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INTRODUCTION

In this annual report, unless otherwise indicated or unless the context otherwise requires:

"ADSs" refers to American depositary shares, each of which represents one ordinary share;

"CCASS" refers to the Central Clearing and Settlement System established and operated by Hong Kong Securities
Clearing Company Limited, a wholly-owned subsidiary of Hong Kong Exchange and Clearing Limited;

“China” or "PRC" refers to the People’s Republic of China and, solely for the purpose of this annual report, excludes
Taiwan, Hong Kong S.A.R., and Macao S.A.R,;

“CSRC" refers to the China Securities Regulatory Commission;

"GMV" refers to gross merchandise volume, the total value of merchandise sold through our platform during a given
period;

"HK$" or “"Hong Kong dollars” refers to Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong” or “"Hong Kong S.A.R.” refers to the Hong Kong Special Administrative Region of the People’s Republic of
China;

“"Hong Kong Listing Rules” refers to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, as amended or supplemented from time to time;

"Hong Kong Share Registrar” refers to Computershare Hong Kong Investor Services Limited;

“"Hong Kong Stock Exchange” refers to The Stock Exchange of Hong Kong Limited;

“Macao” or “Macao S.A.R.” refers to the Macao Special Administrative Region of the People’s Republic of China;

“Main Board” refers to the stock market (excluding the option market) operated by the Hong Kong Stock Exchange
which is independent from and operated in parallel with the Growth Enterprise Market of the Hong Kong Stock
Exchange;

“Qunar” refers to Qunar Cayman Islands Limited, a Cayman Islands exempted company, and unless the context requires
otherwise, includes its predecessor entities and consolidated subsidiaries and the variable interest entity of which Trip.
com Group Limited is the primary beneficiary through Qunar Cayman Islands Limited;

“Renminbi” or “RMB” refers to the legal currency of China; “U.S. dollars” or “US$" refers to the legal currency of the
United States; and "€" refers to the legal currency of Eurozone;

“SFC" refers to the Securities and Futures Commission of Hong Kong;

"SFO" refers to the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong), as amended or
supplemented from time to time;

“shares” or “ordinary shares” refers to our ordinary shares, par value of US$0.00125 per share;

“variable interest entities” or “VIEs" refers to variable interest entities, which are companies incorporated in China that
have entered into a series of contractual arrangements with their respective shareholders and our PRC subsidiaries.
Under these contractual arrangements, Trip.com Group Limited has a “controlling financing interest” in the VIEs as
defined in FASB ASC 810 so that it is considered the primary beneficiary of the VIEs for accounting purposes only and
thus consolidates each of these entities under U.S. GAAP. The significant VIEs that Trip.com Group Limited consolidates
under U.S. GAAP include (i) Shanghai Ctrip Commerce Co., Ltd., or Ctrip Commerce (VIE), which holds a value-added
telecommunications business license and mainly provides online advertising services, (ii) Shanghai Huacheng Southwest
International Travel Agency Co., Ltd., or Shanghai Huacheng (VIE), which holds a travel agency operation license and
mainly provides domestic, inbound, and outbound tour services, and air-ticketing services, (iii) Chengdu Ctrip Travel
Agency Co., Ltd., or Chengdu Ctrip (VIE), which holds a domestic travel agency operation license and mainly provides
air-ticketing services, and (iv) Beijing Qu Na Information Technology Co., Ltd., or Qunar Beijing (VIE), which holds the
licenses, approvals, and key assets such as mobile application and website that are essential to the business operations

of Qunar; and
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e “we,” "our company,” or “Trip.com Group” refers to Trip.com Group Limited (formerly known as Ctrip.com International,
Ltd.), its predecessor entities and subsidiaries, and, in the context of describing our operations and consolidated
financial information, the VIEs, unless otherwise indicated herein. We started to consolidate the financial results of Qunar
on December 31, 2015. In calculating the number of hotels with which we have room supply relationships, downloads of
and transactions through our mobile channel, and other operational data, where applicable, as well as in describing our
marketing, branding, and intellectual properties, we have not taken into account the comparable operating data or other
information of Qunar. For the avoidance of confusion, “our holding company” or “Trip.com Group Limited” only refers
to Trip.com Group Limited, a Cayman Islands exempted company, and unless the context requires otherwise, include
its predecessor entities; “our subsidiaries” refers to the entities in which Trip.com Group Limited holds direct or indirect
equity ownership, and thus consolidates their financial results; for “variable interest entities” or “VIEs,” see stand-alone
definition sets forth above. Trip.com Group Limited does not conduct operations of its own and does not have any

equity ownership in the VIEs.

Any discrepancies in any table between the amounts identified as total amounts and the sum of the amounts listed therein

are due to rounding.

This annual report on Form 20-F includes our audited consolidated financial statements for the years ended December 31,

2020, 2021, and 2022.

On March 18, 2021, we effected a change to our authorized share capital by one (1)-to-eight (8) subdivision of shares, or
the Share Subdivision. Concurrently, we effected a proportionate change in ADS to ordinary share ratio from eight (8) ADSs
representing one (1) ordinary share to one (1) ADS representing one (1) ordinary share. Such changes have been reflected

retrospectively throughout this document.

Our reporting currency is Renminbi. This annual report contains translations from Renminbi to U.S. dollars solely for the
convenience of the reader. Unless otherwise stated, all translations from Renminbi to U.S. dollars were made at a rate of
RMB6.8972 to US$1.00, which was the exchange rate in effect as of December 30, 2022 as set forth in the H.10 statistical
release of The Board of Governors of the Federal Reserve System. The exchange rate in effect as of March 17, 2023 was
RMB6.8870 to US$1.00. We make no representation that any Renminbi amounts referred to in this annual report could have

been, or could be, converted to U.S. dollars at any particular rate, or at all.
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FORWARD-LOOKING STATEMENT

This annual report on Form 20-F contains forward-looking statements that reflect our current expectations and views

of future events. These statements are made under the “safe harbor” provisions of the U.S. Private Securities Litigation

"nou n o

Reform Act of 1995. You can identify these forward-looking statements by terminology such as “may,” “will,” “expect,”

"o "o

"anticipate,” “future,” "intend,” “plan,” “believe,” "estimate,” "is/are likely to” or other similar expressions. We have based
these forward-looking statements largely on our current expectations and projections about future events and financial
trends that we believe may affect our financial condition, results of operations, business strategy and financial needs. These
forward-looking statements include, among other things:

® our anticipated growth strategies;

e our future business development, results of operations and financial condition;

® our ability to continue to control costs and maintain profitability; and

e the expected growth in the overall economy and demand for travel services in China.

