E-HoUSE (CHINA ) HOLDINGS L IMITED
CODE OF BUSINESSCONDUCT AND ETHICS

Purpose

This Code of Business Conduct and Ethics (the “Qatlentains general guidelines for
conducting the business of E-House (China) Holdligsted (the “Compant) consistent with
the highest standards of business ethics, andeisdad to qualify as a “code of ethics” within the
meaning of Section 406 of the Sarbanes-Oxley AQOOR and the rules promulgated thereunder.
To the extent this Code requires a higher stanthenal required by commercial practice or
applicable laws, rules or regulations; we adhetbése higher standards. The Company shall
include all the subsidiaries consolidated intoGmenpany’s financial statement prepared in
accordance with generally accepted accounting iptexin the U.S. (“U.S. GAAB, including
but not limited to, Shanghai Real Estate Consubiadt Sales (Group) Co., Ltd. and its
subsidiaries.

This Code is designed to deter wrongdoing and ampte:

e honest and ethical conduct, including the ethiealdting of actual or apparent conflicts of
interest between personal and professional rekttips;

o full, fair, accurate, timely, and understandabkltisure in reports and documents that the
Company will file with, or submit to, the U.S. Seities and Exchange Commission (the
“SEC") and in other public communications made by tlen@any;

e compliance with applicable laws, rules and regafes]

prompt internal reporting of violations of the Coded
e accountability for adherence to the Code.
Applicability

This Code applies to all of the directors, officemployees, consultants and advisors of the
Company, whether they work for the Company on ktiimle, part-time, consultative, or
temporary basis (each an “employaed collectively, the “employe8s Certain provisions of
the Code apply specifically to our chief executficer, chief financial officer, controller, vice
presidents and any other persons who perform sifitections for the Company (each,_a “senior
officer,” and collectively, “senior officet’.

Competition and Fair Dealing

The Company seeks to outperform its competitortyfand honestly, through superior
performance but not through unethical or illegadibass practices. Infringement upon
third-parties’ intellectual property rights, inciad copyrights, trademarks, trade names and trade
secrets, or inducing or encouraging such infringaraetivities by past or present employees of
other companies are strictly prohibited. Every eayipk of the Company shall endeavor to
respect the rights of and deal fairly with the Camgs customers, suppliers and competitors. No
employee shall take unfair advantage of anyoneautfirananipulation, concealment, abuse of
privileged information, misrepresentation of magkfacts, or any other illegal trade practice.



Conflicts of Interest

| dentifying Conflicts of | nterest

A conflict of interest occurs when an employeeisate interest interferes, or appears to
interfere, in any way with the interests of the Qoamy as a whole. You should actively avoid any
private interest that may influence your abilityaitt in the interests of the Company or that may
make it difficult to perform your work objectivebnd effectively. In general, the following
should be considered conflicts of interest:

» Competing Busines®o employee may be concurrently employed by arlessi that

competes with the Company or deprives it of anyriass.

 Corporate OpportunityNo employee should use corporate property, inébion or his

or her position with the Company to secure a bissiopportunity that would otherwise
be available to the Company. If you discover atess opportunity that is in the
Company'’s line of business, through the use ofXbmpany’s property, information or
position, you must first present the business dppity to the Company before pursuing
the opportunity in your individual capacity.

 Financial Interests

(i)

(ii)

(iif)

(iv)

No employee may have any financial interest (owmprer otherwise), either
directly or indirectly through a spouse or othanilg member, in any other
business entity if such financial interest adversdiects the employee’s
performance of duties or responsibilities to thenpany, or requires the
employee to devote certain time during such emg@ye&orking hours at the
Company;

No employee may hold any ownership interest inieapely-held company that
is in competition with the Company;

An employee may hold up to but no more than 5% oslrip interest in a
publicly traded company that is in competition witle Company;

No employee may hold any ownership interest inrapgamy that has a business
relationship with the Company if such employee’'setuat the Company
include managing or supervising the Company’s lessinelations with that
company

If an employee’s ownership interest in a businesyedescribed in clause (iii) above
increases to more than 5%, the employee must inatadgireport such ownership to the
Compliance Officer.

