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Pursuant to Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"), the shares being registered hereunder
include such indeterminate number of common shares as may be issuable with respect to the common shares being registered
hereunder as a result of stock splits, stock dividends or similar transactions.

Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457 promulgated under the
Securities Act. The offering price per share and the aggregate offering price are based upon the average of the high and low prices of
the registrant's common shares as reported on the New York Stock Exchange on February 28, 2012.

The registration fee is calculated and being paid pursuant to Rule 457(r) under the Securities Act, and relates to the Registration
Statement on Form S-3 (File No. 333-179771) filed by the registrant on February 28, 2012.

On October 27, 2010, the registrant filed a registration statement on Form S-3 (File No. 333-170169) as amended by Amendment

No. 1, Amendment No. 2 and Amendment No. 3 thereto, which was declared effective on December 30, 2010 (the "2010 S-3
Registration Statement"), registering (i) in connection with one or more primary offerings by the registrant an indeterminate aggregate
amount of securities, including common stock, preferred stock, warrants and debt securities, having as aggregate initial offering price
not to exceed $300 million (the "Primary Securities") and (ii) 5,000,000 shares of common stock of the registrant in connection with
one or more secondary offering by selling stockholders (the "Secondary Securities"). Pursuant to Rule 457(p) under the Securities Act,
the registration fee applicable to shares of common stock registered hereby in the amount of $14,802.65 is offset by $2,535.68 in
registration fees previously paid by the registrant with respect to 1,445,000 of the Secondary Securities that were registered but not
sold by the selling stockholders pursuant to the 2010 S-3 Registration Statement. Accordingly, a registration fee of $12,266.97 is being
paid at this time.
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PROSPECTUS SUPPLEMENT

3,000,000 Shares

TAL INTERNATIONAL GROUP, INC.

Common Stock

The selling stockholders are selling 3,000,000 shares of our common stock. We will not receive any proceeds from the sale of shares to
be offered by the selling stockholders.

Our shares trade on the New York Stock Exchange under the symbol "TAL." On March 1, 2012, the last sale price of the shares as
reported on the New York Stock Exchange was $36.66 per share.

Investing in our common stock involves a high degree of risk. See '""Risk Factors'' beginning on page S-3
of this prospectus supplement and page 13 of our Annual Report on Form 10-K for the year ended
December 31, 2011, which is incorporated herein by reference.

The underwriter has agreed to purchase the common stock from the selling stockholders at a price of $36.42 per share, which will result
in $109,260,000 of proceeds to the selling stockholders before expenses. The underwriter may offer the shares of common stock from time to
time for sale in one or more transactions on the New York Stock Exchange, in the over-the-counter market, through negotiated transactions or
otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices.

The underwriter may also exercise its option to purchase up to an additional 450,000 shares from the selling stockholders, at the price
per share set forth above, for 30 days after the date of this prospectus supplement to cover overallotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The shares will be ready for delivery on or about March 5, 2012.

BofA Merrill Lynch

The date of this prospectus supplement is March 2, 2012
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ABOUT THIS PROSPECTUS SUPPLEMENT

non

Unless the context otherwise requires, "TAL International Group," "TAL," "the Company," "we," "us," "our" and similar names refer to

TAL International Group, Inc. and its subsidiaries.

This document is in two parts. The first part is the prospectus supplement, which describes the terms of this offering of shares of our
common stock. The second part is the accompanying prospectus, which provides more general information. Generally, when we refer to "this
prospectus”, we are referring to both parts of this document combined. If the description of this offering varies between the prospectus
supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement. This prospectus supplement
contains information about the shares of our common stock offered in this offering and may add, update or change information in the
accompanying prospectus. Before you invest in shares of our common stock, you should carefully read this prospectus supplement, along with
the accompanying prospectus, in addition to the information contained in the documents we refer to under the headings "Where You Can Find
More Information" and "Information Incorporated by Reference."

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus or any free writing prospectus prepared by us. We have not authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. Neither we, the underwriter
nor the selling stockholders are making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should not assume that the information in this prospectus supplement, including any information incorporated in this prospectus
supplement by reference, the accompanying prospectus or any free writing prospectus prepared by us is accurate as of any date other
than the date of the respective document. Our business, financial condition, results of operations and prospects may have changed since
that date. Neither the delivery of this prospectus supplement nor any sale made under it implies that there has been no change in our
affairs or that the information in this prospectus supplement is correct as of any date after the date of this prospectus supplement.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us. This summary does not contain all of the information that may be important to
you or that you should consider before deciding to invest in our common stock. You should read carefully this entire prospectus supplement, the
accompanying prospectus and the information incorporated by reference herein, including the risk factors and our consolidated financial
statements and the related notes before investing in our common stock.