The forward-looking statements included in this annual report on Form 20-F are subject to risks, uncertainties and
assumptions about our company. Our actual results of operations may differ materially from the forward-looking statements

U

as a result of the risk factors described under “Item 3. Key Information — D. Risk Factors,” included elsewhere in this annual

report on Form 20-F, including the following risks:

e slow-down of economic growth in China and the global economic downturn may have a material and adverse effect on
our business, and may materially and adversely affect our growth and profitability;

* public health crisis, such as COVID-19 outbreak, may have a material and adverse effect on our business and results of
operations;

* general declines or disruptions in the travel industry may materially and adversely affect our business and results of
operations;

e the trading price of our listed securities has been volatile historically and may continue to be volatile regardless of our
operating performance;

e if we are unable to maintain existing relationships with travel suppliers and strategic alliances, or establish new
arrangements with travel suppliers and strategic alliances similar to those we currently have, our business may suffer;

e if we fail to further increase our brand recognition, we may face difficulty in retaining existing and acquiring new business
partners and customers, and our business may be harmed;

e if we do not compete successfully against new and existing competitors, we may lose our market share, and our business
and results of operations may be materially and adversely affected;

* our business could suffer if we do not successfully manage current growth and potential future growth;

® our strategy to invest in complementary businesses and assets involves significant risks and uncertainty that may prevent
us from achieving our objectives and harm our financial condition and results of operations;

e our quarterly results are likely to fluctuate because of seasonality in the travel industry in Greater China;

e our business may be harmed if our infrastructure and technology are damaged or otherwise fail or become obsolete;

* our business depends substantially on the continuing efforts of our key executives, and our business may be severely
disrupted if we lose their services;

e inflation in China may disrupt our business and have an adverse effect on our financial condition and results of

operations; and
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e if the VIE structure and the contractual arrangements among us, the VIEs and their shareholders are found to be in
violation of any PRC laws or regulations, we and/or the VIEs may be subject to fines and other penalties, which may

adversely affect our business and results of operations.

These risks are not exhaustive. Other sections of this annual report include additional factors that could adversely impact our
business and financial performance. You should read these statements in conjunction with the risk factors disclosed in “Item
3. Key Information — D. Risk Factors” of this annual report and other risks outlined in our other filings with the Securities and
Exchange Commission, or the SEC. Moreover, we operate in an emerging and evolving environment. New risk factors may
emerge from time to time, and it is not possible for our management to predict all risk factors, nor can we assess the impact
of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ

materially from those contained in any forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. We undertake no obligation to update

or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable.

ITEM 3. KEY INFORMATION

Our Holding Company Structure and Contractual Arrangements with the VIEs

The following diagram illustrates our corporate structure, including our significant subsidiaries and the VIEs as of December
31, 2022.

l 100% 100% l 100% l 43%" l 100%

Offshore
Onshore PRC

100%? 100% 100%" 100%" 100%
. Ctrip Travel Information Ctrip Travel Network Ctrip Computer Beijing Qunar
'ﬁil?@iﬁéi%:gtzg Technology (Shanghai) Technology (Shanghai) Technology (Shanghai) Software Technology
A Co., Ltd. Co., Ltd. Co., Ltd. Co., Ltd.
o)
|
100% \ 100%
Shanghai Ctrip Chengdu Ctrip Ar=va Chengdu Ctrip Beijing Qu Na
International Travel Travel Agency Co., c Shangha(uthrﬁ " Information Technology Information
Agency Co., Ltd. Ltd.® IS (Cf2k, e Co., Ltd. Technology Co., Ltd.")
100% 100% 100%
Chengdu Ctrip Shanghai Huacheng Shanghai Hecheng
International Travel Southwest International International Travel
Agency Co., Ltd. Travel Agency Co., Ltd. Agency Co., Ltd.

- Represents the entities in the Company’s offshore structure.

Represents the Company’s wholly owned PRC domestic subsidiaries. —— Equity interest

Represents the Company significant variable interest entites. Contractual arrangements
Represents the wholly owned subsidiary of one of the Company’s significant variable interest entities.

Notes:

(1) The 57% owners of Qunar Cayman Islands Limited are several non-U.S. investment entities, namely M Strat Holdings, L.P.,
Momentum Strategic Holdings, L.P., Ocean Management Limited, and Earthly Paradise Investment Fund L.P., which are
consolidated by us under U.S. GAAP. For further details about the indirect ownership of Qunar Cayman Islands Limited, see

“Item 4. Information on the Company — A. History and Development of the Company.”
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(2)  Indirectly owned through Ctrip Travel Holding (Hong Kong) Limited and Ctrip.com (Hong Kong) Limited, both of which are

Hong Kong companies.
(3) Indirectly owned through Ctrip Investment (Shanghai) Co., Ltd., a PRC company.
(4)  Indirectly owned through Queen’s Road Travel Information Limited, a Hong Kong company.
(5)  Min Fan and Qi Shi hold 99.5% and 0.5% of the equity interest in Chengdu Ctrip Travel Agency Co., Ltd., respectively.
(6) Bo Sun and Maohua Sun hold 89.8% and 10.2% of the equity interest in Shanghai Ctrip Commerce Co., Ltd., respectively.

