) termination will not affect the then accruedhris and obligations of the Parties (includingrigat to damages for breach, if any, given rise
to the termination and nay other pre-terminatiozaloh by any Party), and (ii) termination will bettvaiut prejudice to the continued application
of Article XI, Section 6.03, and any provision bfg Agreement, the Securities Purchase AgreemehttenNewCo2 Subscription Agreement,
which is expressed to come into effect on, or tatiooie in effect after, that termination (and atbyisions relevant to the interpretation and
enforcement thereof), will remain in full force aeffect.

ARTICLE XI
GENERAL PROVISIONS
Section 11.01 Expenses

€) Except as otherwise specified in this Agreemehtadts and expenses, including fees and disburssmécounse
financial advisors and accountants (* Experi}eimcurred in connection with this Agreement ghd transactions contemplated by this
Agreement shall be paid by the party incurring sbgpenses, whether or not the Closing shall haceroed. The Seller will cause each the
Companies and the Transferred Subsidiaries naictariany out-of-pocket expenses in connection thith Agreement.

(b) The costs incurred by the Seller and its Affiliairesespect of the Pre-Closing Restructuring (idilg but not
limited to all professional fees and expenses)l ffmaborne by the Seller, except for the costaiobiporation and related fees in respect of the
incorporation of NewCol and NewCol PRC which shalborne equally by the Seller and Purchaser. allbeation of Conveyance Taxes,
including without limitation stamp duty payable the transfer to the Purchaser of the Ibis Chinastment Shares and the NewCo1l Shares,
shall be borne by the Parties as provided in Se@i69 and Section 7.07.

Section 11.02  Notices. All notices, requests, claims, demands and atbemmunications hereunder shall be in writing
and shall be deemed to have been given or made reheived by delivery in person, by an internatilyn@cognized overnight courier servi
by facsimile or email transmission, or by registeoe certified mail (postage prepaid, return retegguested) to the respective parties hereto .
the following addresses (or at such other addi@sa party as shall be specified in a notice givesiccordance with this Section 11.02):
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(a) if to Accor Guarantor or the Selle

Address : Room 803, 8" Floor, Axa Center, 151 Gloucester Road
Wanchai, Hong Kon

Email: kim.mooney@accor.col

Facsimile: +65 6820 708:

Attention: Kim Mooney

with a copy to:

Address: Proskauer Rose LL
Eleven Times Squal
(Eighth Avenue & 41st Stree
New York, NY 1003-8299

Email: jhorwitz@proskauer.cor
Facsimile: +1 212-96¢€-2900
Attention: Jeffrey A. Horwitz

&
Address: Proskauer Ros

17/F, Two Exchange Squa
8 Connaught Place, Cent

Hong Kong
Email: ytal@proskauer.cor
Facsimile: +852 3410 800:
Attention: Yuval Tal
(b) if to Purchaser Parent or the Purcha

c/o Offshore Codan Trust Company (Cayman) Lim
Cricket Square, Hutchins Driy

PO Box 2681

Grand Cayman KY-1111

Cayman Island
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with a copy to:

Shearman & Sterling LL!

12/F East Tower, Twin Towe

B-12 Jianguomenwai Daj

Beijing 100022, P.R. Chin

Email: Lee.Edwards@shearman.ci
Facsimile: +86 10 6563 600
Attention: Lee Edwards Es

Section 11.03  Public Announcements Neither party hereto shall make, or cause tmbade, any press release or public
announcement in respect of this Agreement or tiresaictions contemplated hereby or otherwise conwatewith any news media without 1
prior written consent of the other parties, unietherwise required by Law or applicable stock exgjearegulation, and the parties hereto shall
cooperate as to the timing and contents of any pues$s release, public announcement or communicatio

Section 11.04  Severability. If any term or other provision of this Agreeméninvalid, illegal or incapable of being
enforced by any Law or public policy, all othemtesrand provisions of this Agreement shall neveetbelemain in full force and effect for so
long as the economic or legal substance of thesa@tions contemplated hereby is not affected inmaagner materially adverse to either party
hereto. Upon such determination that any ternthergorovision is invalid, illegal or incapablelding enforced, the parties hereto shall
negotiate in good faith to modify this Agreementsao effect the original intent of the partieskasely as possible in an acceptable manner
order that the transactions contemplated herebgarsummated as originally contemplated to thetgst@&xtent possible.

Section 11.05 Entire Agreement This Agreement and the othBEransaction Documents constitute the entire agraeof
the parties hereto with respect to the subjectenattireof and thereof and supersede all prior aggats and undertakings, both written and
oral, between the parties with respect to the stilbjmtter hereof and thereof.

Section 11.06 Assignment This Agreement may not be assigned by operatidaw or otherwise without the express
written consent of the parties hereto (which cohamay be granted or withheld in the sole discretibeach party) and any such assignment o
attempted assignment without such consent shaiblak provided, however, that the Purchaser may assign this Agreementyoofits rights
and obligations hereunder to one or more wholly @vBubsidiaries of Purchaser Parent without theerarof the Seller.

Section 11.07 Amendment This Agreement may not be amended or modifiedpix(a) by an instrument in writing
signed by, or on behalf of, the parties or (b) hwa@ver in accordance with Section 11.08.

Section 11.08 Waiver. Each party to this Agreement may (a) extendithe for the performance of any of the
obligations or other acts of any other party, (Bjwe any
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inaccuracies in the representations and warraotiany other party contained herein or in any doenintelivered by any other party pursuant
hereto, or (c) waive compliance with any of theesgnents of any other party or conditions to suctyjsaobligations contained herein. Any
such extension or waiver shall be valid only iffeeth in an instrument in writing signed by thetyao be bound thereby. Any waiver of any
term or condition shall not be construed as a waifeany subsequent breach or a subsequent wditlee game term or condition, or a waiver
of any other term or condition of this Agreememhe failure of any party hereto to assert anyofigghts hereunder shall not constitute a
waiver of any of such rights. All rights and reriesdexisting under this Agreement are cumulativeta not exclusive of, any rights or
remedies otherwise available.

Section 11.09 No Third Party Beneficiaries Except for the provisions of Article IX relating indemnified parties, this
Agreement shall be binding upon and inure solelthéobenefit of the parties hereto and their rethpesuccessors and permitted assigns and
nothing herein, express or implied, is intendedrtshall confer upon any other Person, including @amon or any employee or former
employee of the Seller or the Purchaser, any legatjuitable right, benefit or remedy of any natwtatsoever, including any rights of
employment for any specified period, under or gsomn of this Agreement.

Section 11.10 Specific Performance The Seller acknowledges and agrees that thenBsec and Purchaser Parent would
be irreparably damaged if any of the provisionthef Agreement are not performed in accordance tlugir specific terms and that any breach
of this Agreement by the Seller could not be adegjy@ompensated in all cases by monetary damdges.aAccordingly, in addition to any
other right or remedy to which the Purchaser ocRaser Parent may be entitled, at law or in eqitighall be entitled to enforce any provision
of this Agreement by a decree of specific perforoeaand to temporary, preliminary and permanennitjue relief to prevent breaches or
threatened breaches of any of the provisions efAlgreement, without posting any bond or other uiadtéeng.

Section 11.11 Governing Law. T his Agreement shall be governed by, and caogedtin accordance with, the laws of
Hong Kong without regard to the conflict of lawdesi stated therein.

Section 11.12  Arbitration.

€) In the event of any controversy or dispute betwaesimong the Parties and any other persons exgdhim
Agreement arising out of, relating to, or in corti@t with this Agreement, including any questiogaeding its existence, validity, or
termination, and any question as to whether aqaati dispute is arbitrable hereunder, the relepanties shall attempt, promptly, diligently
and in good faith, to resolve any such controversgispute by attending a meeting to discuss sisgute. If the Parties are unable to resolve
any such controversy or dispute within a reasontile (but in no event exceeding sixty calendarsj@y one Party giving notice in writing to
the other requesting that amicable settlementteenated, then either Party may require, by makisglamission (the date of such submission,
the “ Submission Dat8 to the Hong Kong International Arbitration Cen{é HKIAC ") in Hong Kong that the controversy or dispute be
finally resolved by binding arbitration administdrey HKIAC in accordance with HKIAC Procedures fmbitration in force at the date of this
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Agreement including such additions to the UNCITRALbitration Rules as are therein contained andhasnaled below (the * Arbitration
Rules”):

0] The arbitration proceedings shall be conductedanddong.

(i) The arbitration tribunal shall consist of threeitdtors, one appointed by each Party.

(iii) A third arbitrator shall be appointed by agreentsttveen the Parties within thirty days of the Sigsioin Date,
and if such Parties fail to jointly appoint thertharbitrator he shall be appointed in accordanitie tre Arbitration Rules.

(iv) The arbitration proceedings shall be conductednigligh.

(v) All costs of arbitration (including arbitration fgecosts of arbitrators and legal fees and dislugsts) shall be

borne by the losing Party, unless otherwise detegthby the arbitration tribunal.
(vi) All arbitration awards shall be final and binding.

(vii) The Parties irrevocably waive any objection whickyt may have now or hereafter to the laying ofvidveue of any
suit, action or proceedings in arbitration as femed to this clause and any claim that any suobgedings have been brought in an
inconvenient or inappropriate forum.

(b) HKIAC shall have exclusive jurisdiction with regai@all claims arising under or relating to thisrAgment.
Notwithstanding the foregoing, in the event théthei Party desires to seek an emergency tempaeaiaining order and/or prelimina
injunction, the sixty day mediation period abovalshot apply, and said Party may, but shall notdzpiired to, seek such provisional remedy
in the courts of Hong Kong (and the parties irraalilg consent to the jurisdiction of such courtsaoy other relevant jurisdiction in aid of the
arbitration proceeding in order to prevent a caiitig violation of the Agreement.

(c) The Parties hereby waive in any legal proceedings@rning or arising out of any such arbitrationgiuding
without limitation proceedings to compel arbitratjatay litigation, issue interim measures of prttm including attachments, issue an
injunction prior to the constitution of the arblttebunal, recognize or enforce an arbitral awandenforce a court judgment issued on an
arbitral award (“ Ancillary Proceedingsany defense of lack of personal jurisdictionferum non conveniens or other similar doctrine and
further irrevocably agree that decision in arbitnatas provided above shall be conclusive and hondpon the Parties and may be enforced ir
the courts of any jurisdiction.

(d) All costs of arbitration or any Ancillary Proceed(including arbitration fees, costs of arbitratandegal fees an
disbursements) shall be borne by the losing Party.

(e) All arbitration awards shall be final and bindingdamay be enforced in the courts of any jurisditti@he Parties
agree that, if enforcement of the award (followaogfirmation by a Hong Kong court ) is sought initizh neither Party shall challenge the
award

72




or its enforceability in any court in China, if thevard has been recognized by a Hong Kong court.

) Each Party and any other person executing thiseékgeamt hereby unconditionally and irrevocably: (@jess that,
should any legal action or arbitral proceeding might against it in relation to a dispute arisimgler or related to this agreement, no immt
(sovereign or otherwise) from such legal actioarnitral proceeding shall be claimed by or on biebfitself and is hereby waived to the
maximum extent permitted by law; (2) consents galheto the maximum extent permitted by law in resipof the enforcement of any order,
judgment or arbitral award against it in any ref@varoceedings, to the giving of any relief or th&ue of any process in connection with s
proceedings including, without limitation, to theximum extent permitted by law, the making, enforeat or execution against or in respect
of any property used for commercial activity whateer; and (3) expressly disavows and waives tortheimum extent permitted by law any
right to claim sovereign immunity in connection kvéiny proceedings to compel arbitration or any @edings to enforce or execute upon any
arbitral award arising under or related to thissagnent.

Section 11.13  Currency. Unless otherwise specified in this Agreementiedérences to currency, monetary values and
dollars set forth herein shall mean United StateS () dollars and all payments hereunder shall ddenin United States dollars.

Section 11.14  Counterparts This Agreement may be executed and deliveragdu@ing by facsimile transmission) in one
or more counterparts, and by the different patim®to in separate counterparts, each of which wkeouted shall be deemed to be an oric
but all of which taken together shall constitute @md the same agreement.
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IN WITNESS WHEREOF, the parties have caused thiseAgent to be executed as of the date first wrdteve by their respective
officers thereunto duly authorized.