 Loans or Other Financial TransactioRN& employee may obtain loans or guarantees of

personal obligations from, or enter into any ofbensonal financial transaction with, an
company that is a material customer, supplier angtitor of the Company. This guideline
does not prohibit arms-length transactions witlogmized banks or other financial

institutions.



* Service on Boards and Committeli® employee should serve on a board of directors o
trustees or on a committee of any entity (whethefitpor not-for-profit) whose interests
reasonably could be expected to conflict with thofstne Company. Employees must obtain
prior approval from the Board before accepting singh board or committee position. The
Company may revisit its approval of any such positit any time to determine whether
service in such position is still appropriate.

It is difficult to list all of the ways in which eonflict of interest may arise, and we have
provided only a few, limited examples. If you aaedd with a difficult business decision that is
not addressed above, ask yourself the followingtipies:

* Is it legal?

* Is it honest and fair?

* Is it in the best interests of the Company?
Disclosure of Conflicts of Interest

The Company requires that employees fully discirsesituations that reasonably could be
expected to give rise to a conflict of interestydfi suspect that you have a conflict of interest,
something that others could reasonably perceieecsflict of interest, you must report it
immediately to the Compliance Officer. Conflictsinterest may only be waived by the Board, or
the appropriate committee of the Board, and wilplemptly disclosed to the public to the extent
required by law.

Family Members and Work

The actions of family members outside the workplaeg also give rise to conflicts of
interest because they may influence an employd®é&tivity in making decisions on behalf of
the Company. If a member of an employee’s famiipterested in doing business with the
Company, the criteria as to whether to enter imtcomtinue the business relationship, and the
terms and conditions of the relationship, must déess favorable to the Company compared
with those that would apply to a non-relative segkio do business with the Company under
similar circumstances.

Employees should report any situation involving ifgmmembers that could reasonably be
expected to give rise to a conflict of interestheir supervisor or the Compliance Officer. For
purposes of this Code, “family members” or “membrgour family” include your spouse,
brothers, sisters and parents, in-laws and children

Gifts and Entertainment

The giving and receiving of gifts is common busipgactice. Appropriate business gifts
and entertainment are welcome courtesies designeuiit relationships and understanding
among business partners. However, gifts and eitarént should never compromise, or appear
to compromise, your ability to make objective aail business decisions.

It is the responsibility of employees to use gasdtjment in this area. As a general rule,



employees may give or receive gifts or entertairtrt@or from customers or suppliers only if the
gift or entertainment could not be viewed as am@anent to any particular business decision.
All gifts and entertainment expenses made on betidife Company must be properly accounted
for on expense reports.

Employees may only accept appropriate gifts. Weerage employees to submit gifts
received to the Company. While it is not mandatorgubmit small gifts, gifts of over RMB200
must be submitted immediately to the administratiepartment of the Company.

The Company’s business conduct is founded on tineiple of “fair transaction.” Therefore,
no employee may receive kickbacks, bribe othersgoretly receive commissions or any other
personal benefits.

FCPA Compliance

The U.S. Foreign Corrupt Practices Act (“FCPA") lpifwits giving anything of value,
directly or indirectly, to officials of foreign gevnments or foreign political candidates in order
to obtain or retain business. A violation of FCP#\anly violates the Company’s policy but is
also a civil or criminal offense under FCPA whible tCompany is subject to after the Effective
Time. No employee shall give or authorize directlyndirectly any illegal payments to
government officials of any country. While the FCBé@es, in certain limited circumstances,
allow nominal “facilitating payments” to be madeyasuch payment must be discussed with and
approved by your supervisor in advance beforeritimmade.

Protection and Use of Company Assets

Employees should protect the Company’s assetsrsd@their efficient use for legitimate
business purposes only. Theft, carelessness arid heage a direct impact on the Company's
profitability. The use of the funds or assets & @ompany, whether for personal gain or not, for
any unlawful or improper purpose is strictly prateld. Company equipment should not be used
for non-Company business, though incidental petassemay be permitted.