(7)  Hui Cao and Hui Wang hold 60% and 40% of the equity interest in Beijing Qu Na Information Technology Co., Ltd.,

respectively.

Trip.com Group Limited is not a Chinese operating company but a Cayman Islands holding company with no equity
ownership in the VIEs. We conduct our operations in China through (i) our PRC subsidiaries and (ii) the VIEs with which we
have maintained contractual arrangements and their PRC subsidiaries. PRC laws and regulations prohibit foreign investment
in internet and other related businesses. Accordingly, we operate these businesses in China through the VIEs, and rely on
contractual arrangements among our PRC subsidiaries, the VIEs, and their shareholders to direct the business operations
of the VIEs. Such structure enables investors to share economic interests in China-based companies in sectors where
foreign direct investment is prohibited or restricted under PRC laws and regulations. Net revenues contributed by the
VIEs accounted for 36%, 30%, and 22% of our total net revenues for the year ended December 31, 2020, 2021, and 2022,

"wou

respectively. As used in this annual report, “we,” “our company,” or “Trip.com Group” refers to Trip.com Group Limited,
its subsidiaries, and, in the context of describing our operations and consolidated financial information, the VIEs in China,
primarily including Shanghai Ctrip Commerce Co., Ltd., Shanghai Huacheng Southwest International Travel Agency Co.,
Ltd., Chengdu Ctrip Travel Agency Co., Ltd., and Beijing Qu Na Information Technology Co., Ltd. Investors in the ADSs are
not purchasing any equity interest in the VIEs in China but instead are purchasing the equity interest in a holding company

incorporated in the Cayman Islands, and may never directly hold equity interests in the VIEs in China.

A series of contractual agreements, including powers of attorney, technical consulting and services agreement, equity
pledge agreements, exclusive option agreements, and loan agreements, have been entered into by and among our PRC
subsidiaries, the VIEs, and their respective shareholders. Terms contained in each set of contractual arrangements with the
VIEs and their respective shareholders are substantially similar. As advised by Commerce & Finance Law Offices, our PRC
legal counsel, subject to the disclosure in this annual report, the terms of the contractual arrangements are valid, binding,
and enforceable under currently effective PRC laws and regulations. As a result of the contractual arrangements, we are
considered the primary beneficiary of the VIEs for accounting purposes and thus have consolidated the results of operations,
financial position, and cash flows of the VIEs in our consolidated financial statements under U.S. GAAP. The contractual
arrangements with the VIEs provide us with a “controlling financial interest” in the VIEs as defined in FASB ASC 810 by
entitling us to (i) the power to direct activities of the VIEs that most significantly affect their economic performance, and (ii)
the right to receive the economic benefits from the VIEs that could be significant to them. Neither Trip.com Group Limited
nor its investors has an equity ownership (including foreign direct investment) in, or control through such equity ownership
of, the VIEs, and the contractual arrangements are not equivalent to an equity ownership in the business of the VIEs. For
more details of these contractual arrangements, see “ltem 7. Major Shareholders and Related Party Transactions — B.

Related Party Transactions — Arrangements with the VIEs and Their Shareholders.”



Trip.com
i S]]

PART |

However, the contractual arrangements may not be as effective as direct ownership in providing us with control over the
VIEs and we may incur substantial costs to enforce the terms of the arrangements. As such, the VIE structure involves unique
risks to investors of our Cayman Islands holding company. In addition, the legality and enforceability of the contractual
agreements by and among our PRC subsidiaries, the VIEs, and their respective shareholders, as a whole, have not been
tested in a court of law in China. See “ltem 3. Key Information — D. Risk Factors — Risks Relating to Our Corporate
Structure — If the VIEs violate our contractual arrangements with them, our business could be disrupted, our reputation may
be harmed and we may have to resort to litigation to enforce our rights, which may be time-consuming and expensive” and
“Item 3. Key Information — D. Risk Factors — Risks Relating to Our Corporate Structure — The principal shareholders of the

VIEs have potential conflict of interest with us, which may adversely affect our business.”

Our corporate structure is subject to risks associated with our contractual arrangements with the VIEs and our investors may
never directly hold equity interests in the VIEs. If the PRC government deems that our contractual arrangements with the
VIEs do not comply with PRC regulatory restrictions on foreign investment in the relevant industries, or if these regulations
or the interpretation of existing regulations change or are interpreted differently in the future, we could be subject to severe
penalties or be forced to relinquish our interests in those operations. Our holding company, our subsidiaries, and the VIEs,
and investors of our company face uncertainty about potential future actions by the PRC government that could affect the
enforceability of the contractual arrangements with the VIEs and, consequently, significantly affect the financial performance
of the VIEs and our company as a whole. The PRC regulatory authorities could disallow the VIE structure, which would likely
result in a material change in our operations and cause the value of our securities, including those that we may register
for sale, to significantly decline or become worthless. For a detailed description of the risks associated with our corporate

structure, see “Item 3. Key Information — D. Risk Factors — Risks Relating to Our Corporate Structure.”

There are also substantial uncertainties regarding the interpretation and application of current and future PRC laws,
regulations, and rules regarding the status of the rights of our Cayman lIslands holding company with respect to its
contractual arrangements with the VIEs and their shareholders. It is uncertain whether any new PRC laws or regulations
relating to VIE structures will be adopted or if adopted, what they would provide. If we or any of the VIEs is found to be
in violation of any existing or future PRC laws or regulations, or fail to obtain or maintain any of the required permits or
approvals, the relevant PRC regulatory authorities would have broad discretion to take action in dealing with such violations
or failures. See “Item 3. Key Information — D. Risk Factors — Risks Relating to Our Corporate Structure — PRC laws and
regulations restrict foreign investment in the travel agency and value-added telecommunications businesses, and substantial
uncertainties exist with respect to the application and implementation of PRC laws and regulations” and “ltem 3. Key
Information — D. Risk Factors — Risks Relating to Our Corporate Structure — Our business may be significantly affected by

the PRC Foreign Investment Law.”