SELLER

THE COMMON SEAL of )
AAPC HONG KONG LIMITED )
was hereunto affixed in accordance with its artidé ) Common Se;
associatior )
)
)

/s! Kim Mooney

Name:Kim Mooney
in the presence o Title: Director
Witness Signature: /s/ Natta Charoennae

Name: Natta Charoennae

Address: Blk 203 Serangoon Central
# 0E-80 Singapore 5502

Occupation: Legal Assistan




PURCHASER PARENT

Solely with respect to the guarantee and othegabbtns under Article VI :

THE COMMON SEAL of

CHINA LODGING GROUP, LIMITED

was hereunto affixed in accordance with its arficé
associatior

in the presence o
Witness Signature: /s/ Yuewu Ron¢

)
)
)
)
)
)

Name: YUEWU RONG

Address: 2266 Honggiao Road,
200336 Shanghai Chir

Occupation: Legal Director

/sl Qi Jdi

Common Sei

Name:Qi Ji
Title: Chairman of the Board and CE




ACCOR GUARANTOR

Solely with respect to the guarantee and othegabbins under Article VI:

THE COMMON SEAL of

AAPC SINGAPORE PTE. LTD.

was hereunto affixed in accordance with its arficé
associatior

N N N e

/s/ Michael Issenber

Common Sei

in the presence of: Name:Michael Issenber
Title: Director
Witness Signature: /s/ Natta Charoennae

/s! Kim Mooney

Name: Natta Charoennae Name:Kim Mooney
Title: Director

Address: Blk 203 Serangoon Central
# 05-80 Singapore 5502

Occupation: Legal Assistan




SCHEDULE 1

DETAILS OF HOTELS UNDER SELLER BRANDS




SCHEDULE 2

REAL PROPERTY




SCHEDULE 3

TRANSFERRED SUBSIDIARIES




SCHEDULE 4

PRE-CLOSING RESTRUCTURING




SCHEDULE 5

PRE-CLOSING RESTRUCTURING APPROVALS




SCHEDULE 6

DISCLOSURE SCHEDULE




SCHEDULE 7

RENOVATION AND REFURBISHMENT OF CERTAIN IBIS HOTELS




SCHEDULE 8

RETAINED HOTELS




Exhibit A : NewCo2 Shareholders Agreement




Exhibit B : Retained Hotels Management Agreement




Exhibit C : Form of Release and Discharge




Exhibit D : Form of Unwind Agreement




Exhibit E : Voting and ROFR Agreement




Exhibit F : Brand Franchise Agreements




Exhibit G : MEB Master Brand Agreement




Exhibit H : Registration Rights Agreement




Exhibit | : Interim Management Agreement




Exhibit J : Terms of Loyalty and Collaboration Agreement




Exhibit K : Pro Forma Statement




Exhibit L : Loan Schedule




Exhibit M: LUB Brand Use Fees




Exhibit 4.16
SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (thisAgreement’), dated as of 14 December, 2014, is by and antirga
Lodging Group, Limited, an exempted company incoaped under the laws of the Cayman Islands havingegistered office at Cricket
Square, Hutchins Drive, P.O. Box 2681, Grand CayKéh-1111, Cayman Islands (theCompany”), and AAPC Hong Kong Limited, a
company incorporated under the laws of Hong Kongrupits registered office address at Room 803 Fdtlor, Axa Centre, 151, Gloucester
Road, Wan Chai, Hong Kong (thdrivestor”). Unless otherwise defined, capitalized termaduim this Agreement are defined_in clauseofd 1
in the Master Purchase Agreement (as defined belef@rences to aSchedule’ are, unless otherwise specified, to a Schedulehasdthto this
Agreement.

WHEREAS, China Lodging Investment Limited, a whetiwned subsidiary of the Company (thBudrchaser”), has entered as of the
date hereof into the Master Purchase Agreementimidstor (“Master Purchase Agreemerif pursuant to which the Purchaser will purchase
interests in certain Hong Kong entities with ungiag operations in the PRC, Taiwan and Mongolia sunch other rights as detailed therein
(the “Consideration”), in consideration for the issuance of Ordinahafes as described herein.

WHEREAS, the Master Purchase Agreement sets ouéthmes of the purchase of the Hong Kong entitiethieyPurchaser but provic
that the terms of the purchase of shares of thepgaagnshall be described in a separate purchaseragrg.

WHEREAS, the Company and the Investor are execuatimydelivering this Agreement in reliance upondkemption from
registration afforded by Regulation S as promuldateder the Securities Act Regulation S7);

WHEREAS, the Company desires to issue and sefigdrtvestor and the Investor desires to purchase fhe Company, upon the
terms and conditions stated in this AgreementPilnehased Shares and Top-Up Shares, if any (asabottefined below);

NOW, THEREFORE, IN CONSIDERATION of the mutual coxamts and agreements set forth herein and for gthed and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the Company and the timvespectively agree, as follows:

1. Agreement to Sell and Purchase Securities

1.1 At the Closing, subject to the terms and conditiohthis Agreement, the Investor will purchase frima Company,
and the Company will issue and sell to the Invedter Purchased Shares in consideration for theiGeration.

1.2 The Parties agree and acknowledge that it is teigedef Investor and the Company that at the Cipsiwvestor
would own 10% of the Pro Forma Share Capital aatldb of the date hereof, the Purchased Sharssy#d as of the date hereof) would
represent a smaller percentage of the Companyledsand outstanding shares. The Parties agre@)that




subject to the standstill restrictions containethim Non-Competition Agreement, the Investor marcpase Ordinary Shares or ADSs prior to
the Closing (“Public Purchases’); and (ii) at the Closing, subject to the ternmgl @onditions of this Agreement, at the electiothef
Purchaser, to be made in writing to the Companbatey than three Business Days prior to Closingi¢tvielection shall specify the number of
Top-Up Shares to be purchased by the Investoreatlbsing) the Company shall issue and sell tdritiestor, and the Investor shall purchase,
the number of Top-Up Shares the Investor electaitohase (subject to the limitation on the possiblmber of Top-Up Shares set forth in the
definition of “Top-Up Shares” set forth herein),aaprice per Ordinary Share of $6.2629 ¢p-Up Share Pricé€).

1.3 The number of Purchased Shares shall be adjustetiass:

€) in the event the result of subtracting the Totajusted Valuation from 160,631,000 is positive, bgucing the
number of Purchased Shares by an amount equathoresult divided by 6.6375; and

(b) in the event the result of subtracting the Totajuated Valuation from 160,631,000 is negative,fmyréasing the
number of Purchased Shares by an amount equathorssult (as a positive and not a negative nundieijed by 6.6375.

2. Closing of Sale and Purchase of Securities

2.1 The purchase and delivery of the Purchased Shadcetha Top-Up Shares, if any, shall take plachasame
location as Closing (as defined in the Master PasehAgreement) at a closing (th€lbsing”) on the Closing Date.

2.2 At the Closing, the Company will deliver or causébt delivered to the Investor:

(a) one or more duly executed share certificates igiral form, registered in the name of the Invedingether with a
certified true copy of the register of the memb#rthe Company, evidencing that the Purchased Stzare the Top-Up Shares, if any, have
been issued and sold to the Investor;

(b) a certificate of an officer of the Company dateel @losing Date, certifying that the conditions sfied in clause
3.2(a) have been fulfilled;

(c) a certificate of an officer of the Company dateel @losing Date, certifying the capitalization oé tBompany as of
the close of trading on the last Business Day imately preceding the Closing Date and all such roth&tters described in clause 4.5
including without limitation, a list of all autha®d, reserved and issued and outstanding secuitthe Company and any Options, Conver
Securities or any other legally binding commitmentauthorize, reserve or issue any securitiesipirgstrument that could convert into any
securities of the Company;




(d) a copy of resolutions (theBoard Resolutions) adopted by the Board of Directors approvingl(@ transactions
contemplated by this Agreement, including withantitation, the issuance of the Purchased ShareJapdJp Shares, if any, (ii) the
appointment of a director designated by the Investthe Board of Directors of the Company, effeetipon Closing, and (iii) any Cayman
Islands filing requirements with respect therettd a

(e) a certificate of the Secretary of the Company, dlateof the Closing Date, (i) certifying the Bo&esolutions,
(ii) certifying the current version of the Articlesnd (iii) certifying as to the signatures andhauity of persons signing the Transaction
Documents and related documents on behalf of tmepaay.

2.3 At the Closing, the Investor shall deliver or catsée delivered to the Company:
€) the Consideration, in the manner described in thstdt Purchase Agreement;
(b) a certificate of an officer of the Investor datkd Closing Date, certifying that the conditionsaified in clause 3.3

(a) have been fulfilled (each anrivestor Certificate”); and

(c) an amount equal to the product of the number ofUpBhares multiplied by the Top-Up Share Pricghaevent
that the Company is required to issue any Top-Ugré&hunder clause 1,20 a bank account designated by the Companyssathen three
Business Days prior to the Closing.

3. Conditions to Closing

3.1 Conditions Precedent to Obligations of the Inveatmt the Company on the Closing Dat€he Company’s
obligation to issue the Purchased Shares and ToBHdpes at the Closing and the obligation of tlvedior to purchase and pay for the
Purchased Shares and Top-Up Shares to be soldttthi Closing are subject to the fulfillment prio or at the Closing of the following
conditions, any or all of which may be waived iritimg at the option of both the Company and theektor:

€) Investment Not Prohibited On the Closing Date, the purchase of the Pusth&bares by the Investor shall not be
enjoined (temporarily or permanently) under, pribith by or contrary to any injunction, order or e applicable to the Investor or the
Company.

(b) Master Purchase Agreement and other TransactionrbBets. Simultaneously with the Closing, the parties/and
their Affiliates shall consummate the transactiand actions to be consummated at the closing dfidster Purchase Agreement, including
without limitation the due execution and delivefyand the taking (or waiver) of any actions regdiat or prior to Closing pursuant to, all
Transaction Documents.




3.2 Conditions Precedent to Obligations of the Investothe Closing Date The obligation of the Investor to purchase
and pay for the Purchased Shares and the Top-Ug$§hfany, to be sold to it at the Closing isjeabto the fulfillment prior to or at the
Closing of the following conditions, any or allwhich may be waived in writing at the option of tineestor:

€) Representations, Warranties, Covenants and Agrasmé€h (1) The representations and warranties efGompan
contained herein that are made as of the date fheres of a specific date: (i) that are qualiflgd“material”, “materiality”, “Material Adverse
Effect” or other terms of similar import (Materiality Qualifiers ) shall be true and correct in all respects, Drtiat are not qualified by
Materiality Qualifiers shall be true and correceihmaterial respects, in each case when mads of the specific date made; (2) the
representations and warranties of the Company r@udnerein that are not made as of a specific datapdated by any matters disclosed in
any SEC Filings with respect to events that occliafter the date hereof of the Compang(ibsequent Disclosed Everis(i) that are
qualified by Materiality Qualifiers shall be truadicorrect as of the Closing in all respects, ipitlfat are not qualified by Materiality Qualifiers
shall be true and correct as of the Closing imlterial respects, and (3) the Subsequent Disclésedts, shall not have, individually or in the
aggregate, caused or resulted in a Material Advieffeet; and (Il) the Company shall have perforrmed complied in all material respects v
all, and not be in material breach or default urader, agreements, covenants and obligations cauamthis Agreement or any of the
Transaction Documents that the Company is requargeerform or comply with on or before the Closbate.

(b) Corporate Approvals The Company will have duly approved the exeeytaelivery and performance of this
Agreement, including without limitation, the issgarof the Purchased Shares and the Top-Up Shbaey, ito the Investor.

(c) Material Licenses All Authorizations required by the Company to lelesit to carry on its business as currently
operated (other than Authorizations the abseneehath would not materially affect the ability ofefCompany to conduct its business in the
ordinary course and consistent with past practieee been obtained or effected and are in fulldf@ned effect, and no such Authorization shal
have expired, lapsed, terminated or revoked, extspth expiration, lapse, termination or revosatwould not materially affect the ability of
the Company to run its business as currently opédrat

(d) Board Member The Board of Directors of the Company will hampointed a person designated by the Investor t
the Board of Directors of the Company, effectiv@f€losing.

3.3 Conditions Precedent to Obligations of the Compamthe Closing Date The Company’s obligation to issue the
Purchased Shares and the Top-Up Shares, if athye &losing is subject to the fulfillment priordo at the Closing of the following conditions,
any or all of which may be waived in writing at thetion of the Company:




(a) Representations, Warranties, Covenants and Agrdsméiie representations and warranties of the lovest
contained herein shall be true and correct in allamal respects as of the date when made andthe @flosing as though made on and as of
such date (except for the representations and atésathat speak as of a specific date, which $teathade as of such date); and the Investor
shall have performed and complied with all, andbin material breach or default under any, agesds) covenants, conditions and
obligations contained in this Agreement that acpired to be performed or complied with on or beftire Closing Date.

