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EXPLANATORY NOTE
This Amendment No. 1 on Form 20-F/A (the “Amendment”) is being filed by Qudian Inc. (the “Company,” “we,” “our,” or “us”) to amend the
Company’s Annual Report on Form 20-F for the fiscal year ended December 31, 2021, originally filed with the U.S. Securities Exchange Commission
on April 29, 2022 (the “Original Filing”). The Company is filing this Amendment to (i) include the financial statements and related notes of Secoo
Holding Limited (“Secoo0”), as required by Rule 3-09 of Regulation S-X under the Securities Exchange Act of 1934, as amended (“Rule 3-09”) and
(ii) amend Item 15 of Part II of the Original Filing to revise management’s conclusion with respect to its evaluation of the effectiveness of the
Company’s disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

Rule 3-09 requires, among other things, that separate financial statements for unconsolidated subsidiaries and investees accounted for by the
equity method to be included in the Form 20-F when such entities are individually significant. We have determined that our equity method investment in
Secoo, which is elected to be measured at fair value and not consolidated in our financial statements, was significant under Rule 1-02(w) and Rule 3-09
of Regulation S-X in relation to our financial results for the years ended December 31, 2020 and 2021. This Amendment is therefore filed to supplement
the Original Filing with the inclusion of the financial statements and related notes of Secoo as of December 31, 2020 and 2021 and for the years ended
December 31, 2020 and 2021 (the “Financial Statements of Secoo”).

This Form 20-F/A consists solely of the cover page, this explanatory note, Items 15 and 19 of Part II, the Financial Statements of Secoo,
certifications by our chief executive officer and principal financial officer, and the consent of the registered public accounting firm of Secoo. This
Amendment does not affect any other parts of, or exhibits to, the Original Filing, nor does it reflect events occurring after the date of the Original Filing.
Accordingly, this Amendment should be read in conjunction with the Original Filing and with our filings with the U.S. Securities and Exchange
Commission (the “SEC”) subsequent to the Original Filing.



PART II

ITEM 15. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to provide reasonable assurance that information required to be disclosed in reports filed
under the Exchange Act is recorded, processed, summarized and reported within the specified time periods and accumulated and communicated to our
management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required
disclosure.

Our management, under the supervision and with the participation of our principal executive officer and our principal financial officer, evaluated
the effectiveness of our disclosure controls and procedures, as defined in Rules 13a-15(e) or 15d-15(e) promulgated under the Exchange Act, as of
December 31, 2021. Based on that evaluation, our principal executive officer and principal financial officer have concluded that due to the issue set forth
below, our disclosure controls and procedures were not effective as of December 31, 2021 in ensuring that information required to be disclosed in the
reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s
rules and forms, and that information required to be disclosed in the reports that we file or submit under the Exchange Act is accumulated and
communicated to our management, including our principal executive officer and principal financial officer, to allow timely decisions regarding required
disclosure. In particular, we failed to timely seek guidance from the staff of the SEC as to whether we can include the financial statements of Secoo for
the years ended December 31, 2020 and 2021 in lieu of its financial statements for the period from June 17, 2020 to December 31, 2020 and the period
from January 1, 2021 to December 28, 2021, during which we had significant influence over Secoo, in our annual report in order to satisfy the
requirements of Rule 3-09.

Management’s Annual Report on Internal Control over Financial Reporting.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rules 13a-15(f)
under the Exchange Act). Our internal control system was designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation and fair presentation of its published consolidated financial statements. All internal control systems, no matter how well designed, have
inherent limitations. Therefore, even those systems determined to be effective may not prevent or detect misstatements and can provide only reasonable
assurance with respect to financial statement preparation and presentation. Also, projections of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate. As required by Section 404 of the Sarbanes-Oxley Act of 2002 and related rules promulgated by the Securities and
Exchange Commission, our management conducted an assessment of the effectiveness of our internal control over financial reporting as of
December 31, 2021. In making this assessment, it used the criteria established within the Internal Control — Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on this assessment, our management has concluded that, as of
December 31, 2021, our internal control over financial reporting was effective.

Attestation Report of the Independent Registered Public Accounting Firm

Our independent registered public accounting firm, Ernst & Young Hua Ming LLP has audited the effectiveness of our internal control
over financial reporting as of December 31, 2021, as stated in its report, which appears on page F-6 of the Original Filing.

Changes in Internal Control over Financial Reporting

There were no changes in our internal controls over financial reporting that occurred during the period covered by this annual report on
Form 20-F that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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ITEM 19.