We face various legal and operational risks and uncertainties relating to doing business in China. Our business operations
are primarily conducted in China, and we are subject to complex and evolving PRC laws and regulations. For example,
the PRC government has recently issued statements and regulatory actions relating to areas such as the use of contractual
arrangements in certain industries, regulatory approvals on overseas offerings and listings by, and foreign investment in,
China-based issuers, the use of the VIEs, anti-monopoly regulatory actions, and oversight on cybersecurity and data privacy.
As the regulatory developments relating to these areas are relatively new and rapidly evolving, substantial uncertainties
remain in relation to their interpretation and implementation. It also remains uncertain whether we will comply with

the relevant regulatory requirements, including but not limited to filings or approvals, from the CSRC, the Cyberspace

8
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Administration of China, or the CAC, or any other PRC government authorities in all material respects. In addition, if
future regulatory developments mandate clearance of cybersecurity review or other specific actions to be completed by
China-based companies listed on foreign stock exchanges, such as us, we face uncertainties as to whether such clearance
can be timely obtained, or at all. As of the date of this annual report, regulatory actions relating to data security or anti-
monopoly concerns in Hong Kong or Macao do not have a material impact on our ability to conduct business, accept
foreign investment in the future, continue to list on a United States stock exchange or maintain our listing status on the
Hong Kong Stock Exchange. However, new regulatory actions relating to data security or anti-monopoly concerns in Hong
Kong or Macao may be taken in the future, and there can be no assurance as to whether such regulatory actions may have
a material impact on our ability to conduct business, accept foreign investment, continue to list on a United States stock
exchange or maintain our listing status on the Hong Kong Stock Exchange. We face risks and uncertainties associated
with not only these statements and regulatory actions, but also the prospective uncertainties as to the inability of the
Public Company Accounting Oversight Board, or the PCAOB, to completely inspect registered public accounting firms
headquartered in mainland China (including our independent auditor). These risks may impact our ability to conduct certain
businesses, accept foreign investments, or list on a United States or other exchange outside China, and could result in a
material adverse change in our operations and the value of our ADSs, significantly limit or completely hinder our ability to
continue to offer securities to investors, or cause the value of such securities to significantly decline or become worthless.
For a detailed description of risks relating to doing business in China, please refer to the risks disclosed under “Item 3. Key

Information — D. Risk Factors — Risks Relating to Doing Business in China.”

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

our operations and the value of our ADSs and ordinary shares.”

Risks and uncertainties arising from the legal system in China, including risks and uncertainties regarding the enforcement of
laws and quickly evolving rules and regulations in China, could result in a material adverse change in our operations and the
value of our ADSs. For more details, see “ltem 3. Key Information — D. Risk Factors — Risks Relating to Doing Business in

China — Uncertainties with respect to the PRC legal system could adversely affect us.”
The Holding Foreign Companies Accountable Act

Pursuant to the Holding Foreign Companies Accountable Act, or the HFCAA, if the SEC determines that we have filed
audit reports issued by a registered public accounting firm that has not been subject to inspections by the PCAOB for two
consecutive years, the SEC will prohibit our shares or the ADSs from being traded on a national securities exchange or in
the over-the-counter trading market in the United States. On December 16, 2021, the PCAOB issued a report to notify the
SEC of its determination that the PCAOB was unable to inspect or investigate completely registered public accounting
firms headquartered in mainland China and Hong Kong, including our auditor. In May 2022, the SEC conclusively listed
Trip.com Group Limited as a Commission-Identified Issuer under the HFCAA following the filing of our annual report on

Form 20-F for the fiscal year ended December 31, 2021. On December 15, 2022, the PCAOB issued a report that vacated

9



Trip.com
i S]]

PART |

its December 16, 2021 determination and removed mainland China and Hong Kong from the list of jurisdictions where it
is unable to inspect or investigate completely registered public accounting firms. For this reason, we do not expect to be
identified as a Commission-ldentified Issuer under the HFCAA after we file this annual report on Form 20-F. Each year, the
PCAOB will determine whether it can inspect and investigate completely audit firms in mainland China and Hong Kong,
among other jurisdictions. If PCAOB determines in the future that it no longer has full access to inspect and investigate
completely accounting firms in mainland China and Hong Kong and we continue to use an accounting firm headquartered
in one of these jurisdictions to issue an audit report on our financial statements filed with the SEC, we would be identified
as a Commission-Identified Issuer following the filing of the annual report on Form 20-F for the relevant fiscal year. There
can be no assurance that we would not be identified as a Commission-Identified Issuer for any future fiscal year, and if we
were so identified for two consecutive years, we would become subject to the prohibition on trading under the HFCAA. See
“Item 3. Key Information — D. Risk Factors — Risks Relating to Doing Business in China — The PCAOB had historically been
unable to inspect our auditor in relation to their audit work performed for our financial statements and the inability of the
PCAOB to conduct inspections of our auditor in the past has deprived our investors with the benefits of such inspections”
and “ltem 3. Key Information — D. Risk Factors — Risks Relating to Doing Business in China — Our ADSs may be prohibited
from trading in the United States under the HFCAA in the future if the PCAOB is unable to inspect or investigate completely
auditors located in China. The delisting of the ADSs, or the threat of their being delisted, may materially and adversely affect

the value of your investment.”
Permissions and Approvals Required from the PRC Authorities for Our Operations