4. Representations and Warranties of the Compafige Company hereby represents and warrantstas ofate hereof (except
for the representations and warranties that speak a specific date, which shall be made as df siate) to the Investor as follows:

4.1 Organization and Qualification The Company is an entity duly organized, valieikysting and in good standing
under the laws of the jurisdiction of its incorptiwa, with the requisite power and legal authotiéiyown and use its properties and assets and
carry on its business as currently conducted. tmapany is not in violation of any of the provissoof its certificate of incorporation or
Articles, bylaws or other organizational or chadecuments. The Company is duly qualified to dsifsess and is in good standing as a for
corporation or other entity in each jurisdictionwhich the nature of the business conducted orgrtpwned by it makes such qualification
necessary, except where the failure to be so dgdlifr in good standing, as the case may be, waetidndividually or in the aggregate, haw
reasonably be expected to result in a Material Aslv&ffect.

4.2 Authorization; Enforcement. The Company has tlgiste corporate power amdithority to enter into and to
consummate the transactions contemplated by eatie dransaction Documents to which it is a pang atherwise to carry out its obligations
hereunder and thereunder. The execution and dglbyethe Company of each of the Transaction Doaus® which it is a party and the
consummation by the Company of the transactiontecgpiated hereby and thereby have been duly aattbhy all necessary corporate ac
on the part of the Company and no further conseattion is required by the Company or its Boar®wéctors or shareholders. Each of the
Transaction Documents to which it is a party hanb@r upon delivery will be) duly executed by @empany and each Transaction Docun
executed by the Company, or when delivered in azrare with the terms hereof, will, constitute tladid/and binding obligation of the
Company, enforceable against it in accordance wgtterms, except (i) as limited by general equéadrinciples and applicable bankruptcy,
insolvency, reorganization, moratorium and otharslaf general application affecting enforcementreditors’ rights generally, (ii) as limited
by laws relating to the availability of specificrfmance, injunctive relief or other equitable edies and (iii) insofar as indemnification and
contribution provisions may be limited by applicakdw.

4.3 Filings, Consents and Approvals€Except as set forth in Annex A hereto, the Comypia not required to obtain any
consent, waiver, authorization or order of, givg aatice to, or make any filing or registration itiny court or other federal, state, local or
other governmental authority or other Person imeation with the execution, delivery and




performance by the Company of the Transaction Darug) other than any filings required by the SéiasriAct to disclose the material terms
of the Transaction Documents.

4.4 No Conflicts. The execution, delivery and performance of then$action Documents by the Company and the
consummation by the Company of the transactionseogplated hereby and thereby do not, and will @iptonflict with or violate any
provision of its Articles or other governance doemts, (ii) conflict with, or constitute a defauttr(@an event that with notice or lapse of time or
both would become a default) under, or give to i&tlaay rights of termination, amendment, accelenadir cancellation (with or without notic
lapse of time or both) of, or result in the creatdd any lien, security interest, charge or encuanbe upon any of its properties or assets unde
the terms or conditions of, any agreement, creditify, debt or other instrument (evidencing then@hbany’s debt or otherwise) or other
understanding to which the Company is a party awbich any property or asset of the Company is Haumaffected, except to the extent that
such conflict, default, termination, amendmentgeé@@tion or cancellation right would not reasogpdi® expected to have a Material Adverse
Effect, or (iii) result in a violation of any lawule, regulation, order, judgment, injunction, dezor other restriction of any court or
governmental authority to which the Company is sabfincluding, assuming the accuracy of the regregions and warranties of the Investor
set forth in_clause Bereof, federal and state securities laws and agignk and the rules and regulations of any sejfdetory organization to
which the Company or its securities are subjectuiting all applicable Trading Markets), or by whiany property or asset of the Company is
bound or affected, except to the extent that simllation would not reasonably be expected to haMaeerial Adverse Effect or would
reasonably be expected to materially adverselytffe ability of the Company to consummate thedaations contemplated by this
Agreement.

4.5 Purchased Shares and Tdp Shares The Purchased Shares and the Top-Up Sharesilgraudhorized and, when
issued and paid for in accordance with this Agragmeill be duly and validly issued, fully paid andn-assessable, free and clear of all Liens
and will not be subject to preemptive or similghtis of shareholders. No vote of any class oeseri capital stock of or any equity interest
the Company is necessary to approve the issuartbe &furchased Shares and TgpShares, if any, or any other matter or agreenmehidec
in any of the Transaction Documents. Assuming tteeigacy of the representations and warrantieseofrtbestor, the Purchased Securities anc
Top-Up Shares, if any, will be issued in compliandth all applicable federal and state securiteegd, and following issuance shall be freely
transferable subject to the Articles, applicabldefal and state securities laws and the termseof thnsaction Documents.

4.6 Capitalization The authorized, issued and outstanding capitakf the Company is as of 24 November 2014,
(i) 8,000,000,000 Ordinary Shares are authorized2#9,946,087 Ordinary SharesRepresented Capitd) are issued and outstanding;
(i) 1,000,000,000 Preferred Shares are authorireuk of which are issued and outstanding; and1(@f),000,000 ADSs are authorized and
33,431,294 ADSs are issued and outstanding an@dhgpany does not have any other class of shareguity securities authorized or issued.
As of 24 November 2014, 133,725,176 Ordinary Shhaee been deposited with the depositary which




has issued 33,431,294 ADSs representing such Qyd8tares. As of the date hereof and as of thei@dDate, all outstanding shares of
capital stock and ADSs are duly authorized, validgued, fully paid and non-assessable and haveissged in compliance in all material
respects with all applicable securities laws. Athe date hereof, the Company has reserved 3900@rdinary Shares for issue pursuant to
the Existing Share Incentive Plans, pursuant takvfi) the Company has issued 14,729,520 Ordinbeyes issued in respect of options
already granted and exercised, (ii) options grabtécot vested represent a total of 924,755 OrgiBaares, (iii) options granted and vested
but not yet exercised represent a total of 4,727/@Rlinary Shares, (iv) restricted stock grantedi\ssted represent a total of 1,011,688
Ordinary Shares, (v) restricted stock but not \esépresent a total of 1,475,486 Ordinary Sharas (&) a maximum of 16,258,792 Ordinary
Shares may still be issued by the Company. Sutipdtie previous sentence, the Company did not batstanding on the date hereof any
other Options, rights to subscribe to, calls or oatments of any character whatsoever relating taegurities, rights or obligations convertible
into or exercisable or exchangeable for, or entaredany agreement giving any Person any riglsutascribe for or acquire or the right to have
redeemed or purchased, any Company Securitiesidimgl without limitation, the Purchased Shareshertop-Up Shares, if any, or securities
or rights convertible or exchangeable into any @ady Shares. Except as disclosed in SEC Filings except for customary adjustments as a
result of stock dividends, share splits, combiratiof shares, reorganizations, recapitalizaticedassifications or other similar events, there
are no anti-dilution or price adjustment provisi@esitained in any security issued by the Companyn(any agreement providing rights to
security holders) and the issuance and sale d?tinehased Shares and the Top-Up Shares, if arlynatibbligate the Company to issue any
Company Securities to any Person (other than thestor) and will not result in a right of any haldé securities to adjust the exercise,
conversion, exchange or reset price under suctrigesu

4.7 SEC Filings; Financial Statements

€) The Company has filed all reports required to keifby it under the Exchange Act, including purduarSection 13
(a) or 15(d) thereof, for the period from Januar@12 to the date hereof on a timely basis oréesived a valid extension of such time of
filing and has filed any such SEC Filings priotthie expiration of any such extension. Such repedsired to be filed by the Company under
the Exchange Act, including pursuant to Sectiora)l 8¢ 15(d) thereof, together with any materidksdfior furnished by the Company under the
Exchange Act, whether or not any such reports wemgaired, including the exhibits thereto and docui®iéncorporated by reference therein,
being collectively referred to herein as th8EC Filings” and, together with this Agreement and the Schetluthis Agreement, the “
Disclosure Materials”

(b) As of their respective dates (or, if amended oessgded by a filing prior to the date hereof, therihe date of suc
filing), the SEC Filings filed by the Company cornepl in all material respects with the requiremeritthe Securities Act and the Exchange
and the rules and regulations of the SEC promutpthtereunder, and none of the SEC Filings, whexd fijbr, if amended or superseded by a
filing prior to the date hereof, then on the ddtewzh filing) by the Company, contained any untstagement of a material fact or omitted




to state a material fact required to be statecethar necessary in order to make the statemeaeitsith in the light of the circumstances under
which they were made, not misleading, except tcethtent that such SEC Fillings may have been suiesaty amended or supplemented to
correct such misstatement or omission.

(c) The audited financial statements of the Companlded in the SEC Filings comply in all materialpests with
United States generally accepted account princgtesthe rules and regulations of the SEC witheessfhereto as in effect at the time of filing
(or, if amended or superseded by a filing priothg® Closing Date, then on the date of such filing).

4.8 Material Changes Since the date of the latest audited finand&tksnents included within the SEC Filings and .
to the date hereof, except as disclosed in the HHs (other than forwartboking statements, risk factors and others statésneautionary il
nature), (i) there has been no event, occurrendewelopment that, individually or in the aggregai@s had or that would result in a Material
Adverse Effect), (ii) none of the Company Partias hltered its method of accounting or changealitstors, (iii) none of the Company Parties
has declared or made any dividend or distributiocash or other property to its shareholders, @irtbapacities as such, or purchased,
redeemed or made any agreements to purchase emeatey shares of its capital stock, and (iv) ndrité@® Company Parties has issued any
equity securities to any officer, director or Aifile, except pursuant to existing Company stoclethgtans. The Company does not have
pending before the SEC any request for confidetrgaitment of information.

4.9 Compliance with US Securities LawdNeither the Company, any of its Affiliates orydPerson acting on its or the
behalf has offered, sold, or solicited orders dersfto buy, or otherwise has taken any other aairchas negotiated in respect of, any security
of the Company under circumstances that would reghe registration of the Purchased Shares uhdesécurities Act.

4.10 Private Placement Neither the Company nor any of its Affiliatespany Person acting on the Company’s behalf
has, directly or indirectly, at any time within tpast six months, made any offer or sale of anyritgoor solicitation of any offer to buy any
security under circumstances that would (i) elinerthe availability of the exemption from regisivatunder Regulation D under the Securitie:
Act in connection with the offer and sale by ther@any of the Purchased Shares as contemplatedyherd(i) cause the offering of the
Purchased Shares and Top-Up Shares pursuant Teahsaction Documents to be integrated with priterongs by the Company for purposes
of any applicable law, regulation or shareholdgrapal provisions, including, without limitationnder the rules and regulations of any
Trading Market. Assuming the accuracy of the repngations and warranties of the Investor set forthause § no registration under the
Securities Act is required of the offer and sal¢hef Purchased Shares by the Company to Investmrasmplated hereby. The sale and
issuance of the Purchased Shares and Top-Up Steramder does not contravene the rules and reandadf any Trading Market on which
the ADSs are listed or quoted.




411 Listing and Maintenance Requirement$he Company has not, in the twelve months priagettie date hereof,
received notice (written or oral) from any TradiM@rket on which the Ordinary Shares or ADSs arbaste been listed or quoted to the effect
that the Company is not in compliance with thardgtor maintenance requirements of such TradingkBtarThe Company is in compliance
with all such listing and maintenance requiremamd, to the Company’s knowledge, there are no wistances that could reasonably be
expected to result in any breach or non-compliariceich requirements.

412 Registration Rights Except as disclosed in the SEC Filings, the Campeas not granted or agreed to grant to any
Person any rights (including “piggy-back” regisipatrights) to have any securities of the Compagistered with the SEC or any other
governmental authority that have not expired ombesisfied or waived. Except as disclosed in Si§, the Company is not restricted or
limited in any way, pursuant to any agreement bentise, from granting the registration rights eodranted to the Investor under the
Registration Rights Agreement.

4.13 Absence of Litigation Except as disclosed in the SEC Filings (othentforward-looking statements, risk factors
and others statements cautionary in nature), t€tmpany’s knowledge, there is no action, suitincldroceeding, inquiry or investigation,
before or by any court, public board, governmertnay, self-regulatory organization or body pendingto the Company’s knowledge,
threatened against or affecting the Company thaildvoe reasonably likely, individually or in thegaggate, to result in a Material Adverse
Effect.