Our Company

TAL International Group, Inc. is one of the world's leading owners and lessors of intermodal containers and chassis. Intermodal
containers are large, standardized steel boxes used to transport freight by ship, rail or truck. Because of the handling efficiencies they provide,
intermodal containers are the primary means by which many goods and materials are shipped internationally. Chassis are rectangular, wheeled
steel frames used for the transportation of containers domestically.

Our operations include the acquisition, leasing, re-leasing and subsequent sale of multiple types of intermodal containers. According to
Drewry Maritime Research, we are the world's fourth largest lessor of intermodal containers as measured by fleet size. As of December 31,
2011, our total fleet consisted of 1,009,644 containers and chassis, including 26,491 containers under management for third parties, representing
1,645,868 twenty-foot equivalent units ("TEU"). We have an extensive global presence, offering leasing services through 17 offices in 11
countries and approximately 225 third-party container depot facilities in 39 countries as of December 31, 2011. Our customers are among the
world's largest shipping lines and include, among others, APL-NOL, CMA CGM, Hapag-Lloyd, Mediterranean Shipping Company and NYK
Line.

While our total revenue is primarily made up of leasing revenues, gains or losses on the sale of used containers can have a significant
positive or negative impact on our profitability. The most important driver of our profitability is the extent to which leasing revenues (which are
driven primarily by our owned container fleet size, utilization and average rental rates) exceed our ownership, operating and administrative
costs. We seek to exceed a targeted return on our investment over the life cycle of each container by managing container utilization, per diem
lease rates, drop-off restrictions and the used container sale process.

Corporate Information

Our principal executive offices are located at 100 Manhattanville Road, Purchase, New York 10577 and our telephone number is
(914) 251-9000. Our web site address is www.talinternational.com. Information contained on, or that can be accessed through, our website is not
a part of this prospectus.

S-1
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Common stock offered by the selling
stockholders:.

Common stock outstanding before and after

this offering

Use of proceeds

Over-allotment option

Risk factors

New York Stock Exchange symbol

The Offering

3,000,000 shares

33,543,566 shares

We will not receive any of the proceeds from the sale of common stock by the selling
stockholders.

The selling stockholders have granted the underwriter an option for a period of 30 days to
purchase an additional 450,000 shares of our common stock to cover over-allotments.

See "Risk Factors" beginning on page S-3 of this prospectus supplement for a discussion of
specific risks you should consider before purchasing our common stock.

TAL

The number of shares outstanding after this offering includes 33,543,566 shares of common stock outstanding as of February 3, 2012

and, unless otherwise indicated, excludes:

515,288 shares of common stock issuable upon exercise of outstanding options under our stock incentive plan at a weighted

average exercise price of $18.03 per share; and

1,262,806 shares of common stock reserved for future issuance under our stock incentive plan.

S-2
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider all the information set forth in this
prospectus supplement and the accompanying prospectus and the information incorporated by reference herein before deciding to invest in our
common shares. In particular, we urge you to consider carefully the factors set forth under the heading "Item IA. Risk Factors" in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2011, incorporated by reference herein. The occurrence of any such risks might
cause you to lose all or part of your investment. Some statements in our risk factors constitute forward looking statements. Please refer to the
section entitled "Cautionary Note Regarding Forward-Looking Statements" in the accompanying prospectus.

RELATED PARTY TRANSACTIONS

We and certain of our stockholders have entered in a stockholders agreement setting forth certain rights and restrictions relating to
ownership of our securities, including the voting of shares with respect to the election of directors and registration rights. As described below
under "Selling Stockholders," pursuant to the stockholders agreement, certain of the parties thereto, including The Resolute Funds, the
Edgewater Funds and JZ Capital Partners Limited, which parties collectively beneficially own approximately 36% of our common stock prior to
this offering, have agreed to vote their respective shares in favor of the nominees designated by The Resolute Fund, L.P. to our Board of
Directors.

S-3
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SELLING STOCKHOLDERS

The following table sets forth the name of the selling stockholders, the number of shares of common stock beneficially owned by the
selling stockholders as of February 3, 2012 and the number of shares to be offered by the selling stockholders pursuant to this prospectus
supplement. The table also provides information regarding the beneficial ownership of our common stock by the selling stockholders as adjusted
to reflect the assumed sale of all of the shares offered under this prospectus supplement. Please see "Related Party Transactions" in this
prospectus supplement and "Director Independence” in our Annual Report on Form 10-K, which has been incorporated in this prospectus
supplement by reference, for a description of the material relationships between us and the selling stockholders.