To ensure the protection and proper use of the @ogip assets, each employee should:

» Exercise reasonable care to prevent theft, damagisase of Company property;

» Promptly report the actual or suspected theft, dgnoa misuse of Company property;

» Safeguard all electronic programs, data, commuoitaiand written materials from
inadvertent access by others; and

» Use Company property only for legitimate businesppses.

Except as approved in advance by the Chief Exee@ifficer or Chief Financial Officer of
the Company, the Company prohibits political cdnttions (directly or through trade
associations) by any employee on behalf of the GampProhibited political contribution
activities include:

« any contributions of Company funds or other asfetpolitical purposes,



 encouraging individual employees to make any socitribution;

« reimbursing an employee for any political contribot

Intellectual Property and Confidentiality

» Allinventions, creative works, computer softwaaiad technical or trade secrets
developed by an employee in the course of perfayrtiie employee’s duties or
primarily through the use of the Company’s matsraid technical resources while
working at the Company, shall be the property ef@ompany.

e The Company maintains a strict confidentiality pgliDuring an employee’s term of
employment, the employee shall comply with any alhéritten or unwritten rules and
policies concerning confidentiality and shall flilfhe duties and responsibilities
concerning confidentiality applicable to the emgey

» In addition to fulfilling the responsibilities assated with his position in the Company,
an employee shall not, without first obtaining apd from the Company, disclose,
announce or publish trade secrets or other cortfaldyusiness information of the
Company, nor shall an employee use such confidéntaamation outside the course of
his duties to the Company.

o Confidential information includes all non-publidammation that might be of use to
competitors, or harmful to the Company or its costes, if disclosed.
Unauthorized use or distribution of this informatiwould violate Company policy.

» Even outside the work environment, an employee miashtain vigilance and refrain
from disclosing important information regarding thempany or its business,
customers or employees.

* An employee’s duty of confidentiality with respéctthe confidential information of the
Company survives the termination of such employesiployment with the Company
for any reason until such time as the Company asd such information publicly or
the information otherwise becomes available inpthielic sphere through no fault of the
employee.

* Upon termination of employment, or at such timéh@sCompany requests, an
employee must return to the Company all of its propwithout exception, including
all forms of medium containing confidential infortizen, and may not retain duplicate
materials.

Accuracy of Financial Reports and Other Public Comnanications

As a public company, the Company is required toreips financial results and other
material information about its business to the jpudrhd the SEC. It is the Company’s policy to
promptly disclose accurate and complete informatégarding its business, financial condition
and results of operations. Employees must straximply with all applicable standards, laws,
regulations and policies for accounting and finah@porting of transactions, estimates and
forecasts. Inaccurate, incomplete or untimely riépgwill not be tolerated and can severely



damage the Company and result in legal liability.

All Personnel involved in the Company’s disclosprecess, including the Company’s Chief
Executive Officer, Chief Financial Officer and Ruipal Accounting Officer, are responsible for
acting in furtherance of this policy, and are phbiteid from knowingly misrepresenting, omitting
or causing others to misrepresent or omit, matéts about the Company. In addition, any of
our Personnel who has a supervisory role in thegiamyis disclosure process has an obligation
to discharge his or her responsibilities diligently

Employees should be on guard for, and promptlymepay possibility of inaccurate or
incomplete financial reporting. Particular attent&hould be paid to:

* Financial results that seem inconsistent with #égomance of the underlying
business;

» Transactions that do not seem to have an obviosiadss purpose; and
* Requests to circumvent ordinary review and apprpratedures.

The Company’s senior financial officers and othmpyees working in the Finance
Department have a special responsibility to enthatall of the Company’s financial disclosures
are full, fair, accurate, timely and understandaBley practice or situation that might undermine
this objective should be reported to the Compliabffecer.

Employees are prohibited from directly or indirgdtiking any action to coerce, manipulate,
mislead or fraudulently influence the Company’seipendent auditors for the purpose of
rendering the financial statements of the Compaaterally misleading. Prohibited actions
include but are not limited to those actions takeaoerce, manipulate, mislead or fraudulently
influence an auditor:

» toissue or reissue a report on the Company’s fisastatements that is not warranted
in the circumstances (due to material violations)&. GAAP, generally accepted
auditing standards or other professional or requadtandards);

* not to perform audit, review or other procedurepineed by generally accepted auditing
standards or other professional standards;

* not to withdraw an issued report; or

* not to communicate matters to the Company’'s Audin@iittee.