414 Material Licenses Except as would not be reasonably likely, indibdlly or in the aggregate, to result in a Materia
Adverse Effect, (i) the Company has obtained alihduzations required to enable it to carry orbisiness as currently operated and such
Authorizations are in full force and effect, andl ieither the Company nor any Subsidiary has weckany notice challenging the validity of or
of any proceedings relating to the revocation odifircation of, any such Authorizations.

4.15 Compliance Except as disclosed in the SEC Filings, (i) nohthe Company Parties is in default under or in
violation of (and no event has occurred that hasren waived that, with notice or lapse of timéoth, would result in a default by any of
them under) in any material respect, nor has ampfiamy Party received written notice of a matetaine that it is in default under or that it is
in violation of, any indenture, loan or credit agmeent or any other agreement or instrument to wihisha party or by which it or any of its
properties is bound (whether or not such defauli@ation has been waived), (ii) none of the CompRarties is in material violation of any
order of any court, arbitrator or governmental haatyd (iii) none of the Company Parties is andhagihas been in material violation of any
statute, rule or regulation of any governmentahatrity.

4.16 Internal Accounting Controls The Company maintains a system of internal aaiog controls sufficient to provic
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifépauthorizations, (ii) transactions




are recorded as necessary to permit preparatifinasfcial statements in conformity with generalgcapted accounting principles and to
maintain asset accountability, (iii) access to &sisepermitted only in accordance with managenseggneral or specific authorization, and
(iv) the recorded accountability for assets is cared with the existing assets at reasonable intearal appropriate action is taken with res
to any differences.

4.17 Sarbane®©xley Act. The Company is in compliance in all respects &jiplicable requirements of the Sarbanes-
Oxley Act of 2002 and applicable rules and regafsipromulgated by the SEC thereunder, except wduste noncompliance would not have,
individually or in the aggregate, a Material AdweEffect.

4.18 Transactions With Affiliates and EmployeeBxcept as set forth in the SEC Filings made oprimr to the date
hereof, none of the officers or directors of therPany and, to the Compasyknowledge, none of the employees of the Compapyesently
party to any transaction with the Company or angsgliary or to a presently contemplated transadiimer than for services as employees,
officers and directors) that would be required éadiisclosed pursuant to Item 404 of Regulation @dtnulgated under the Securities Act.

4.19 Conduct of BusinessNeither the Company nor any Subsidiary, norheo€@ompany’s Knowledge, any of its
directors, officers, employees, agents or othesdter acting on behalf of the Company or any Sulnsidias, in the course of its actions for, or
on behalf of, the Company: (a) used any corporatdd for unlawful contributions, gifts, entertainmer other unlawful expenses relating to
foreign or domestic political activity; (b) madeyagiirect or indirect unlawful payments to any fgmeior domestic governmental officials or
employees from corporate funds; (c) violated in araterial respect any provision of any anti-conpbr similar laws of any applicable
jurisdiction; or (d) made any other unlawful payrmtmany foreign or domestic government officialemnployee

4.20 Reliance by InvestarThe Company acknowledges that the Investor will upon the truth and accuracy of, and the
Company’s (and the Company’s Subsidiaries’) conmgkawith, the representations, warranties, agreesnacknowledgements and
understandings of the Company set forth herein.

4.21 Intellectual Property Except as set forth in the SEC Reports, neitieiCompany nor any of its Subsidiaries has
received any notice of and there is no pendingoathe Company’s knowledge, any threatened mataciabn, suit, proceedings or claims by
others that any of them infringe or otherwise vielany intellectual property rights of any othersos.

5. Representations and Warranties of the Invesfbhe Investor hereby represents and warrantset@bmpany as follows:

51 Organization; Authority The Investor is an entity duly organized, validkisting and in good standing under the
laws of the jurisdiction of its organization withet requisite corporate, partnership or other pamerauthority to enter into and to consummate
the transactions contemplated by the TransacticmuBents and otherwise to carry out its




obligations hereunder and thereunder. The Invés@mholly-owned subsidiary of Seller Parent.e flurchase by the Investor of the
Purchased Shares and Top-Up Shares hereunderdvadidg authorized by all necessary corporatenpaship or other action on the part of
the Investor. This Agreement has been duly exécael delivered by the Investor and constitutes/étliel and binding obligation of the
Investor, enforceable against it in accordance itstkerms, except (i) as limited by general edpléarinciples and applicable bankruptcy,
insolvency, reorganization, moratorium and otharslaf general application affecting enforcementreditors’ rights generally, (ii) as limited
by laws relating to the availability of specificrfmmance, injunctive relief or other equitable edies and (iii) insofar as indemnification and
contribution provisions may be limited by applicakdw.

5.2 No Public Sale or Distribution The Investor is acquiring the Purchased Shardste Top-Up Shares in the
ordinary course of business for its own accountrastdvith a view towards, or for resale in connaatiith, the public sale or distribution
thereof, except pursuant to sales registered uhdeBecurities Act or under an exemption from swgfistration and in compliance with
applicable federal and state securities laws, hadrtvestor does not have a present arrangemeffettt any distribution of the Purchased
Shares or the Top-Up Shares to or through any pemsentity. The Investor understands that thelRased Shares and the Tdp-Shares me
not, absent an applicable exemption, be transfevitwbut registration and/or qualification undee tBecurities Act and applicable state
securities laws and the laws of any other appleabiisdiction.

5.3 Investor Status At the time the Investor was offered the PuredaShares and the Tafp Shares, it was, and at 1
date hereof it is, an “accredited investor,” asrdef in Rule 501(a)(1), (2), (3) or (7) of RegubatiD under the Securities Act, or a “qualified
institutional buyer” as defined in Rule 144A(a) enthe Securities Act. The Investor is not a regexd broker dealer registered under
Section 15(a) of the Exchange Act, or a membeh®fRinancial Regulatory Authority, Inc. FINRA ") or an entity engaged in the business of
being a broker dealer. Except as otherwise diedl@s writing to the Company on or prior to theedaf this Agreement, the Investor is not
affiliated with any broker dealer registered unSection 15(a) of the Exchange Act, or a memberlNRA or an entity engaged in the busin
of being a broker dealer. Neither the Investoramoy of its Affiliates hold any shares in the Compar Ctrip.

5.4 Offshore Transaction The Investor is a resident of Hong Kong andasanU.S. person under the meaning of
Regulation S. At the time of completion, executaord delivery of this Agreement and the time of affgr to the Investor to purchase the
Purchased Shares and the Top-Up Shares hereumglémyestor was physically present outside theddn8tate and the offer and sale of the
Purchased Shares the Top-Up Shares being made tovistor by the Company were made by the Comfuathe Investor outside of the
United States. The Investor hereby certifies o@ompany that it is not acquiring the Purchaseaté@hor the Top-Up Shares for the account
or benefit of any U.S. person.

55 No Hedqing. Prior to Closing, neither the Investor nor afiyt® Affiliates will, directly or indirectly holdor
maintain any short position in or engage in hedging




transactions with respect to any class of shargatayf the Company or any other securities of@mmpany, other than in accordance with the
Securities Act. The Investor may purchase Ordirgirgres or ADSs prior to the Closing, as provide@lause 9.

5.6 General Solicitation The Investor is not purchasing the PurchasedeSha the Top-Up Shares as a result of any
advertisement, article, notice or other communicategarding the Purchased Shares or the Top-UgeShablished in any newspaper,
magazine or similar media, broadcast over telemisioradio, disseminated over the Internet or prieskat any seminar or any other general
solicitation or general advertisement.

5.7 Experience of Investar The Investor, either alone or together witlréisresentatives, has such knowledge,
sophistication and experience in business and ¢inhmatters so as to be capable of evaluatingritagts and risks of the prospective
investment in the Purchased Shares and the TophdeS, and has so evaluated the merits and riskscbfinvestment. The Investor
understands that it must bear the economic rigkisfinvestment in the Purchased Shares and theddJp Shares indefinitely, and is able to
bear such risk and is able to afford a complets tdsuch investment.

5.8 Access to Information The Investor acknowledges that it has revieweddisclosure Materials, and all other
materials the Investor deemed necessary for thgogarof making an investment decision with respetite Purchased Shares the Top-Up
Shares, and has been afforded: (i) the opporttmisk such questions as it has deemed necedsanddo receive answers from,
representatives of the Company concerning the Coypéusiness, management and financial affairstanmds and conditions of the offering
of the Purchased Shares the Top-Up Shares andetits mnd risks of investing in the Purchased Shtre Top-Up Shares; (ii) access to
information (including material non-public inforniat) about the Company and its Subsidiaries anid thepective financial condition, results
of operations, business, properties, managemenprasgects sufficient to enable it to evaluaténtestment; and (iii) the opportunity to obt:
such additional information that the Company posse®r can acquire without unreasonable efforkpeese that is necessary to make an
informed investment decision with respect to theegiment. The Investor has evaluated the risksvefting in the Purchased Shares and the
Top-Up Shares, understands there are substastalof loss incidental to the investment and hasrdened that it is a suitable investment for
itself.

5.9 No Governmental Review The Investor understands that no United Stat@srél or state agency or any other
government or governmental agency has passed upoade any recommendation or endorsement of thehBsed Shares or the Top-Up
Shares or the fairness or suitability of the inrrestt in the Purchased Shares or the Top-Up Shardsame such authorities passed upon or
endorsed the merits of the offering of the Purctis&gares or the Top-Up Shares.

5.10 Reliance on Exemptions The Investor understands that the Purchased®Shad the Top-Up Shares have not bee
registered under the Securities Act or any statariiees laws and are being offered and sold ifmnek upon specific exemptions from the
registration requirements of federal and stater#tézsilaws and that the Company is relying




upon the truth and accuracy of the representaiodsvarranties of the Investor set forth hereiarater to determine the availability of such
exemptions and the eligibility of the Investor tmaire the Purchased Shares or the Top-Up Shares.

5.11 Absence of Litigation To the Investor’'s knowledge, there is no actguwit, claim, Proceeding, inquiry or
investigation, before or by any court, public bqarodvernment agency, self-regulatory organizatiohawly pending or, to the Investor’'s
knowledge, threatened against or affecting thedtoreor any of its Affiliates that would be reasblydikely individually or in the aggregate to
impair or delay the ability of the Investor, Acd®arent or any of their Affiliates to consummate tilamsactions contemplated by this
Agreement.

5.12 No Conflicts. The execution, delivery and performance by thestor of this Agreement and the consummation k&
the Investor of the transactions contemplated hyenglh not (i) result in a violation of the orgarational documents of the Investor or
(i) conflict with, or constitute a default (or @vent which with notice or lapse of time or bothulktbbecome a default) under, or give to others
any rights of termination, amendment, acceleratiocancellation of, any agreement, indenture drumsent to which the Investor is a party, or
(iii) result in a violation of any law, rule, regtion, order, judgment or decree (including fedarad state securities laws) applicable to the
Investor, except in the case of clauses (i) aidatbove, for such that are not material to tlsactions contemplated by this Agreement and
do not otherwise affect the ability of the Invedimiconsummate the transactions contemplated hereby

5.13 Legends It is understood that certificates evidencing rurchased Shares and the Top-Up Shares mayrhear a
legend as required by the Blue Sky laws of anyestat

5.14 Reliance by CompanyThe Investor acknowledges that the Company efjl upon the truth and accuracy of, and
the Investor's compliance with, the representatisresranties, agreements, acknowledgements andsiaddings of the Investor set forth
herein.

6. Restrictions on Transfer; Other Agreements of thgiés.
6.1 Legends and other Matters
€) Restrictive Legends Any certificate or other document issued in eztf any Purchased Shares and Top-Up

Shares shall be endorsed with the legend set etthw:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN BESTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT”), OR REGISTERED OR QUALIFIED UNDER
THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SAD, TRANSFERRED, ASSIGNED, PLEDGED, OR
HYPOTHECATED (1) ABSENT AN EFFECTIVE REGISTRATION




THEREOF UNDER THE SECURITIES ACT (2) ABSENT AN ORIBN OF COUNSEL TO THE EFFECT THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIESCA OR THE SECURITIES LAWS OF ANY STATE
OR THAT SUCH TRANSACTION COMPLIES WITH THE RULES RRMULGATED BY THE SECURITIES AND
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OR THEECURITIES LAWS OF ANY STATE OR,

(3) EXCEPT IN A TRANSACTION IN COMPLIANCE WITH RULEL44 UNDER THE SECURITIES ACT, AND ARE
SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER BY THEERMS OF A NONCOMPETITION AGREEMENT
DATED AS OF [+ ], ENTERED INTO AMONG THE COMPANY AND THE OTHER PARES THERETO, A COPY OF
WHICH IS ON FILE AT THE PRINCIPAL OFFICE OF SUCH Q\IPANY.”