Beneficial ownership is determined in accordance with the rules of the SEC, and includes voting or investment power with respect to
shares of our common stock. Generally, a person "beneficially owns" shares if the person has, or shares with others, the right to vote those shares
or to dispose of them, or if the person has the right to acquire voting or disposition rights within 60 days. The number of shares of our common
stock beneficially owned by a person includes shares of common stock issuable with respect to options and convertible securities held by the
person which are exercisable or convertible within 60 days. The percentage of our common stock beneficially owned by a person assumes that
the person has exercised all options, and converted all convertible securities, the person holds which are exercisable or convertible within
60 days, and that no other persons exercised any of their options or converted any of their convertible securities. Except as otherwise indicated in
the footnotes to the table or in cases where community property laws apply, we believe that each person identified in the table possesses sole
voting and investment power over all shares of common stock shown as beneficially owned by the person.

The percentages in the table below are based on 33,543,566 shares of our common stock outstanding as of February 3, 2012, together
with the person's options to purchase shares of our common stock outstanding which are fully vested at February 3, 2012 and restricted stock
granted and not yet vested, in each case which are exercisable or that will vest within 60 days of the date of this prospectus supplement.

Beneficial Ownership
After Offering
Over-allotment Option

Beneficial
Ownership
Before Offering Number of No Exercise Full Exercise
Shares

Selling Stockholder Number % Offered(1) Number % Number %
The Resolute Fund, L.P.(2) 9,905,321 29.5 2,468,760 7,436,561 222 7,066,247 21.1
JZ Capital Partners Limited(3) 1,065,738 3.2 265,620 800,118 2.4 760,275 2.3
Edgewater Growth Capital
Partners, L.P.(4) 1,065,737 3.2 265,620 800,117 2.4 760,274 2.3

)
Excludes up to 450,000 shares subject to the underwriter's overallotment option. Each selling stockholder has granted the underwriter
the option to purchase up to the following additional number of shares of common stock for 30 days after the date of this prospectus
supplement to cover overallotments, if any: The Resolute Fund, L.P. 370,314 shares; JZ Capital Partners Limited 39,843 shares; and
Edgewater Growth Capital Partners, L.P. 39,843 shares.

@3
Represents an aggregate of 9,905,321 shares of common stock owned by The Resolute Fund, L.P. and certain of its affiliated funds
(collectively, "The Resolute Funds"). The respective ownership of the shares of common stock owned by each of The Resolute Funds
are: (a) The Resolute Fund, L.P. 8,788,988 shares of common stock; (b) The Resolute Fund Singapore PV, L.P. 345,614 shares of
common stock; (¢) The Resolute Fund Netherlands PV I, L.P. 414,737 shares of common stock; (d) The Resolute Fund Netherlands PV
II, L.P. 345,614 shares of common stock; and (e) The Resolute Fund NQP, L.P. 10,368 shares of common stock. The Resolute Funds
are managed by The Jordan Company, L.P. Resolute Fund Partners, LLC, the general partner of each of The Resolute Funds, exercises
investment
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discretion and control over the shares held by The Resolute Funds. The address for this beneficial owner is 767 Fifth
Avenue, 48th Floor, New York, New York 10153. A. Richard Caputo, Jr. and Douglas J. Zych may be deemed to share
voting and investment power over the shares owned by The Resolute Funds as a result of their position or affiliation with
Resolute Fund Partners, LLC and/or The Jordan Company, L.P. Each such individual disclaims beneficial ownership of the
shares owned by The Resolute Funds. The Resolute Funds, the Edgewater Funds (as defined below) and JZ Capital Partners
Limited (collectively owning approximately 36% of our common stock) are parties to a stockholders agreement pursuant to
which such stockholders have agreed to vote their respective shares of common stock in favor of the nominees designated by
The Resolute Funds, L.P. to our Board of Directors. The amounts in the table above relating to The Resolute Funds do not
include any shares owned by the Edgewater Funds or JZ Capital Partners Limited, as The Resolute Funds disclaim beneficial
ownership of such shares.

JZ Capital Partners Limited is an investment trust listed on the London Stock Exchange. Its business is to invest, primarily in the
United States, in debt and equity securities recommended by Jordan/Zalaznick Advisers, Inc., a Delaware corporation based in New
York, that is its sole investment advisor. JZ Capital Partners Limited is governed by a board of independent directors, comprised of
David Macfarlane (Chairman), David Allison, Patrick Firth, James Jordan and Tanja Tibaldi, who have shared voting and investment
power over the shares held by JZ Capital Partners Limited. The address for this beneficial owner is 2nd Floor, Regency Court,
Glategny Esplanade, St. Peter Port, Guernsey, Channel Islands GY13NQ. The Resolute Funds, the Edgewater Funds and JZ Capital
Partners Limited (collectively owning approximately 36% of our common stock) are parties to a stockholders agreement pursuant to
which such stockholders have agreed to vote their respective shares of common stock in favor of the nominees designated by The
Resolute Funds, L.P. to our Board of Directors. The amounts in the table relating to JZ Capital Partners Limited above do not include
any shares owned by The Resolute Funds or the Edgewater Funds, as JZ Capital Partners Limited disclaims beneficial ownership of
such shares.