We conduct our business primarily through our PRC subsidiaries and the VIEs in China. Our operations in China are
governed by PRC laws and regulations. As of the date of this annual report, as advised by Commerce & Finance Law Offices,
our PRC legal counsel, our PRC subsidiaries and the VIEs have obtained all of the requisite permissions and approvals
from the PRC government authorities for our accommodation reservation, transportation ticketing, packaged-tour, and
corporate travel businesses, including, among others, value added telecommunications operating licenses, travel agency
operation licenses, and an insurance agency license, except for certain permission and approval requirements in mainland
China relating to our business of providing ancillary mobility services for transportation ticketing in mainland China, which
represents a nominal portion of our transportation ticketing revenues, and subject to the uncertainties with respect to the
interpretation and application of PRC laws, regulations, and policies. For details, see “Item 3. Key Information — D. Risk
Factors — Risks Relating to Doing Business in China — We have attempted to comply with the PRC regulations regarding
licensing requirements. If the PRC laws and regulations change, our business in China may be adversely affected. Any
lack of requisite approvals, licenses, or permits applicable to our business or any failure to comply with applicable laws or
regulations may materially and adversely affect our business, financial condition, and results of operations.” In addition, our
subsidiaries in Hong Kong and Macao also have obtained travel agency operation licenses and insurance agency licenses
that are necessary for their respective businesses from the Hong Kong and Macao authorities. As of the date of this annual
report, we, our PRC subsidiaries, or the VIEs have not received any denial notification from the relevant authorities in
connection with the applications for the necessary permissions or approvals to conduct our business. Given the uncertainties
of interpretation and implementation of relevant laws and regulations and the enforcement practice by relevant government
authorities, we may be required to obtain additional approvals and permissions for our business operations in the future. If
we, our subsidiaries or the VIEs do not receive or maintain any necessary permissions or approvals, inadvertently conclude
that such permissions or approvals are not required, or if applicable laws, regulations, or interpretations change and we

are required to obtain such permissions or approvals in the future, we cannot assure you that we will be able to obtain the
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necessary permissions or approvals in a timely manner, or at all, and such approvals may be rescinded even if obtained.
Any such circumstance could subject us to penalties, including fines, suspension of business, and revocation of required
licenses, significantly limit or completely hinder our ability to continue to offer securities to investors and cause the value
of such securities to significantly decline or become worthless. For more detailed information, see “ltem 3. Key Information
— D. Risk Factors — Risks Relating to Doing Business in China — We have attempted to comply with the PRC regulations
regarding licensing requirements. If the PRC laws and regulations change, our business in China may be adversely affected.
Any lack of requisite approvals, licenses, or permits applicable to our business or any failure to comply with applicable laws

or regulations may materially and adversely affect our business, financial condition, and results of operations.”

On February 17, 2023, the CSRC promulgated the Trial Administrative Measures of Overseas Securities Offering and Listing
by Domestic Companies, or the Overseas Offering and Listing Measures, which will come into effect on March 31, 2023.
On the same day, the CSRC also published a series of guidance rules and Q&As in connection with the implementation of
the Overseas Offering and Listing Measures. The Overseas Offering and Listing Measures establishes a new filing-based
regime to regulate overseas offerings and listings by PRC domestic companies. According to the Overseas Offering and
Listing Measures, an overseas offering of securities (including shares, depository receipts, corporate bonds convertible into
shares and other securities in nature of equity) and listing by a PRC domestic company, either in direct or indirect manner,
has to be filed with the CSRC. Failure to comply with the filing requirements may result in fines to the relevant PRC domestic
companies, the controlling shareholder, and other responsible persons. The relevant responsible persons may be prohibited
from entering the securities market by the CSRC in cases of serious violations and may be held criminally liable. As advised
by Commerce & Finance Law Offices, our PRC legal counsel, due to the fact that our ADSs have been listed on the Nasdaq
Global Select Market and our ordinary shares have been listed on the Hong Kong Stock Exchange, we will be deemed as
an "Existing Issuer” pursuant to the Overseas Offering and Listing Measures and the implementation guidance and are not
required to complete the filing procedures with the CSRC for our historical securities offering. Nevertheless, in the event
that we conduct any securities offerings that will be captured by the Overseas Offering and Listing Measures after they come
into effect, we will have to complete the filing procedures with the CSRC within three business days following the closing of

the securities issuance or offering.

Therefore, in connection with our business operations and issuance or offering of securities to foreign investors, as advised
by Commerce & Finance Law Offices, our PRC legal counsel, under currently effective PRC laws, regulations, and rules and
taking the Overseas Offering and Listing Measures into account, as of the date of this annual report, we, our PRC subsidiaries,
and the VIEs, (i) are not required to obtain permissions from or complete filing procedures with the CSRC for our historical
issuances or offerings of securities to foreign investors that have been completed before the date of implementation of
the Overseas Offering and Listing Measures, but are required to go through filing procedures with the CSRC for our future
issuance or offering of securities (including shares, depository receipts, corporate bonds convertible into shares, and other
securities in nature of equity) to foreign investors if we meet certain conditions set forth in the Overseas Offering and Listing
Measures to be considered an indirect overseas offering and listing by a PRC domestic company, (i) are not required to
go through cybersecurity review by the CAC for our issuance or offering of securities to foreign investors, (iii) are required
to go through the examination and registration procedures with the PRC National Development and Reform Commission,
or the NDRC, for our issuance or offering of certain debt securities, as mandated by the relevant NDRC circular, to foreign
investors, and (iv) are not required to obtain any prior permission or approval from any other PRC government authorities
for our issuance or offering of securities to foreign investors. If we, our subsidiaries, or the VIEs are deemed to be a critical