(b) The Company shall maintain a copy of this Agreenagt any amendments thereto on file in its prirlafiices,
and will make such copy available during normalib@ss hours for inspection to any party theretaitirprovide such copy to the Investor or
any transferee upon its or their request. Whentineeltegend requirements imposed by this clausstall terminate, as provided in clause 6.2
the respective holders of Purchased Shares andUpdphares for which such legend requirements reweiated shall be entitled to receive
from the Company, at the Company’s expense, aeatés representing the Purchased Shares and T&bhdips without such legend.

6.2 Notice of Transfer, Opinions of CounseEach holder of the Purchased Shares and TopHdpeS bearing the
restrictive legend set forth in clause &Hove (a ‘Restricted Security), agrees with respect to any transfer of suchtiRésd Security to give
to the Company (a) written notice describing tla@sferee and the circumstances, if any, necessastablish the availability of an exemption
from the registration requirements of the Secigifiet or any state law and (b) upon reasonableastday the Company to such transferring
holder, an opinion of counsel (at the expense off $wlder), which is knowledgeable in securities taatters (including in-house counsel), in
form and substance reasonably satisfactory to tmepany to the effect that the proposed transfeuoh Restricted Security may be effected
without registration of such Restricted Securitglenthe Securities Act or any state law. If foy a@ason the Company (after having been
furnished with the opinion required to be furnisipenisuant to this clause 6).2shall fail to notify such holder within ten Busiss Days after
such holder shall have delivered such notice dfiiopito the Company that, in its or its counsepig@n, the transfer may not be legally
effective (the “lllegal Transfer Notice”), such holders shall thereupon be entitled togfer the Restricted Security as proposed. |htiider
of the Restricted Security delivers to the Compamypinion of counsel (including in-house counsedgular counsel to the Investor or its
investment adviser) which is in form and substaeesonably satisfactory to the Company that sulesddransfers of such Restricted Security
will not require registration under the Securitfeg or any state law, and the Company does notigeahe holders with an lllegal Transfer
Notice as set forth above, the Company will withireasonable period after such contemplated tnariiver new certificates for su
Restricted Security which do not bear the Secusritiet legend set forth in clause 6.1@pove. The




restrictions imposed by this clauseion the transferability of any particular Res&@cSecurity shall cease and terminate when suchifted
Security has been sold pursuant to an effectivistragion statement under the Securities Act ardferred pursuant to Rule 144 promulgated
under the Securities Act. The holder of any Ret&td Security as to which such restrictions shallehterminated shall be entitled to receive
from the Company a new security of the same typgenbubearing the restrictive Securities Act legsetiforth in_clause 6.4nd not containing
any other reference to the restrictions imposethtsyclause 6 Notwithstanding any of the foregoing, no opinafrcounsel will be required to
be rendered pursuant to this clausevéith respect to the transfer of any securities diictv the restrictive legend has been removed in
accordance with this clause 6.2As used in this clause 6.2he term “transfer” encompasses any sale, transfether disposition of any
securities referred to herein.

6.3 Lock Up and Standstill Restrictionsinvestor acknowledges that the Purchased Sha3 op-Up Shares are
subject to certain lockup and standstill restricsicet forth in the Non-Competition Agreement.

7. Board Representatian

7.1 Effective at Closing, the size of the Board shadrease by one (1) director, and subject to thelitions described
in the Voting and ROFR Agreement to be executeteatClosing, (a) such vacancy shall be filled lpeeson who is designated by Investor
“ Investor Director’) and who shall have no criminal record and thpaptment of which shall not cause the Companyidtate any anti-
corruption rules or to lose any material licensesl (b) such person shall, unless removed by larvestotherwise as provide in Clause 7.2
below or for cause, serve as a duly appointed wirexf the Company. Each subsequent designeevestar shall be nominated by the Board
for election by the Board or the shareholders ¢éoBbard, and if so appointed, shall serve as aaubpinted director of the Company all as se
forth and subject to the conditions described exWoting and ROFR Agreement to be executed at thsintg).

7.2 From the date hereof, the Company shall procure ¢imeor prior to, and as a condition to, its issteaof any
Securities (other than in connection with the geard exercise of options and Restricted Stock utieeCompany’s Existing Share Incentive
Plans) it shall procure that the Articles will bmended as provided in the Voting and ROFR Agreentetatke effect from and after the
Closing, provided that such obligation shall peraratly terminate upon the earlier to occur of (@rfrand after the Closing, the Investor anc
Affiliates failing for a period of twelve (12) coasutive months to own Ordinary Shares (includingheut limitation, any Ordinary Shares
represented by ADSSs) that represent an amount égoalgreater than 5% of the Pro Forma Share &lapitd (ii) any other termination event
with respect to such right of board representagi®provided in the Voting and ROFR Agreement othan pursuant to clause 8.1(a) therein.
In addition, in the event the Company consummatgsstatutory merger, scheme of arrangement or aiha@lar event, the obligations in
clauses 7.1 and 7.2 shall bind any successorengsitto the Company.




7.3 The references to the Voting and ROFR Agreememihahall be to all relevant provisions of the Vigtand ROFI
Agreement (including those relevant to the terniamabf the Investor’s right of board representagwovided herein) regardless of whether or
not the Voting and ROFR Agreement is then in eftedtas been terminated.

8. Succession If at any time prior to Closing or the terminatiof this Agreement, the Founder leaves his pasi®chairman
and chief executive officer of the Company, or esas be responsible for overall management o€trapany, or any of his material duties or
responsibilities are assigned to any other penmsduding but not limited to by reason of his dealisability, retirement, termination of
employment, or amendment of the terms of his empbat as chief executive officer (theounder Departure” ), the Company shall
(w) notify the Investor within 10 days thereof, {k}he Founder Departure is prior to the Closipgycure that a representative designated k
Investor be appointed as a neoking observer who shall have all the rights d&otmembers of such committee other than the tgghbte (th
“Investor Observer”) of the nomination committee of the Board (omadf such committee is established, as a non-votiasgmver of the
Company’s Board of Directors) or such other commaitbf the Board authorized to appoint his succemsany person assuming any of his
material duties or responsibilities lflomination Committe€), and (y) promptly (and no later than the timelsinformation is provided to any
other members of the Board or its nomination cora)tshare with the Investor Observer or Invesioeddor all relevant information with
respect to any potential candidates provided tocdihgr members of the Board or its nomination cottem®i

9. Further Assurance Prior to Closing, the Company shall not grant Berson any registration rights on terms and cmmi
that contradict or conflict with the registratiaghts to be granted to the Investor at Closing pams$ to the Registration Rights Agreement.

10. Termination.

10.1 This Agreement shall terminate automatically upsnmination of the Master Purchase Agreement, andatsas be
terminated at any time prior to the Closing:

(a) by the Investor if, between the date hereof andXlesing: (i) any representations and warrantiethefCompany
contained in this Agreement (x) that are not qiediby “materiality” or “Material Adverse Effecthall not have been true and correct in all
material respects when made or (y) that are qadlifiy “materiality “ or “Material Adverse Effecthall not have been true and correct when
made, (ii) the Company shall not have compliedlimaterial respects with the covenants or agreésneantained in this Agreement to be
complied with by it and such non-compliance carmotured by Closing, or (iii) the Company make&aegal assignment for the benefit of
creditors, or any proceeding shall be institutedbggainst the Seller seeking to it as bankrumsolvent, or seeking its liquidation, winding
up or reorganization, or seeking any arrangemeljisement, protection, relief or composition ofdsbts under any Law relating to
bankruptcy, insolvency or reorganization;




(b) by the Company if, prior to the Closing, the Ineeshakes a general assignment for the benefitedfitars, or any
proceeding shall be instituted by or against thestor seeking to adjudicate any of them as banknuipsolvent, or seeking any of their
liquidation, winding up or reorganization, or seekiany arrangement, adjustment, protection, reli@mpaosition of any of their debts under
any Law relating to bankruptcy, insolvency or remrigation;

(c) by the Investor if the Company makes a generatjasgent for the benefit of creditors, or any prodegdhall be
instituted by or against the Company seeking tadidate any of them as bankrupt or insolvent, ekisgy any of their liquidation, winding up
or reorganization, or seeking any arrangementsaadjent, protection, relief or composition of anytleéir debts under any Law relating to
bankruptcy, insolvency or reorganization.

(d) by either the Investor or the Company if the Clgsshall not have occurred by the date being 15 hsofalowing
the date of this Agreement; providedowever, that the right to terminate this Agreement urttiées Clause 10.1(b) shall not be available to
party whose failure to fulfill any obligation undinis Agreement shall have been the cause of,all Isave resulted in, the failure of the Clos
to occur on or prior to such date;

(e) by either the Investor or the Company in the etleat any Governmental Authority shall have issueder,
decree or ruling or taken any other action resimgirenjoining or otherwise prohibiting the trantags contemplated by this Agreement and
such order, decree, ruling or other action shaleHzecome final and non-appealable; or

® by the mutual written consent of the Investor @ @Gompany.

10.2 In the event of termination of this Agreement asvided in Clause 10.1, all rights and obligatiohthe Parties she
cease immediately upon termination except thaefiination will not affect the then accrued rightsl obligations of the Parties (including
right to damages for breach, if any, given ristheotermination and nay other pre-termination bndacany Party), and (ii) termination will be
without prejudice to the continued application dd@Se 12, and any provision of this Agreement wisatxpressed to come into effect on, ¢
continue in effect after, that termination (andpabvisions relevant to the interpretation and esément thereof), will remain in full force and
effect.

11. DefinitionsAs used herein the following terms have the follogviespective meanings:
“ $” means United States Dollars, the lawful curreatthe United States of America.

“ ADSs” means the American Depositary Shares, par valugd®1 each, each representing four Ordinary Shassed by
the Company.

“ Affiliate " means any Person that, directly or indirecthotigh one or more intermediaries, controls or igrodied by or is
under common control with a Person, as such termmased in and construed under Rule 144.




“ Agreement’ has the meaning set forth in the preamble, asded, modified or supplemented from time to tinoggether
with any exhibits, schedules, appendices or ottiaclaments thereto.

“ Articles” means memorandum and articles of associatioheflompany, as amended, restated and/or suppleshfeore
time to time.

“ Articles Share Capital” means the sum of (i) 251,586,959 Ordinary Shgigghe Purchased Shares and Tdp-Shares t
the extent purchased by the Investor, and (iii) @nginary Shares or other Securities issued asoparty issuances of Securities by the
Company post-Closing in which the Investor wastkatito participate on a pro rata basis (each pstatdl for stock splits, dividends,
recapitalizations and the like).

“ Authorization” means any authorization, consent, approval, tegml, license, exemption, filing, notarisationgd¢ment
or registration related to a Governmental Authooitytherwise.

“ Board of Directors” means the board of directors of the Company.

“ Business Day means any day that is not a Saturday, Sundayhar @ay in which banks are not required or auttgatito
be closed in New York City, New York.

“ Capitalization Certificate’ has the meaning set forth in clause 2.2(e)
“ Closing” has the meaning set forth in clause 2
“ Closing Date’” means the date and time of the Closing, whicHl sltaur on the date of the closing of the Masterdhase

Agreement, provided that all conditions precedenfarth in_clause 2re satisfied or waived by the applicable partiesuzh other date and
time as is mutually agreed to by the Company aadrestor.

“ Company’ has the meaning set forth in the preamble.
“ Company Partie$ means each of the Company and its Subsidiar@ga fime to time.

“ Company Securities means the Ordinary Shares, the Preferred Shidme#\DSs and any other securities that may be
issued by the Company from time to time.

“ Consideration” has the meaning set forth in the recitals.

“ Convertible Securitie$ means any evidence of indebtedness, shares er sticurities directly or indirectly convertiblgan
or exchangeable for shares in the share capithko€ompany, but excluding Options.

“ Disclosure Materials’ has the meaning set forth in clause 4.6(a)




“ Exchange Act’ means the Securities Exchange Act of 1934, asdet:

“ Existing Share Incentive Plan$ means the Amended and Restated 2007 Global Steameapproved by the members of
Company on 12 December 2007, the Amended and Rds2808 Global Share Plan approved by the memlb¢he €ompany on 31
October 2008, and the Amended and Restated 2002 Biwentive Plan approved by the members of thegamy in September 2009.