Media Relations

In communicating with the public and media, the @any will maintain total accuracy and
truthfulness. To preserve both the reality and ggtion of professional integrity, information that
is found to be misleading or erroneous will be potyncorrected and the sources of
communications and sponsors of activities will betconcealed.



Company Records

Accurate and reliable records are crucial to then@any’s business and form the basis of its
earnings statements, financial reports and otlsetatures to the public. The Company’s records
are the source of essential data that guides Isssiaerision-making and strategic planning.
Company records include, but are not limited takdeg information, payroll, timecards, travel
and expense reports, emails, accounting and fiabdata, measurement and performance
records, electronic data files and all other resandintained in the ordinary course of our
business.

All Company records must be complete, accuratereligble in all material respects. There
is never an acceptable reason to make false oeauiisig entries. Undisclosed or unrecorded
funds, payments or receipts are strictly prohibidalu are responsible for understanding and
complying with the Company’s record keeping poliCgntact the Compliance Officer if you
have any questions regarding the record keepirigypol

Business records and communications often becoilecpand we should avoid
exaggeration, colourful language, derogatory resagluesswork, or inappropriate
characterizations of people and companies thabeanisunderstood. This applies equally to
e-mail, internal memos, and formal reports. Recshtrild always be retained or destroyed
according to the Company's record retention pdaidie accordance with those policies, in the
event of litigation or governmental investigatidease consult the Company's Legal Department.

Compliance with Laws and Regulations

Each employee has an obligation to comply withldines of the cities, provinces, regions
and countries in which the Company operates. Taisides, without limitation, laws covering
commercial bribery and kickbacks, copyrights, tradeks and trade secrets, information privacy,
insider trading, offering or receiving gratuitiesnployment harassment, environmental
protection, occupational health and safety, fatsaisleading financial information, misuse of
corporate assets and foreign currency exchangétisti Employees are expected to understand
and comply with all laws, rules and regulationg iyaply to your position at the Company. If any
doubt exists about whether a course of actionifulayou should seek advice immediately from
the Compliance Officer.

Miscellaneous
Discrimination and Harassment

The Company is firmly committed to providing eqoabortunity in all aspects of employment
and will not tolerate any illegal discrimination larassment based on race, ethnicity, religion,
gender, age, national origin or any other protectass. For further information, you should
consult the Compliance Officer.

Health and Safety

The Company strives to provide employees with a aafl healthy work environment. Each
employee has responsibility for maintaining a safd healthy workplace for other employees by
following environmental, safety and health ruled @anactices and reporting accidents, injuries
and unsafe equipment, practices or conditions.eviicd and threatening behavior are not
permitted. Each employee is expected to perfornohiger duty to the Company in a safe manner,



free of the influences of alcohol, illegal drugsotiner controlled substances. The use of illegal
drugs or other controlled substances in the wodepia prohibited.

Violations of the Code

All employees have a duty to report any known @pggated violation of this Code,
including any violation of laws, rules, regulatiomspolicies that apply to the Company.
Reporting a known or suspected violation of thisl€by others will not be considered an act of
disloyalty, but an action to safeguard the repoiasind integrity of the Company and its
employees.

If you know of or suspect a violation of this Codtes your responsibility to immediately
report the violation to the Compliance Officer, whidl work with you to investigate your
concern. All questions and reports of known or satgd violations of this Code will be treated
with sensitivity and discretion. The Compliancei@df and the Company will protect your
confidentiality to the extent possible, consistsiih the law and the Company’s need to
investigate your concern.

It is the Company’s policy that any employee whalates this Code will be subject to
appropriate discipline, including termination of @oyment, based upon the facts and
circumstances of each particular situation. Yourdet as an employee of the Company, if it
does not comply with the law or with this Code, cesult in serious consequences for both you
and the Company.

The Company strictly prohibits retaliation agaiastemployee who, in good faith, seeks
help or reports known or suspected violations. Apleyee inflicting reprisal or retaliation
against another employee for reporting a knowruspscted violation will be subject to
disciplinary action up to and including terminatimihemployment.