information infrastructure operator, or CllO, or a network platform operator, whose network product or service purchasing or
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data processing activities affect or may affect national security, we would be required to go through a cybersecurity review
by the CAC. As of the date of this annual report, none of our company, our subsidiaries, or the VIEs has been identified as
a CllO by any government authorities, nor have been involved in any investigations or become subject to a cybersecurity
review initiated by the CAC based on the Cybersecurity Review Measures. As of the date of this annual report, we completed
the foreign debt registrations with the NDRC for all debt offerings that were subject to such requirement and have not been
required to apply for, nor have been denied for, any other permission or approval with respect to our issuance or offering
of securities to foreign investors. For more details, see “ltem 3. Key Information — D. Risk Factors — Risks Relating to Our
Business and Industry — Our failure to comply with privacy and data protection laws and regulations in various jurisdictions
could subject us to sanctions, damages, and litigation, and could harm our reputation and business.” However, Commerce
& Finance Law Offices, our PRC legal counsel, has further advised us that there remain some uncertainties as to how relevant
rules published by the PRC government authorities will be interpreted or implemented, and its opinions summarized above
are subject to any new laws, rules, regulations, or detailed implementations and interpretations in any form. We cannot
assure you that relevant PRC government authorities, including the CSRC and the CAC, would reach the same conclusion
as that of our PRC legal counsel, and hence, we may face regulatory actions or other sanctions from them. For more details,
see “ltem 3. Key Information — D. Risk Factors — Risks Relating to Doing Business in China — The PRC government'’s
significant oversight and discretion over our business operation could result in a material adverse change in our operations
and the value of our ADSs and ordinary shares” and “ltem 3. Key Information — D. Risk Factors — Risks Relating to Doing
Business in China — The approval of and the filing with the CSRC or other PRC government authorities may be required in
connection with our offshore offerings in the future under PRC law, and, if required, we cannot predict whether or for how

long we will be able to obtain such approval or complete such filing.”
Cash and Asset Flows Through Our Organization

Trip.com Group Limited is a holding company with no material operations of its own. We conduct our operations in China
primarily through our PRC subsidiaries, the VIEs, and their PRC subsidiaries. As a result, Trip.com Group Limited'’s ability to
pay dividends and to service any debt that it may incur depends upon dividends paid by our PRC subsidiaries and service
fees paid by the VIEs. If our existing PRC subsidiaries, the VIEs or any newly formed ones incur debt on their own behalf
in the future, the instruments governing their debt may restrict their ability to pay dividends or make other payments to
Trip.com Group Limited. In addition, our PRC subsidiaries are permitted to pay dividends to us only out of their retained
earnings, if any, as determined in accordance with PRC accounting standards and regulations. Under PRC law, each of our
PRC subsidiaries and the VIEs in China is required to make appropriations to certain statutory reserve funds or may make
appropriations to certain discretionary funds, which are not distributable as cash dividends except in the event of a solvent
liquidation of the companies. For more details, see “ltem 5. Operating and Financial Review and Prospects — B. Liquidity
and Capital Resources — Holding Company Structure” and “ltem 3. Key Information — D. Risk Factors — Risks Relating to
Our Corporate Structure — Our PRC subsidiaries are subject to restrictions on paying dividends or making other payments
to us while the VIEs can only make payments to us in accordance with the contractual arrangements, which may restrict our

ability to satisfy our liquidity requirements.”
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The ability to transfer cash and other assets within our organization may be subject to conditions and restrictions pursuant to
the applicable laws and regulations. For example, under the PRC laws and regulations, Trip.com Group Limited may provide
funding to our PRC subsidiaries only through capital contributions or loans, and to the VIEs only through loans, subject
to satisfaction of applicable government registration and approval requirements. Trip.com Group Limited’s ability to pay
dividends to the shareholders and the ADS holders and to service any debt it may incur may depend upon dividends paid
by our PRC subsidiaries and license and service fees paid by the VIEs. Additionally, under the PRC laws and regulations,
our PRC subsidiaries and the VIEs are subject to certain restrictions with respect to payment of dividends or otherwise
transfers of any of their net assets to us. Remittance of dividends by a wholly foreign-owned enterprise out of China is also
subject to examination by the banks designated by the PRC State Administration of Foreign Exchange, or the SAFE. These
restrictions are benchmarked against the paid-up capital and the statutory reserve funds of our PRC subsidiaries and the net
assets of the VIEs in which we have no legal ownership. As of December 31, 2020, 2021, and 2022, the total amount of such
restriction to which our PRC subsidiaries and the VIEs are subject was RMB7.8 billion, RMBé4.5 billion, and RMB6.2 billion
(US$0.9 billion), respectively. Furthermore, cash transfers from our PRC subsidiaries and the VIEs to entities outside of China
are subject to PRC government control on currency conversion. As a result, the funds in our PRC subsidiaries or the VIEs in
China may not be available to fund operations or for other use outside of China due to interventions in, or the imposition
of restrictions and limitations on, the ability of our holding company, our subsidiaries, or the VIEs by the PRC government
on such currency conversion. For details, see “Item 3. Key Information — D. Risk Factors — Risks Relating to Our Corporate
Structure — Our PRC subsidiaries are subject to restrictions on paying dividends or making other payments to us while the
VIEs can only make payments to us in accordance with the contractual arrangements, which may restrict our ability to satisfy
our liquidity requirements” and “ltem 3. Key Information — D. Risk Factors — Risks Relating to Doing Business in China —

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

Our company has established a centralized cash management policy to direct how funds are transferred between Trip.
com Group Limited, our subsidiaries, and the VIEs to improve the efficiency and ensure the security of cash management,
and cash is centrally managed by the treasury. Funds are transferred among Trip.com Group Limited, our subsidiaries,
and the VIEs through our cash pooling structure, intercompany loans, and deposits or entrusted loans, depending on the

circumstances and taking the regulatory and taxation requirements into consideration.

Our board of directors has complete discretion as to whether we will distribute dividends in the future, subject to the
approval of our shareholders. Even if our board of directors determines to distribute dividends, the form, frequency, and
amount of our dividends will depend upon our future operations and earnings, capital requirements and surplus, general
financial condition, contractual restrictions, potential tax implications, and other factors as the board of directors may deem
relevant. Any dividend we declare will be paid to the holders of ADSs, subject to the terms of the deposit agreement, to
the same extent as holders of our ordinary shares, less the fees and expenses payable under the deposit agreement. Any
dividend we declare will be distributed by the depositary bank to the holders of ADSs. Cash dividends on our ordinary
shares, including those represented by the ADSs, if any, will be paid in U.S. dollars. For more details, see “Item 8. Financial

Information — A. Consolidated Statements and Other Financial Information — Dividend Policy.”