“ FINRA " has the meaning set forth in clause 5.3
“ Founder” means Mr. Qi Ji, the Chairman of the Company.

“ Governmental Authority’ means any governmental or quasi-governmentalagityhincluding, without limitation, any
federal, state, territorial, county, municipal eh&r governmental or quasi-governmental agencydhdaanch, bureau, commission, court,
department or other instrumentality or politicaltwor subdivision, whether domestic or foreign.

“ lllegal Transfer Notice” has the meaning set forth in clause 6.2
“ Investor” has the meaning set forth in the preamble.
“ Investor Certificate” has the meaning set forth in clause 2.3(c)

“ Lien ” means any mortgage, lien (statutory or otherwiskarge, pledge, hypothecation, conditional satgeement,
adverse claim, title retention agreement or otkeusty interest, encumbrance or other title defiectr on any interest or title of any vendor,
lessor, lender or other secured party to or of ®emson under any conditional sale, trust receiptler title retention agreement with respe
any Property or asset of such Person.

“ Losses’ means any and all losses, claims, damages,itiabjlsettlement costs and expenses, includingpowrt limitation,
reasonable attorneys’ fees.

“ Material Adverse Effect means a material adverse effect on the resultpefations, assets, business or financial cond
of the Company and the Subsidiaries taken as aendroh consolidated basis, provided, that, nornkeofollowing alone or taken together with
any other changes or effects shall be deemed drofitself, to constitute a Material Adverse Etfe¢a) a change in the market price or trading
volume of the Common Stock; (b) changes in gertmiginess, economic or political conditions or clengffecting the industry or segments
thereof in which the Company operates generallypfgosed to Company-specific changes), includigglland regulatory changes, so long as
such changes do not have a disproportionate aeffetie Company and its Subsidiaries taken as aeytw)l events, circumstances, changes ol
effects affecting the financial, credit or secestimarkets where the Company conducts operatioriading changes in interest rates or foreigr
exchange rates; (d) events, circumstances, chamgdfects attributable to the consummation ofttaasactions contemplated by, or the
announcement of the execution of, this AgreememihgrTransaction Documents; (e) strikes, slowdownsork stoppages; (f) any reductior
the price of services




or products offered by the Company or any of itbstdiaries in response to the reduction in priceashparable services or products offered b
a competitor; (g) any event, circumstance, chamggfect caused by acts or armed hostility, sabmteayrorism or war (whether or not
declared), including any escalation or worsenirggabf, (h) earthquakes, hurricanes, tsunamis, does floods, mudslides or other natural
disasters, weather conditions, explosions or firesther force majeure events; (i) changes or nieatibns in applicable accounting principles
or applicable law or the interpretation or enforeatnthereof; (j) the failure by the Company or afiyts Subsidiaries to meet any internal or
industry estimates, expectations, forecasts, ptiojes or budgets for any period; (k) any eventgwinstance, change or effect that results from
any actions taken or not taken pursuant to or aotance with this Agreement or any Transactionudwents or at the request of the Investor
and (I) any event, circumstance, change or effdating to or arising out of any matter set forititie Disclosure Materials.

“ Non-Competition Agreemeritmeans the non-competition agreement dated dseofiate hereof, by and between Accor
S.A. and the company.

“ Options” means any outstanding rights, warrants or opttorsubscribe for or purchase Ordinary Sharestmratecurities
of the Company.

“ Ordinary Shares’ means ordinary shares issued by the Companypeittvalue $0.0001 per share.

“ Person” means an individual, a limited liability compargypartnership, a joint venture, a corporatiomuatf an
unincorporated organization, a government or apadenent or agency thereof and any other legatyenti

“ Preferred Share$ means preferred shares issued by the Companypaitiralue $0.0001 per share.

“ Pro Forma Share Capital means the sum of (i) the Represented Capitalf(tie Represented Capital was incorrect, the
actual number of issued and outstanding Ordinaerethas of 24 November 2014), (ii) 1,640,872 Omgitghares, being the number of
Ordinary Shares projected to be issued pursuahetexercise of Options prior to the Closing, aiipthe number of Purchased Shares, as
adjusted for share splits, share dividends, contibing, recapitalizations and the like.

“ Proceeding’ means an action, claim, suit, investigation arqareding (including, without limitation, a part@oceeding,
such as a deposition), whether commenced or thredt@ writing.

“ Property” means any interest in any kind of property oreasshether real, personal or mixed, or tangiblantangible.

“ Purchased Share$ means (a) 24,200,500 Ordinary Shares, as adjpatestiant to Clause 1.3 (as adjusted for shares spli
share dividends, combinations, recapitalizatiordstae like).




“ Registration Rights Agreemeritmeans the Registration Rights Agreement to beredtbetween the Company and the
Investor relating to the registration of the Pusdtw Shares as described in the Master Purchaserigne.

“ Regulation S’ has the meaning set forth in the recitals.
“ Restricted Security has the meaning set forth in clause 6.2

“ Rule 144" means Rule 144 promulgated by the SEC pursuahet&ecurities Act, as such rules may be amendedtiroe
to time, or any similar rule or regulation hereatidopted by the SEC having substantially the saffieet as such Rule.

“ SEC” means the United States Securities and Exchaogen@ission.
“ SEC Filings” has the meaning set forth in clause 4.6(a)

“ Securities” means any securities issued by the Company (@eguwithout limitation, Ordinary Shares, Prefer®@dares,
ADSSs) and any options to acquire any such secsi@ne any securities that are convertible intoafriiem.

“ Securities Act’ means the Securities Act of 1933, and the rutebragulations of the SEC promulgated thereundseir,cem
time to time amended.

“ Subsidiary” means any entity in which the Company, directlyndirectly, owns a majority of the outstanding agyuwind/ot
control.

“ Top-Up Shares means the number of Ordinary Shares to be puethbyg Investor at Closing for cash pursuant to €dau
1.2(ii), which shall not exceed the lesser of (843,091 Ordinary Shares less any Public Purchases number as adjusted for share splits,
share dividends, combinations, recapitalizatioréstae like) and (b) a number of Ordinary Shares, thhen taken together with the Purchasec
Shares and any Public Purchases, would represétbithe Pro Forma Share Capital.

“ Total Adjusted Valuatiorf means the adjusted valuation in US dollars asedjby Investor and the Company in
accordance with the Schedul@dtal Adjustment Valuatioy) based on the 2014 audited accounts of Investpesating businesses in the PRC.

“ Trading Market” means whichever of the New York Stock Exchanbe,NYSE MKT, the NASDAQ Global Select
Market, the NASDAQ Global Market, the NASDAQ Capitdarket or OTC Bulletin Board on which the Comm®tock is listed or quoted for
trading on the date in question.

“ Transaction Documents shall have the meaning given to it in the Magtarchase Agreement.




“ Voting and ROFR Agreemeritmeans the Voting and ROFR Agreement to be enteeddeen the Investor thereof, Mr. Ji
Qi and various other parties.

12. Miscellaneous

121 Fees and ExpensesExcept as expressly set forth in the Transadlioouments to the contrary, each party shall pa
the fees and expenses of its advisers, counseyatants and other experts, if any, and all otkperses incurred by such party incident to the
negotiation, preparation, execution, delivery aadfigrmance of this Agreement. The parties shalbéyg bear any transfer agent fees, stamp
taxes and other taxes and duties levied in cororeetith the sale and issuance of the PurchaseaShad the Top-Up Shares.

12.2 Entire Agreement The Transaction Documents, together with thabitéhand schedules thereto, contain the entire
understanding of the parties with respect to thgesit matter hereof and supersede all prior agratsrand understandings, oral or written, \
respect to such matters, which the parties ackrdgeldhave been merged into such documents, exhititschedules. For the avoidance of
doubt, this Agreement should be read in conjunctigh the Master Purchase Agreement and therefjra:default under this Agreement
would constitute a default under the Master Purelfereement; (i) the termination of any of these figreements prior to their consumma
shall automatically cause the termination of tHeeotagreement; and (iii) the existence of remedieemnities, etc. that may apply to situati
covered by both agreements shall not entitle @mtygo remedies pursuant to both agreements w#tpect to the same breach(es).

12.3 Notices. All notices, consents, approvals, waivers oepottommunications (each, a\Nbtice”) required or
permitted shall be in writing and shall be deemeédmgwhen received by: (i) delivery personallybgrcommercial messenger; (i) via a
recognized overnight courier service, or (iii) fimee or email transmission; in each case so langurh Notice is addressed to the intended
recipient thereof as set forth below:

If to the Company: Chimadging Group, Limited
c/o Offshore Codan Trust Company (Cayman) Limited
Cricket Square, Hutchins Drive
PO Box 2681
Grand Cayman KY1-1111
Cayman Islands
Email: jigi@huazhu.com
Fax: +86 21 959536
Attention: Ji Qi

With a copy (which shall not constitute notice mutequired) to:




If to the Investor:

Shearman & Sterling LLP

12th Floor East Tower, Twin Towers
B-12 Jianguomenwai Dajie

Beijing 100022 China

Email: lee.edwards@shearman.com
Fax: +86.10.59228081

Attention: Lee Edwards, Esq.
AAPC Hong Kong Limited

Room 803, 8th Floor, Axa Centre
151 Gloucester Road, Wanchai
Hong Kong

Email: kim.mooney@accor.com
Fax:

Attention: Kim Mooney

With a copy (which shall not constitute notice mutequired) to:
Proskauer Rose LLP

Eleven Times Square

(Eighth Avenue & 41st Street)

New York, NY 10036-8299

Email: jhorwitz@proskauer.com
Fax: +1212-969-2900

Attention:; Jeffrey A. Horwitz, Esq.
&

Proskauer Rose

17/F, Two Exchange Square

8 Connaught Place

Central, Hong Kong

Email: ytal@proskauer.com

Fax: +852-3410-8001




Attention: Yuval Tal , Esq.

Any party may change its address specified abovgiigg each party Notice of such change in acaacdawith this Clause 12.3Any Notice
shall be deemed given upon actual receipt (or afafsreceipt).

12.4 Amendments; Waivers No provision of this Agreement may be waive@orended except in a written instrument
signed, in the case of an amendment, by the Comgaahyhe Investor, or, in the case of a waivertheyparty against whom enforcement of
any such waiver is sought. No waiver of any defauith respect to any provision, condition or reguient of this Agreement shall be deemed
to be a continuing waiver in the future or a waigéany subsequent default or a waiver of any opinevision, condition or requirement hereof,
nor shall any delay or omission of any party toreise any right hereunder in any manner impairetkercise of any such right.

125 Construction The headings herein are for convenience onlyata@onstitute a part of this Agreement and shat
be deemed to limit or affect any of the provisitbeseof. The language used in this Agreement wililbemed to be the language chosen by tt
parties to express their mutual intent, and nosrofestrict construction will be applied againsy gaurty.

12.6 Successors and AssigndThis Agreement shall be binding upon and inarthé benefit of the parties and their
successors and permitted assigns. The Companyatassign this Agreement or any rights or obl@aihereunder without the prior written
consent of the Investor. The Investor may asgigrights under this Agreement to any Person tonwtiee Investor assigns or transfers any
Purchased Securities or Top-Up Shares, if anycéom@ance with the terms of the Non-Competitionegnent, provided (i) such transferor
agrees in writing with the transferee or assigoegssign such rights, and a copy of such agreeimémntished to the Company after such
assignment, (ii) the Company is furnished with teritnotice of (x) the name and address of suclsfieaee or assignee and (y) the Purchased
Securities or Top-Up Shares, if any, with respeathich such rights are being transferred or agslg(iii) such transferee agrees in writing to
be bound, with respect to the transferred Purch8eedrities or Top-Up Shares, if any, by the priovis hereof and of the Non-Competition
Agreement that apply to the Investor, and (iv)rstransfer shall have been made in accordancethéthpplicable requirements of this
Agreement and of the Non-Competition Agreement\aitld all laws applicable thereto.

12.7 No Third-Party Beneficiaries This Agreement is intended for the benefit & prarties hereto and their respective
successors and permitted assigns and is not fdrethefit of, nor may any provision hereof be erédrby, any other Person.

12.8 Governing Law and JurisdictianThis Agreement shall be governed by and condtiu@ccordance with the Laws
of Hong Kong, without regard to principles of caci$ of law thereunder.