Exhibit
Number

1.1

2.1

2.2

2.3

2.4

4.1

4.2

4.3

EXHIBITS

Description of Document

Second Amended and Restated Memorandum and Articles of Association of the Registrant (incorporated herein by reference to Exhibit

3.3 to the registration statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and Exchange
Commission on September 18, 2017)

Form of American Depositary Receipt evidencing American Depositary Shares (incorporated herein by reference to Exhibit (a)_to the
registration statement on Form F-6 (File No. 333-220779)_filed with the Securities and Exchange Commission on October 3, 2017 with
respect to American depositary shares representing our Class A ordinary shares)

Specimen of Ordinary Share Certificate (incorporated herein by reference to Exhibit 4.1 to the registration statement on Form F-1 (File
No. 333-220511), as amended,_initially filed with the Securities and Exchange Commission on September 18, 2017),

reference to Exhibit (a)_to the registration statement on Form F-6 (File No. 333-220779)_filed with the Securities and Exchange
Commission on October 3, 2017 with respect to American depositary shares representing our Class A ordinary shares),

Description of Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934 (incorporated herein by reference to
Exhibit 2.4 to the annual report on Form 20-F (File No. 001-38230), filed with the Securities and Exchange Commission on April 27,
2020),

Form of Indemnification Agreement between the Registrant and its directors and executive officers (incorporated herein by reference to
Exhibit 10.1 to the registration statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and
Exchange Commission on September 18, 2017)

the registration statement on Form F-1 (File No. 333-220511), as amended,_initially filed with the Securities and Exchange Commission
on September 18, 2017)

No. 333-220511), as amended,_initially filed with the Securities and Exchange Commission on September 18, 2017),
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http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex33.htm
http://www.sec.gov/Archives/edgar/data/1471515/000095012717000050/a17-26_ex4.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex41.htm
http://www.sec.gov/Archives/edgar/data/1471515/000095012717000050/a17-26_ex4.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex24.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex101.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex102.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex103.htm

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and Exchange Commission on
September 18, 2017),

statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and Exchange Commission on
September 18, 2017)

English Translation of Equity Interest Pledge Agreement concerning Beijing Happy Time, among Ganzhou Qufenqi, Mr. Min Luo,

No. 333-220511), as amended, initially filed with the Securities and Exchange Commission on September 18, 2017),

English translation of Power of Attorney Agreement concerning Beijing Happy Time, between Ganzhou Qufenqi and Shanghai Yunxin

statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and Exchange Commission on
September 18, 2017)

English translation of Power of Attorney Agreement concerning Beijing Happy Time, between Ganzhou Qufenqi and Tianjin Blue Run
Xinhe Investment Center L.P., dated December 9, 2016 (incorporated herein by reference to Exhibit 10.10 to the registration statement

statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and Exchange Commission on
September 18, 2017)



http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex104.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex105.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex106.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex107.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex108.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex109.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1010.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1011.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1012.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1013.htm

4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

4.22

4.23

English translation of Power of Attorney Agreement concerning Beijing Happy Time, between Ganzhou Qufenqi and Beijing Kunlun

(File No. 333-220511), as amended, initially filed with the Securities and Exchange Commission on September 18, 2017),

English translation of Power of Attorney Agreement concerning Beijing Happy Time, between Ganzhou Qufengi and Mr. Min Luo,

No. 333-220511), as amended, initially filed with the Securities and Exchange Commission on September 18, 2017),

English translation of Exclusive Business Cooperation Agreement among Ganzhou Qufenai, Beijing Happy Time, Ganzhou Network,
Exhibit 10.1é io the registration statemél-lt on Form F-] (File No. 333-220511), as amended, initially filed with the Securities and
Exchange Commission on September 18, 2017)

English translation of Exclusive Call Option Agreement concerning Beijing Happy Time, among Ganzhou Qufenqi, Mr. Min Luo,
Investment Center L.P., Jiaxing Blue Run Quchuan Investment L.P., Ningbo Yuanfeng Venture Capital L.P., Shenzhen Guosheng Qianhai
Investment Co., Ltd., Beijing Kunlun Tech Co., Ltd. and Beijing Happy Time, dated December 9, 2016 (incorporated herein by reference
to Exhibit 10.17 to the registration statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and
Exchange Commission on September 18, 2017)

reference to Exhibit 10.18 to the registration statement on Form F-1 (File No. 333-220511), as amended,_initially filed with the Securities
and Exchange Commission on September 18, 2017),