Since we cannot anticipate every situation thalt avise, it is important that we have a way
to approach a new question or problem. These arstéps to keep in mind:

« Make sure you have all the facts. In order to rahelright solutions, we must be as
fully informed as possible.

o Ask yourself: What specifically am | being askedlta® Does it seem unethical or
improper? This will enable you to focus on the #iiequestion you are faced with, and
the alternatives you have. Use your judgment anthoon sense; if something seems
unethical or improper, it probably is.

o Clarify your responsibility and role. In most sitiaas, there is shared responsibility.
Are your colleagues informed? It may help to géed involved and discuss the
problem.

o Discuss the problem with your supervisor. Thisisbasic guidance for all situations.
In many cases, your supervisor will be more knogéable about the question, and will
appreciate being brought into the decision-makimgess. Remember that it is your
supervisor's responsibility to help solve problems.

« Seek help from Company resources. In the case vithegy not be appropriate to
discuss an issue with your supervisor, or wheredmmuot feel comfortable



approaching your supervisor with your questioncass it locally with your office
manager or your Human Resources manager.

o Always ask first, act later: If you are unsure dfatito do in any situation, seek
guidance before you act.”

Compliance and reporting

The Board of Directors of the Company (the “Bdatths appointed Deputy IA Director,
Sheng Yun, as the Compliance Officer for the CompHryou have any questions regarding the
Code or would like to report any violation of thed®, please call the Compliance Officer at
(86-21) 52981530 (in the business hours) or e-hrailatcompliance @ehousechina.com

The Company promises to provide protection for tildowers. The Company
encourages employees to provide their name wherstitamit a complaint, but employees
can also report anonymously.

Employees should report the situation to their irdiae head or submit a complaint
directly to the Company’s human resources depaitnifethe employee faithfully believes
that such fraud or corrupt acts have not diminishiéer reporting to his head or the human
resources department or is worried that such a @empvould invite retaliation from a
senior, he can report to Compliance Officer orAlieit Committee by contacting:

Email: compliance@ehousechina.com

Tel: (8621) 5298 1530

Address: Internal Audit Department, E-HOUSE (CHINA) HOLDINGSMITED
17F, Merchandise Harvest Building (EAST), No. 332tN Chengdu Road
Shanghai, CHINA 200041

In general, within one week, the Audit Committee/an the Compliance Officer shall
acknowledge the receipt of complaint to the whidderer, if his/her name is provided/hen
submitting a complaint, the whistleblower has thgponsibility to co-operate with the
Company’s authorized investigator. The whistleblogleould also try his/her best to provide
evidence regarding the Reportable Event and as ihetetiled information as possible so that
the Company can perform necessary check and igedisin before taking any action against
non-compliance. The supporting evidence may bepepor electronic form. Such evidence
may include external or the Company’s internal coents, emails or recording material, etc.

Effectiveness and Amendment of the Code

This Code of Business Conduct and Ethics beconfestiee on the date of approval by the
Board. This Code of Business Conduct and Ethicsheaaamended with approval of the Board.

Waivers of the Code



Waivers of this Code will be granted on a case-digecbasis and only in extraordinary
circumstances. Waivers of this Code may be mademnthe Board, or the appropriate
committee of the Board, and will be promptly dised to the public.

Conclusion

This Code contains general guidelines for condgdtie business of the Company
consistent with the highest standards of busingsgsse If you have any questions about these
guidelines, please contact the Compliance Offidéx.expect all employees to adhere to these
standards. Each employee is separately respotfigitiiés or her actions. Conduct that violates
the law or this Code cannot be justified by claignihat it was ordered by a supervisor or
someone in higher management. If you engage inucimqmiohibited by the law or this Code, you
will be deemed to have acted outside the scopewfemployment. Such conduct will subject
you to disciplinary action, including terminatiohemployment.

° kkhkkhkkkhkkkkhk*k*k

If you have any questions regarding this Code, plsg call Mr. Zhang of the Company’s
Internal Audit Department at +(8621) 52980808 - 622
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