12.9 Arbitration. In the event of any controversy or dispute betwer among the Parties and any other persons
executing this Agreement arising out of, relatiagdr in connection with this Agreement, includeagy question regarding its existence,
validity, or termination, and any question as tcettter a particular dispute is arbitrable hereunitherrelevant parties shall attempt, promptly,
diligently and in good faith, to resolve any sudmitoversy or dispute by attending a meeting toudis such dispute. If the Parties are unable
to resolve any such controversy or dispute withiaasonable time (but in no event exceeding siatgrdar days) of one Party giving notice in
writing to the other requesting that amicable setdnt be attempted, then either Party may reqoyrejaking a submission (the date of such
submission, the Submission Date€) to the Hong Kong International Arbitration Cen{¢ HKIAC ") in Hong Kong that the controversy or
dispute be finally resolved by binding arbitrat@dministered by HKIAC in accordance with HKIAC Pedaires for Arbitration in force at the
date of this Agreement including such additionth®UNCITRAL Arbitration Rules as are therein conéal and as amended below (the
“Arbitration Rules”):

0] The arbitration proceedings shall be conductedanddong.

(i) The arbitration tribunal shall consist of threeitdtors, one appointed by each Party.

(iii) A third arbitrator shall be appointed by agreentssttveen the Parties within thirty days of the Sigsioin Date,
and if such Parties fail to jointly appoint thertharbitrator he shall be appointed in accordanitie tre Arbitration
Rules.

(iv) The arbitration proceedings shall be conductednigligh.

(v) All costs of arbitration (including arbitration feecosts of arbitrators and legal fees and disbuests) shall be

borne by the losing Party, unless otherwise detegthby the arbitration tribunal.
(vi) All arbitration awards shall be final and binding.

(vii) The Parties irrevocably waive any objection whickyt may have now or hereafter to the laying ofvidveue of any
suit, action or proceedings in arbitration as femed to this clause and any claim that any suobgedings have
been brought in an inconvenient or inappropriatarfo

HKIAC shall have exclusive jurisdiction with regai@all claims arising under or relating to thisrAgment. Notwithstanding the
foregoing, in the event that either Party desioeseiek an emergency temporary restraining ordéoapdeliminary injunction, the sixty day
mediation period above shall not apply, and saityFaay, but shall not be required to, seek sudvipional remedy in the courts of Hong
Kong (and the parties irrevocably consent to thisgiiction of such courts) or any other relevamisgdiction in aid of the arbitration proceeding
in order to prevent a continuing violation of thgrAement.




The Parties hereby waive in any legal proceedingserning or arising out of any such arbitratiow]uding without limitation
proceedings to compel arbitration, stay litigatimsue interim measures of protection including@tments, issue an injunction prior to the
constitution of the arbitral tribunal, recognizeemforce an arbitral award, or enforce a court jnelgt issued on an arbitral awardAficillary
Proceeding<”) any defense of lack of personal jurisdictionferum non conveniens or other similar doctrine &mther irrevocably agree that
decision in arbitration as provided above shaktbeclusive and binding upon the Parties and magnif@rced in the courts of any jurisdiction.

All costs of arbitration or any Ancillary Proceedm(including arbitration fees, costs of arbitratand legal fees and disbursements)
shall be borne by the losing Party.

All arbitration awards shall be final and bindingdamay be enforced in the courts of any jurisdittidhe Parties agree that, if
enforcement of the award (following confirmation dy1ong Kong court) is sought in China, neitherty?ahall challenge the award or its
enforceability in any court in China, if the awdrals been recognized by a Hong Kong court.

Each Party and any other person executing thisekgeamt hereby unconditionally and irrevocably: d@jees that, should any legal
action or arbitral proceeding be brought againist ielation to a dispute arising under or relatthis agreement, no immunity (sovereign or
otherwise) from such legal action or arbitral pexieg shall be claimed by or on behalf of itseldl & hereby waived to the maximum extent
permitted by law; (2) consents generally to the imaxn extent permitted by law in respect of the ecdment of any order, judgment or
arbitral award against it in any relevant procegsjro the giving of any relief or the issue of @mgcess in connection with such proceedings
including, without limitation, to the maximum extgrermitted by law, the making, enforcement or exien against or in respect of any
property used for commercial activity whatsoeved §3) expressly disavows and waives to the maxiraytant permitted by law any right to
claim sovereign immunity in connection with any ggedings to compel arbitration or any proceedinganforce or execute upon any arbitral
award arising under or related to this agreement.

12.10 Survival. The representations and warranties containezlrhshall survive the Closing for a period of ormawy
following the Closing Date.

12.11 Execution. This Agreement may be executed in two or morstarparts, all of which when taken together shall
considered one and the same agreement and shathbexffective when counterparts have been signezhbly party and delivered to the other
party, it being understood that both parties nemdsign the same counterpart. In the event thasamature is delivered by facsimile
transmission or email attachment, such signatua# steate a valid and binding obligation of thetpaxecuting (or on whose behalf such
signature is executed) with the same force andeffe if such facsimile or email-attached signapage were an original thereof.

12.12 Severability. If any provision of this Agreement is held toibealid or unenforceable in any respect, the viglid
and enforceability of the remaining terms and




provisions of this Agreement shall not in any waydffected or impaired thereby and the partiesati#mpt to agree upon a valid and
enforceable provision that is a reasonable sulstiberefor, and upon so agreeing, shall incorpaath substitute provision in this Agreem

12.13 Adjustments in Share Numberdn the event of any share split, subdivisionjdénd or distribution payable in
Purchased Shares and/or the Top-Up Shares (orssherities or rights convertible into, or entigithe holder thereof to receive directly or
indirectly Purchased Shares and/or Top-Up Shates)bination or other similar recapitalization oeatoccurring after the date hereof, each
reference in any Transaction Document to a numbsghares shall be amended to appropriately acdoustich event.

12.14 Specific Performance.The Company acknowledges and agrees that thetbnweould be irreparably damaged if
any of the provisions of this Agreement are nofgrened in accordance with their specific terms trat any breach of this Agreement by the
Company could not be adequately compensated aas#ls by monetary damages alone. Accordinglydditian to any other right or remedy
to which the Investor may be entitled, at law oequity, it shall be entitled to enforce any prasisof this Agreement by a decree of specific
performance and to temporary, preliminary and paenainjunctive relief to prevent breaches or tterad breaches of any of the provisior
this Agreement, without posting any bond or othsdartaking.

12.15 CrossDefault. The Parties are entering into this Agreemenbimjunction with the Master Purchase Agreement,
accordingly the Parties shall, as a term of thise&gient, comply with their respective obligationsler the Master Purchase Agreement, and
any breach by either Party thereunder shall beiderexd a breach of this Agreement. The Parties@eladge that Section 9.06 ( Exclusive
Remedieg applies in respect of their rights and remedieespect of any breach of any representation,amyry covenant, agreement or
obligation set forth herein or otherwise relatinghe subject matter of this Agreement.




IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.

COMPANY

THE COMMON SEAL of )
CHINA LODGING GROUP, LIMITED ) ‘
; ) I Common Se;i
was hereunto affixed in accordance with its )
articles of associatio )
) s/ Qi Jdi
) Name:Qi Ji
in the presence o Title: Chairman of the Board and CE

Witness Signature: /s/ Yuewu Ron¢

Name: YUEWU RONG

Address: 2266 Honggiao Roat
200336 Shanghai Chir

Occupation: Legal Director




INVESTOR

THE COMMON SEAL of )
AAPC HONG KONG LIMITED ) ‘
was hereunto affixed in accordance with its ) Common Se:
articles of associatio )

) /s/ Kim Mooney

) Name:Kim Mooney
in the presence o Title: Director

Witness Signature: /s/ Natta Charoennae

Name: Natta Charoennae

Address: Blk 203 Serangoon Centr
# 0E-80 Singapore 5502(

Occupation: Legal Assistan




SCHEDULE

TOTAL ADJUSTED VALUATION




List of Subsidiaries

Directly-Owned Subsidiarie:

Shanghai HanTing Hotel Management Group, Ltd. (P
HanTing Xingkong (Shanghai) Hotel Management Cid, (PRC)
Yiju (Shanghai) Hotel Management Co., Ltd. (PF

HanTing (Tianjin) Investment Consulting Co., Lt@RC)

China Lodging Holdings (HK) Limited (Hong Koni

China Lodging Holdings Singapore Pte. Ltd. (Singap

Indirectly-Owned Subsidiarie:

1. 100% Owned Subsidiari

1.1 Shanghai HanTing Decoration and Engineering Cal,
1.2 Shanghai Yiju Hotel Management Co., L

1.3 Shanghai Aiting Hotel Management Co., L

1.4 Shanghai Senting Hotel Management Co.,

15 Shanghai Yuanting Hotel Management Co., |

1.6 Shanghai Ningting Hotel Management Co., |

1.7 Shanghai Guiting Hotel Management Co., |

1.8 Shanghai Yiting Hotel Management Co., L

1.9 Shanghai Songting Hotel Management Co.,

1.10 Shanghai Xiting Hotel Management Co., L

1.11 Shanghai Jiating Hotel Management Co., |

1.12 Shanghai Hanhao Hotel Management Co.,

1.13 Shanghai Yuanting Hotel Management Co., |
1.14 Shanghai Yangting Hotel Management Co., |
1.15 Shanghai Baoting Hotel Management Co., |

1.16 Shanghai Yaogu Shangwu Hotel Management Co.,
1.17 Shanghai Changting Hotel Management Co.,
1.18 Shanghai Changting Hotel Management Co.,
1.19 Shanghai Qinting Hotel Management Co., |

1.20 Suzhou HanTing Hotel Management Co., |

1.21 Suzhou Lishan Yatai Hotel Management Co., |
1.22 Suzhou Yiting Hotel Management Co., L

1.23 Beijing Beixie Hongyun Hotel Management Co., L
1.24 Beijing Jiating Hotel Management Co., L

1.25 Beijing Dongting Hotel Management Co., L

1.26 Beijing Anting Hotel Management Co., L1

1.27 Beijing Yueting Hotel Management Co., L'
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1.28 Hangzhou Senting Hotel Management Co.,

1.29 Hangzhou Yishitan Investment and Management Cd.,
1.30 Hangzhou Qiuting Hotel Management Co., L

1.31 Guangzhou Mengting Hotel Management Co.,

1.32 Guangzhou Meiting Hotel Management Co., |

1.33 Guangzhou Huiting Hotel Management Co., |

1.34 Tianjin Xingting Hotel Management Co., Lt
1.35 Tianjin HanTing Xingkong Hotel Management Co., L

1.36 Tianjin Yiting Hotel Management Co., Lt
1.37 Shenyang Maruika Hotel Management Co., |
1.38 Shenyang Futing Hotel Management Co., |

1.39 Wuhan HanTing Hotel Management Co., L
1.40 Wuhan Changting Hotel Management Co., |

1.41 Shenzhen HanTing Hotel Management Co.,

1.42 Shenzhen Shenting Hotel Management Co.,

1.43 Kunshan Lishan Hotel Management Co., |

1.44 Ningbo Jiangdong Meijia City Hotel Co., Lt

1.45 Yiwu HanTing Hotel Management Co., Lt

1.46 Nanning HanTing Hotel Management Co., L

1.47 Shanghai Hegao Hotel Management Co.,

1.48 Xiamen Xiating Hotel Co., Ltc

1.49 Zibo HanTing Hotel Management Co., L

1.50 Beijing HanTing Jiamei Hotel Management Co., L
1.51 Xi'an HanTing Fukai Hotel Management Co., L
1.52 Qingdao HanTing Hotel Management Co., L

1.53 Shanghai Lanting Hotel Management Co., |

1.54 Shanghai baiting Hotel Management Co., |

1.55 Shanghai Jiangting Hotel Management Co.,

1.56 Shanghai Zhenting Hotel Management Co.,

1.57 Shanghai HanTing Guancheng Hotel Management Ca.
1.58 Chengdu HanTing Hotel Management Co., |

1.59 Shanghai Yiju Hotel Management Co., L

1.60 Wuxi Yiju Hotel Management Co., Lt

1.61 Hangzhou HanTing Kuaijie Hotel Management Co.,
1.62 Beijing Yaoting Hotel Management Co., L'

1.63 Beijing Xiting Hotel Management Co., Lt

1.64 Shanghai HanTing Service Apartment Hotel Manager@ent Ltd.
1.65 Shanghai Meiting Hotel Management Co., L

1.66 Beijing HanTing Hotel Management Co., L

1.67 Beijing HanTing Ruijing Hotel Management Co., L
1.68 Shanghai Yuyi Hotel Management Co., L

1.69 Shanghai Liansheng Hotel Management Co.,

1.70 Shanghai Yate Zhongtan Hotel Management Co.,




1.71
1.72
1.73
1.74
1.75
1.76
1.77
1.78
1.79
1.80
1.81
1.82
1.83
1.84
1.85
1.86
1.87
1.88
1.89
1.90
1.91
1.92
1.93
1.94
1.95
1.96
1.97
1.98
1.99
1.100
1.101
1.102
1.103
1.104
1.105
1.106
1.107
1.108
1.109
1.110
1.111
1.112
1.113