English translation of Equity Interest Pledge Agreement concerning Ganzhou Qudian, among Ganzhou Qufengi, Mr. Min Luo,
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http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1014.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1015.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1016.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1017.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1018.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1019.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1020.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1021.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1022.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1023.htm

4.24

4.25

4.26

4.27

4.28

to Exhibit 10.24 to the registration statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and
Exchange Commission on September 18, 2017)

Trust Deed Constituting Qudian Inc. Equity Incentive Trust, dated December 30, 2016, between Qudian Inc. and Ark Trust (Hong Kong)
Limited (incorporated herein by reference to Exhibit 10.37 to the registration statement on Form F-1 (File No. 333-220511), as amended,

No. 333-220511), as amended,_initially filed with the Securities and Exchange Commission on September 18, 2017),

English translation of Power of Attorney Agreement concerning Xiamen Qudian, between Ganzhou Qufenai and Mr. Min Luo, dated
June 20, 2017 (incorporated herein by reference to Exhibit 10.39 to the registration statement on Form F-1 (File No. 333-220511), as

filed with the Securities and Exchange Commission on September 18, 2017)
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http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1024.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1037.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1038.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1039.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1040.htm

4.29

4.30

4.31

4.32

4.33

4.34

4.35

4.36

4.37

4.38

8.1t
11.1

12.1%*
12.2%*

English translation of Exclusive Call Option Agreement concerning Xiamen Qudian, among Ganzhou Qufenai, Mr. Min Luo and

to Exhibit 10.42 to the registration statement on Form F-1 (File No. 333-220511), as amended, initially filed with the Securities and
Exchange Commission on September 18, 2017)

English translation of Equity Interest Pledge Agreement concerning Xiamen Qu Plus Plus, among Xiamen Youxiang, Mr. Min Luo,

reference to Exhibit 4.42 to the annual report on Form 20-F (File No. 001-38230), filed with the Securities and Exchange Commission on
April 27, 2020)

001-38230), filed with the Securities and Exchange Commission on April 29, 2021).

List of Subsidiaries

Code of Business Conduct and Ethics of the Registrant (incorporated herein by reference to Exhibit 99.1 to the registration statement on

Certification by Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification by Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

7


http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1041.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex1042.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex437.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex438.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex439.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex440.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex441.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex442.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312520120947/d882230dex443.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312521140342/d96159dex444.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312522133595/d307603dex81.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312517287443/d282719dex991.htm

13.1%* Certification by Principal Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

13.2%* Certification by Principal Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

15.17 Consent of Tian Yuan Law Firm

15.2F Consent of Ernst & Young Hua Ming LLP

15.3* Consent of Shandong Haoxin Certified Public Accountants Co., Ltd. regarding the opinion in Exhibit 99.1

99.1* Consolidated Financial Statements of Secoo Holding Limited as of December 31, 2020 and 2021 and for the years ended December 31,
2020 and 2021

101.INST Inline XBRL Instance Document

101.SCHT Inline XBRL Taxonomy Extension Schema Document

101.CALY Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF} Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LABY Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRET Inline XBRL Taxonomy Extension Presentation Linkbase Document

104* Cover Page Interactive Data File (embedded within the Inline XBRL document)
+  Filed on April 29, 2022

* Filed herewith
**  Furnished herewith


http://www.sec.gov/Archives/edgar/data/1692705/000119312522133595/d307603dex151.htm
http://www.sec.gov/Archives/edgar/data/1692705/000119312522133595/d307603dex152.htm

SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing its annual report on Form 20-F and that it has duly caused and
authorized the undersigned to sign this annual report on its behalf.

QUDIAN INC.

By: /s/ Min Luo

Name: Min Luo
Title: Chairman and Chief Executive Officer

Date: November 18, 2022



Exhibit 12.1

Certification by the Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Min Luo, certify that:

1.
2.

Date:

By:
Name:
Title:

I have reviewed this annual report on Form 20-F, as amended by Amendment No. 1 thereto, of Qudian Inc. (the “Company”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in this report;

The Company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the company and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period
covered by the annual report that has materially affected, or is reasonably likely to materially affect, the company’s internal control
over financial reporting; and

The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s
internal control over financial reporting.

November 18, 2022

/s/ Min Luo

Min Luo
Chairman and Chief Executive Officer



Exhibit 12.2

Certification by the Principal Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Yan Gao, certify that:

1.
2.