For the years ended December 31, 2020, 2021, and 2022, Trip.com Group Limited provided capital contributions of
RMB903 million, nil, and RMB580 million, respectively, to its subsidiaries.
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For the years ended December 31, 2020, 2021, and 2022, Trip.com Group Limited’s cash flows of loan funding provided to
its subsidiaries, net of repayments received, were net cash outflows of RMB358 million, net cash inflows of RMB1.1 billion,

and net cash outflows of RMB758 million, respectively.

For the years ended December 31, 2020, 2021, and 2022, our subsidiaries did not extend any loan funding to Trip.com
Group Limited.

For the years ended December 31, 2020, 2021, and 2022, the VIEs' cash flows of loan funding provided to our subsidiaries,
net of repayments received, were net cash inflows of RMB817 million, net cash outflows of RMB434 million, and net cash

inflows of RMB4.0 billion, respectively.

For the years ended December 31, 2020, 2021, and 2022, the VIEs' cash flows of loan funding received from our
subsidiaries, net of repayments made, were net cash outflows of RMB2.2 billion, net cash outflows of RMB3.8 billion, and net

cash outflows of RMB7.8 billion, respectively.

For the years ended December 31, 2020, 2021, and 2022, no assets other than cash were transferred between our
Cayman lIslands holding company and a subsidiary, a VIE, or its subsidiary, and no subsidiary paid dividends or made
other distributions to our Cayman Islands holding company. For details of the financial position, cash flows, and results of

operations of the VIEs, see

Form 20-F.

— Financial Information Relating to the VIEs” and pages 223 to 225 of this annual report on

Trip.com Group Limited has not declared or paid any cash dividends for the years ended December 31, 2020, 2021, and
2022, nor does it have any present plan to pay any cash dividends on its ordinary shares in the foreseeable future. We
currently intend to retain most, if not all, of our available funds and any future earnings to fund the development and growth
of our business. See “ltem 8. Financial Information — A. Consolidated Statements and Other Financial Information —
Dividend Policy.” For the material Cayman Islands, PRC and U.S. federal income tax consequences of an investment in our

ADSs or ordinary shares, see “ltem 10. Additional Information — E. Taxation.”

Selected Consolidated Financial Data

The following table presents the selected consolidated financial information for our business. You should read the following
information in conjunction with “Item 5. Operating and Financial Review and Prospects” below. The selected consolidated
statements of income/(loss) data for the years ended December 31, 2020, 2021, and 2022 and the selected consolidated
balance sheets data as of December 31, 2021 and 2022 have been derived from our audited consolidated financial
statements and should be read in conjunction with those statements, which are included in this annual report beginning on
page 206. The selected consolidated statements of income/(loss) data for the years ended December 31, 2018 and 2019
and the selected consolidated balance sheets data as of December 31, 2018, 2019, and 2020 have been derived from our

audited consolidated financial statements for these periods, which are not included in this annual report.

Our historical results do not necessarily indicate results expected for any future periods.
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For the Year Ended December 31,
2018 2019 2020 2021 2022
RMB RMB RMB RMB RMB Us$

(in millions, except for share and per share data)

Selected Consolidated Statements of

Income/(Loss) Data

Net revenues 30,965 35,666 18,316 20,023 20,039 2,907
Cost of revenues (6,324) (7,372) (4,031) (4,598) (4,513) (654)
Gross profit 24,641 28,294 14,285 15,425 15,526 2,253
Operating expenses
— Product development™ (9,620) (10,670) (7,667) (8,992) (8,341) (1,209)
— Sales and marketing®” (9,596) (9,295) (4,405) (4,922) (4,250) (616)
— General and administrative!” (2,820) (3,289) (3,636) (2,922) (2,847) (413)
Total operating expenses (22,036) (23,254) (15,708) (16,836) (15,438) (2,238)
Income/(loss) from operations 2,605 5,040 (1,423) (1,411) 88 15
Net interest (expense)/income and other

(expense)/income? (684) 4,047 198 940 2,547 370

Income/(loss) before income tax expense

and equity in (loss)/income of affiliates 1,921 9,087 (1,225) 471 2,635 385
Income tax expense (793) (1,742) (355) (270) (682) (99)
Equity in (loss)/income of affiliates (32) (347) (1,689) 96 (586) (85)
Net income/(loss) 1,096 6,998 (3,269) (645) 1,367 201
Net income/(loss) attributable to

non-controlling interests 16 57 62 95 36 5

Accretion to redemption value of

redeemable non-controlling interests® — (44) (40) — — —
Net income/(loss) attributable to

Trip.com Group Limited 1,112 7,011 (3,247) (550) 1,403 206
Earnings/(losses) per ordinary share data:

Earnings/(losses) per ordinary share®®,

basic 2.03 12.35 (5.40) (0.87) 2.17 0.31
Earnings/(losses) per ordinary share®®,
diluted 1.96 11.50 (5.40) (0.87) 2.14 0.31

Weighted average ordinary shares

outstanding®, basic 547,227,408 567,871,968 600,888,208 634,109,233 648,380,590 648,380,590
Weighted average ordinary shares

outstanding®, diluted 567,396,984 641,952,112 600,888,208 634,109,233 657,092,826 657,092,826
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As of December 31,