Shanghai Haoting Hotel Management Co., |
Shanghai Luting Hotel Management Co., L
Beijing Zhongting Hotel Management Co., L
Taiyuan Xinting Hotel Management Co., L
Nanchang Yinting Hotel Management Co., L
Nantong Botong Hotel Co., Lt

Taiyuan Ruiting Yingze Hotel Management Co., |
Shanghai Yate Hotel Management Co., |
Shanghai Rongting Hotel Management Co.,
Shanghai Minting Hotel Management Co., L
HanTing Technology (Suzhou) Co., L

Hanting (Shanghai) Enterprise Management Co.,
Xiamen Tingju Hotel Co., Ltc

Shanghai Pengting Hotel Management Co.,
Nanjing Futing Hotel Management Co., L
Suzhou Yongchangjiahe Hotel Management Co.,
Hangzhou Anting Hotel Management Co., L
Dalian Yuanyang Sikelai Hotel Co., Lt
Guangzhou Chengting Hotel Management Co.,
Guangzhou Xiuting Hotel Management Co., L
Hangzhou Muting Hotel Management Co., L
Shanghai Xinting Hotel Management Co., L
Xiamen Jiangting Hotel Co., Lt

Hanting Hesheng (Suzhou) Hotel Management Co.,
Guangzhou Shangbin Hotel Co., L

Baotoushi Anting Hotel Management Co., L
Huazhu Hotel Management Co., L

Starway Hotels (Hong Kong) Co., Lt

Starway Hotels (Shanghai) Co., L

Shanghai Yinting Hotel Management Co., L
Xi'an Fengting Hotel Management Co., L
Shanghai Lingting Hotel Management Co., L
Xiamen Wuting Hotel Co., Ltc

Nanjing Ningru Hotel Management Co., L

Beijing Duoting Hotel Management Co., L

Wuhu Yinting Hotel Management Co., Lt

Jiangsu Zhuke Information and Technology Co.,
Mengguang Information and Technology (Shanghai) Ciol.
Shanghai Huiting Hotel Management Co., L
Shanghai Xinting Hotel Management Co., L
Shanghai Fanting Hotel Management Co.,
Shanghai Qinting Hotel Management Co., |
Shanghai Keting Hotel Management Co., |




1.114
1.115
1.116
1.117
1.118
1.119
1.120
1.121
1.122
1.123
1.124
1.125
1.126
1.127
1.128
1.129
1.130
1.131
1.132
1.133
1.134
1.135
1.136

21

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

211

2.12

2.13

2.14

Shanghai Hongting Hotel Management Co., |
Shanghai Shangting Hotel Management Co.,
Wuxi Meixin Hotel Co., Ltd

Hangzhou Yilai Hotel Chain Co., Lt
Hangzhou Maolu Yilai Hotel Co., Lt
Hangzhou Yuejuan Yilai Hotel Co., Lt
Hangzhou Yueli Yilai Hotel Co., Ltc
Hangzhou Yueting Yilai Hotel Co., Lti
Hangzhou Qiandaohu Yilai Resort Co., L
Hangzhou Yuexiu Yilai Hotel Co., Lt

Jinan Hanting Hotel Management Co., L
Kunming Xiting Hotel Management Co., Lt
Shanghai Haoting Hotel Management Co., |
Shanghai Hongxi Hotel Management Co., |
Shanghai Tongji Hotel Management Co., L
Hangzhou Ansheng Hotel Management Co.,
Guangzhou Zhongting Quaniji Hotel Management Cadl,
City Home Hotel Management Co., L
Shanghai Huazhu Hanting Xiyue Electronic Commeroe id.
Huazhu Enterprise Management Co., |
Shanghai Aiqu Enterprise Management Co.,
Huazhu Investment (Shanghai) Co., L
Shanghai Duting Hotel Management Co., |

Majority-Owned Subsidiaries (all PRC compani

Beijing HanTing Shengshi Hotel Management Co.,

- 80% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Beijing HanTing Dongfang Hotel Management Co., |

- 99% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Hangzhou Hemei HanTing Hotel Management Co.,

- 65% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Hangzhou Heju HanTing Hotel Management Co.,

- 65% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Hangzhou Heting Hotel Management Co., |

- 65% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Shanghai Kailin Hotel Management Co., L

- 65% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Nantong HanTing Zhongcheng Hotel Co., L

- 95% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Chengdu HanTing Yangchen Hotel Management Co.,

- 51% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Suzhou Kangjia Shangwu Hotel Management Co.,

- 51% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Wuxi HanTing Hotel Management Co., L

- 55% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Taiyuan HanTing Jiangnan Hotel Management Co.,

- 55% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Shenzhen HanTing Shiji Hotel Management Co.,

- 90% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Changsha Changting Hotel Management Co.,

- 51% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
Guilin Lishan Huiming Hotel Management Co., L

- 79% equity interests owned by Shanghai HanTinggHdanagement Group, Lt




2.15 Shanghai HuiGu GangWan Hotel Management Co.,
- 65% equity interests owned by HanTing Xingkongai®hai) Hotel Management Co., L

2.16 Shanghai Huiting Hotel Management Co., L
- 55.00% equity interests owned by Shanghai HanTioggHMlanagement Group, Lt
2.17 Shanghai Yuanting Hotel Management Co., |

- 95.00% equity interests owned by Shanghai HanTioggHMlanagement Group, Lt
2.18 Xi’an Shengting Hotel Management Co., |
- 99.00% equity interests owned by Shanghai HanTioggHMlanagement Group, Lt

2.19 Chongging Yiting Hotel Management Co., L

- 99.00% equity interests owned by Shanghai HanTioggHVlanagement Group, Lt
2.20 Xi’an Bangting Hotel Management Co., L

- 99.00% equity interests owned by Shanghai HanTioggHVlanagement Group, Lt
2.21 Nanjing Leting Hotel Management Co., L

- 80% equity interests owned by Shanghai HanTinggHdanagement Group, Lt
2.22 Shanghai Suting Hotel Management Co., |

- 99.00% equity interests owned by Shanghai HanHog| Management Group, Lt
2.23 Xianyang Dingcheng Hanting Hotel Co., L
- 60.00% equity interests owned by Shanghai HanTogl Management Group, Lt

2.24 Urumgi Qiting Hotel management Co., L

- 99.00% equity interests owned by Shanghai HanTogl Management Group, Lt
2.25 Urumgi Luting Hotel management Co., L

- 99.00% equity interests owned by Shanghai HanHog| Management Group, Lt
2.26 Chengdu Changting Hotel management Co.,

- 80.00% equity interests owned by Shanghai HanHog| Management Group, Lt
2.27 Chengdu Yvting Hotel management Co., L

- 60.00% equity interests owned by Shanghai HanTogl Management Group, Lt
2.28 Baoding Lianting Hotel management Co., L

- 99.00% equity interests owned by Shanghai HanTogl Management Group, Lt
2.29 Wuhushi Ronghe Hotel management Co.,

- 99.00% equity interests owned by Shanghai HanHog| Management Group, Lt
2.30 Wuhu Jiangting Hotel management Co., |

- 98.00% equity interests owned by Shanghai HanHog| Management Group, Lt
2.31 Nanjing Yangting Hotel Management Co., L

- 99.00% equity interests owned by Huazhu Hotel Manzent Co., Ltd
2.32 Changzhi Huating Hotel Management Co., |

- 99.00% equity interests owned by Huazhu Hotel Manaant Co., Ltd
2.33 Xi’an Jvting Hotel Management Co., L

- 90.00% equity interests owned by Huazhu Hotel Manant Co., Ltd
2.34 Shanghai Moting Hotel Management Co., L
- 51.00% equity interests owned by Huazhu Hotel Manzent Co., Ltd

2.35 Wenzhou Hanting Quanji Hotel Management Co.,

- 98.00% equity interests owned by Huazhu Hotel Manzent Co., Ltd
2.36 Nanjing Starway Hotel Management Co., L

- 95.00% equity interests owned by Starway Hotetea(§hai) Co., Ltd
2.37 Xi’an Quanji Maoting Hotel Management Co., L

- 51.00% equity interests owned by Huazhu Hotel Manant Co., Ltd
2.38 Huazhu Xingshun (Suzhou) Tourism Investment Cal,

- 55.00% equity interests owned by Huazhu Hotel Manant Co., Ltd
2.39 Shenyang HanTing Yonglun Hotel Management Co.,

- 60.00% equity interests owned by Shanghai HanTogl Management Group, Lt




Exhibit 12.1

Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act
I, Qi Ji, certify that:

1. | have reviewed this annual report on Form 20-Elsiha Lodging Group, Limited;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the company as of, andtffierperiods presented in this report;

4. The company'’s other certifying officer(s) and | aesponsible for establishing and maintaining diste controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the company hade:

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatheg to the company, including its consolidatetisidiaries, is made known to us
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Designed such internal control over financial réipor, or caused such internal control over finah@porting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the company’s déset controls and procedures and presented ineghist our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in the compaimternal control over financial reporting thatoaed during the period covered
by the annual report that has materially affecteds reasonably likely to materially affect, thengpany’s internal control over
financial reporting; and

5. The company’s other certifying officer(s) and | balisclosed, based on our most recent evaluatiarterhal control over financial
reporting, to the company’s auditors and the acmlitmittee of the company’s board of directors (@nspns performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the compamygity to record, process, summarize and repparfcial information; and

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significémin the company’s
internal control over financial reporting.

Date: April 17, 2015
By: /s/ Qi Ji

Name: Qi Ji
Title:  Chief Executive Office




Exhibit 12.2

Certification Pursuant to
Section 302 of the Sarbanes-Oxley-Act of 2002
I, Min (Jenny) Zhang, certify that:

1. | have reviewed this annual report on Form 20-Elsiha Lodging Group, Limited;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the company as of, andtffierperiods presented in this report;

4. The company'’s other certifying officer(s) and | aesponsible for establishing and maintaining diste controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the company hade:

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatheg to the company, including its consolidatetisidiaries, is made known to us
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Designed such internal control over financial réipor, or caused such internal control over finah@porting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the company’s déset controls and procedures and presented ineghist our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in the compaimternal control over financial reporting thatoaed during the period covered
by the annual report that has materially affecteds reasonably likely to materially affect, thengpany’s internal control over
financial reporting; and

5. The company’s other certifying officer(s) and | balisclosed, based on our most recent evaluatiarterhal control over financial
reporting, to the company’s auditors and the acmlitmittee of the company’s board of directors (@nspns performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the compamygity to record, process, summarize and repparfcial information; and

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significémin the company’s
internal control over financial reporting.

Date: April 17, 2015

By: /s/ Min (Jenny) Zhan
Name: Min (Jenny) Zhan(
Title:  Chief Financial Office




Exhibit 13.1

Certification Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

April 17, 201*

The certification set forth below is being subndtte the Securities and Exchange Commission in ection with the Annual Report on
Form 20-F for the year ended December 31, 2014Rbeort”) of China Lodging Group, Limited (the “Cqrany”) for the purpose of
complying with Rule 13a-14(b) or Rule 15d-14(b}lué Securities Exchange Act of 1934 (the “Exchafgl) and Section 1350 of Chapter 63
of Title 18 of the United States Code.

Qi Ji, the Chief Executive Officer of the Compaapnd Min (Jenny) Zhang, the Chief Financial Offioéthe Company, each certifies
that, to the best of his or her knowledge:

1. the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Exchange Act; and
2. the information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the

Company.

/s/ Qi Ji
Name: Qi Ji
Title:  Chief Executive Office

/s/ Min (Jenny) Zhan
Name: Min (Jenny) Zhan
Title:  Chief Financial Office




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference inRbgistration Statement 333-192295 on ForB@-our reports dated April 17, 2015, relal
to the financial statements and financial statersehédules of China Lodging Group, Limited, anddffectiveness of China Lodging Group,
Limited’s internal control over financial reportingppearing in this Annual Report on Form 20-F bin@ Lodging Group, Limited for the year
ended December 31, 2014.

/s/Deloitte Touche Tohmatsu Certified Public Accaunts LLP
Shanghai, China
April 17, 2015