Date:

By:
Name:
Title:

I have reviewed this annual report on Form 20-F, as amended by Amendment No. 1 thereto, of Qudian Inc. (the “Company”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in this report;

The Company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the company and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period
covered by the annual report that has materially affected, or is reasonably likely to materially affect, the company’s internal control
over financial reporting; and

The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s
internal control over financial reporting.

November 18, 2022

/s/ Yan Gao

Yan Gao
Vice President of Finance



Exhibit 13.1

Certification by the Chief Executive Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the annual report of Qudian Inc. (the “Company”) on Form 20-F for the year ended December 31, 2021 as filed with the
Securities and Exchange Commission on April 29, 2022, as amended by Amendment No. 1 thereto (the “Report”), I, Min Luo, Chairman and Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that to my knowledge:

1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Date:  November 18, 2022

By: /s/ Min Luo

Name: Min Luo
Title:  Chairman and Chief Executive Officer




Exhibit 13.2

Certification by the Principal Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the annual report of Qudian Inc. (the “Company”) on Form 20-F for the year ended December 31, 2021 as filed with the
Securities and Exchange Commission on April 29, 2022, as amended by Amendment No. 1 thereto (the “Report”), I, Yan Gao, Vice President of
Finance of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my
knowledge:

1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Date:  November 18, 2022

By: /s/ Yan Gao
Name: Yan Gao
Title:  Vice President of Finance




EXHIBIT 15.3
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:
(1) Registration Statement (Form S-8 No. 333-224249) pertaining to the 2016 Equity Incentive Plan of Qudian Inc., and
(2) Registration Statement (Form S-8 No. 333-249085) pertaining to the 2016 Equity Incentive Plan of Qudian Inc.;

of our report dated May 13, 2022 relating to the financial statements of Secoo Holding Limited, appearing in Exhibit 99.1 to the Annual Report on Form
20-F/A (Amendment No. 1) of Qudian Inc. for the year ended December 31, 2021.

/s/ Shandong Haoxin Certified Public Accountants Co., Ltd.
Weifang, the People’s Republic of China
November 18, 2022
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SECOO HOLDING LIMITED
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of Secoo Holding Limited

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Secoo Holding Limited and its subsidiaries (the “Company”) as of December 31,
2021 and 2020, and the related consolidated statements of comprehensive loss, changes in shareholders’ equity (deficit) and cash flows for each of the
two years in the period ended December 31, 2021, including the related notes (collectively referred to as the “consolidated financial statements”). In our
opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2021 and
2020 and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2021 in conformity with accounting
principles generally accepted in the United States of America.

The Company’s Ability to Continue as a Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in
Note 2.(c) to the consolidated financial statements, the Company has incurred recurring operating losses, has negative cash flows from operating
activities, and has stated that substantial doubt exists about the Company’s ability to continue as a going concern. Management’s evaluation of the events
and conditions and management’s plans regarding these matters are also described in Note 2. (c). The consolidated financial statements do not include
any adjustments result from the outcome of this uncertainty. Our opinion has not changed as a result of this matter.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain
an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s
internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made
by management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable
basis for our opinion.

Critical Audit Matter

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements that were
communicated or required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to the financial
statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in
any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matters below,
providing separate opinions on the critical audit matters or on the accounts or disclosures to which they relate.
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« Inventories, net — estimated net realizable value

Description of the Matter

How We Addressed the Matter in Our
Audit

As of December 31, 2021, the Company’s net balance of inventories was RMB 2,996 million, comprising of
luxury watches, bags, clothing, footwear, jewelry and accessories, and other products. As disclosed in

Note 2.(p) to the consolidated financial statements, the Company records valuation allowance for slow-
moving and damaged goods to adjust the cost of such inventories to their estimated net realizable value. The
estimate requires management to make significant assumptions regarding various factors such as impact of
inventory aging, historical and forecasted consumer demand, as well as competition and marketing
strategies that may impact pricing.

We identified the estimate of net realizable value of inventories as a critical audit matter because the
management had made significant judgments to evaluate the impact of the interaction among the various
input factors in order to determine the amounts of estimated net realizable value of the inventories. This
required a high degree of auditor judgement and an increased extent of effort, when performing audit
procedures to evaluate the reasonableness of management’s estimation of the net realizable value.

We obtained an understanding, evaluated the design and tested the operating effectiveness of controls over
the Company’s accounting for the estimated net realizable value of inventories, including the review of
historical and forecasted consumer demand and the calculation of inventory valuation allowance;

We observed the storage conditions and overall status of selected inventories to confirm whether actual
damage or obsolescence exists;

We evaluated the reasonableness of the valuation methodologies and assumptions app