2018 2019® 2020 2021 20227
RMB RMB RMB RMB RMB Us$
(in millions)
Selected Consolidated Balance
Sheets Data
Cash and cash equivalents 21,530 19,923 18,096 19,818 17,000 2,465
Restricted cash 4,244 1,824 1,319 1,378 1,487 216
Short-term investments 36,753 23,058 24,820 29,566 25,545 3,703
Current assets 79,394 67,955 58,011 66,108 61,435 8,907
Investments® 26,874 51,278 47,943 44,961 50,177 7,275
Total assets 185,830 200,169 187,249 191,859 191,691 27,793
Current liabilities 68,784 69,182 58,369 66,218 61,239 8,879
Long-term debt 24,146 19,537 22,718 11,093 13,177 1,911
Total liabilities 97,097 93,324 85,682 81,403 78,672 11,407
Redeemable non-controlling
interests® — 1,142 — — — —
Share capital 5 6 6 6 6 1
Total Trip.com Group Limited
shareholders’ equity 86,715 103,442 100,354 109,677 112,283 16,279
Non-controlling interests 2,018 2,261 1,213 779 736 107
Total shareholders’ equity 88,733 105,703 101,567 110,456 113,019 16,386
Notes:
(1) Share-based compensation was included in the related operating expense categories as follows:
For the Year Ended December 31,
2018 2019 2020 2021 2022
RMB RMB RMB RMB RMB Uss
(in millions)
Product development 934 919 964 802 567 82
Sales and marketing 156 144 159 149 115 17
General and administrative 617 651 750 730 506 73
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In 2018, we disposed certain long-term investments and recognized a gain of RMB1.2 billion. In January 2018, we adopted
a new financial instruments accounting standard, ASU No. 2016-01, which requires equity investments to be measured at
fair value with subsequent changes recognized in net income, except for those accounted for under the equity method or
requiring consideration. Fair value changes for such equity investments and exchangeable notes were a fair value loss of
RMB612 million, a fair value loss of RMB170 million, and a fair value gain of RMB1.3 billion for the year ended December
31, 2020, 2021, and 2022, respectively. The new standard also changes the accounting for investments without a readily
determinable fair value and that do not qualify for the practical expedient to estimate fair value. A policy election can be
made for these investments whereby investment will be carried at cost and adjusted in subsequent periods for any impairment

or changes in observable prices of identical or similar investments.

Each ADS represents one ordinary share.

On March 18, 2021, we effected a change to our authorized share capital by one (1)-to-eight (8) subdivision of shares.
Concurrently, we effected a proportionate change in ADS to ordinary share ratio from eight (8) ADSs representing one
(1) ordinary share to one (1) ADS representing one (1) ordinary share. Such changes have been reflected retrospectively

throughout this document.

Effective from January 1, 2019, we adopted ASC No. 2018-11, a new accounting standard on the recognition of right-of-use
assets and lease liabilities issued by FASB in 2018, and have applied this accounting standard on a modified retrospective
basis and have elected not to restate comparative periods. See Notes 2 and 11 to our audited consolidated financial

statements included elsewhere in this annual report for further information.

One of our subsidiaries issued redeemable preferred shares to certain third-party investors in 2019. These preferred shares are
redeemable at a holder’s option when that subsidiary fails to complete a qualified IPO in a pre-agreed period of time since its
issuance with a redemption price measured by 10% interest per annum. These preferred shares are therefore accounted for as
redeemable non-controlling interests in mezzanine equity and are accreted to the redemption value over the period starting
from the issuance date. In 2020, we lost the control in this subsidiary, and therefore financial position and results of operations

of this subsidiary was deconsolidated.

In the course of preparing our audited consolidated financial statements for the year ended December 31, 2022, we
reclassified the exchangeable senior notes in an amount of RMB4,204 million from “long-term debt” on our consolidated
balance sheet as was previously reported in the earnings release reporting the unaudited fourth quarter and full year of 2022
financial results to “short-term debt and current portion of long-term debt.” The reclassification did not affect the total assets,
total liabilities or total shareholders’ equity on our consolidated balance sheet as of December 31, 2022, nor did it have any
impact to our consolidated statement of income/(loss) and comprehensive income/(loss) or consolidated statement of cash

flows for the year ended December 31, 2022.

Financial Information Relating to the VIEs

The following tables present the condensed consolidating schedules of financial information of Trip.com Group Limited, our

subsidiaries that are the primary beneficiaries of the VIEs, our other subsidiaries, and the VIEs and their subsidiaries for the

years and as of the dates indicated.
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Condensed Consolidated Results of Operations Data

For the Year Ended December 31, 2022

Primary The VIEs
Trip.com Beneficiaries and
Group Other of their  Eliminating Consolidated
Limited Subsidiaries the VIEs Subsidiaries Adjustments Totals
(RMB in millions)
Third-party net revenues —_ 14,355 1,997 3,687 —_ 20,039
Inter-company net revenues” — 148 2,895 648 (3,691) —
Third-party cost of revenues and
operating expenses (16) (12,970) (3,657) (3,308) — (19,951)
Inter-company cost of revenues
and operating expenses!” — (1,834) (3) (1,854) 3,691 —
(Loss)/income from operations (16) (301) 1,232 (827) — 88
Share of income from subsidiaries
and the VIEs? 1,550 1,071 111 — (2,732) —
Net interest (expense)/income and
other (expense)/income (30) 1,945 210 422 — 2,547
Income/(loss) before income tax
expense and equity in
(loss)/income of affiliates 1,504 2,715 1,553 (405) (2,732) 2,635
Income tax expense — (709) 75 (48) — (682)
Equity in (loss)/income of affiliates (101) (500) 49 (34) — (586)
Net income/(loss) 1,403 1,506 1,677 (487) (2,732) 1,367
Net income/(loss) attributable to
non-controlling interests — 44 — (8) — 36
Net income/(loss) attributable to
Trip.com Group Limited 1,403 1,550 1,677 (495) (2,732) 1,403
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For the Year Ended December 31, 2021

Primary The VIEs

Trip.com Beneficiaries and
Group Other of their  Eliminating Consolidated
Limited  Subsidiaries the VIEs  Subsidiaries  Adjustments Totals

(RMB in millions)

Third-party net revenues — 12,226 2,055 5,742 — 20,023
Inter-company net revenues!” — 122 2,578 293 (2,993) —
Third-party cost of revenues and

operating expenses (13) (12,095) (4,115) (5,211) — (21,434)
Inter-company cost of revenues

and operating expenses!" — (1,217) — (1,776) 2,993 —
(Loss