Represents an aggregate of 1,065,737 shares of common stock owned by Edgewater Private Equity Fund III, L.P. and Edgewater
Growth Capital Partners, L.P. (collectively the "Edgewater Funds"). The respective ownership of the shares of common stock owned
by Edgewater Private Equity Fund III, L.P. and Edgewater Growth Capital Partners, L.P. are (a) Edgewater Private Equity Fund

III, L.P. 146,745 shares of common stock; and (b) Edgewater Growth Capital Partners, L.P. 918,992 shares of common stock. The
address for these beneficial owners is 900 N. Michigan Ave., Suite 1800, Chicago, Illinois 60616. Edgewater Private Equity Fund

III, L.P. and Edgewater Growth Capital Partners, L.P. are governed by an executive committee (the "Committee") which has voting
and investment power with respect to the shares owned by Edgewater Private Equity Fund III, L.P. and Edgewater Growth Capital
Partners, L.P. The Committee is comprised of James A. Gordon, Gregory K. Jones and David M. Tolmie, each of whom may be
deemed to share voting and investment power over the shares owned by Edgewater Private Equity Fund III, L.P. and Edgewater
Growth Capital Partners, L.P. The Resolute Funds, the Edgewater Funds and JZ Capital Partners Limited (collectively owning
approximately 36% of our common stock) are parties to a stockholders agreement pursuant to which such stockholders have agreed to
vote their respective shares of common stock in favor of the nominees designated by The Resolute Funds, L.P. to our Board of
Directors. The amounts in the table above relating to the Edgewater Funds do not include any shares owned by The Resolute Funds or
JZ Capital Partners Limited, as the Edgewater Funds disclaim beneficial ownership of such shares.

S-5
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MATERIAL UNITED STATES FEDERAL TAX CONSEQUENCES TO NON-U.S. HOLDERS

This section describes the material United States federal income and estate tax consequences of the ownership and disposition of shares
of our common stock by a non-U.S. holder. When we refer to a non-U.S. holder, we mean a beneficial owner of our common stock that, for U.S.
federal income tax purposes, is other than:

a citizen or resident of the United States;

a corporation (including for this purpose any other entity treated as a corporation for U.S. federal income tax purposes)
created or organized in or under the laws of the United States or any political subdivision thereof;

an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust that is subject to the primary supervision of a U.S. court and to the control of one or more U.S. persons, or that has a
valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

If a partnership (including for this purpose any other entity, either organized within or without the United States, treated as a partnership
for U.S. federal income tax purposes) holds the shares, the tax treatment of a partner as a beneficial owner of the shares generally will depend
upon the status of the partner and the activities of the partnership. Foreign partnerships also generally are subject to special U.S. tax
documentation requirements. If you are a partner of a partnership holding our common stock, you should consult your tax advisors.

This section does not consider the specific facts and circumstances that may be relevant to a particular non-U.S. holder and does not
address the treatment of a non-U.S. holder under the laws of any state, local or foreign taxing jurisdiction. This section is based on the tax laws
of the United States, including the Internal Revenue Code of 1986, as amended (the "Code"), existing and proposed U.S. Treasury regulations,
and administrative and judicial interpretations, all as currently in effect. These laws are subject to change, possibly on a retroactive basis.

You should consult a tax advisor regarding the U.S. federal tax consequences of acquiring, holding and disposing of our common stock
in your particular circumstances, as well as any tax consequences that may arise under the laws of any state, local or foreign taxing jurisdiction.

Dividends

Except as described below, if you are a non-U.S. holder, dividends paid to you are subject to withholding of U.S. federal income tax at a
30% rate or at a lower rate if you are eligible for the benefits of an income tax treaty that provides for a lower rate. Even if you are eligible for a
lower treaty rate, we will generally be required to withhold at a 30% rate (rather than the lower treaty rate) on dividend payments to you, unless
you have furnished to us a valid Internal Revenue Service Form W-8BEN or an acceptable substitute form upon which you certify, under
penalties of perjury, your status as a non-U.S. person and your entitlement to the lower treaty rate with respect to such payments. If you are
eligible for a reduced rate of U.S. withholding tax under a tax treaty, you may obtain a refund of any amounts withheld in excess of that rate by
filing a refund claim with the United States Internal Revenue Service.

If dividends paid to you are "effectively connected" with your conduct of a trade or business within the United States, and, if required
by a tax treaty, the dividends are attributable to a permanent establishment that you maintain in the United States, we generally are not required
to withhold tax from the dividends, provided that you have furnished to us a valid Internal Revenue Service Form W-8ECI or an acceptable
substitute form upon which you certify, under penalties of perjury, your

S-6
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status as a non-U.S. person and your entitlement to this exemption from withholding. In lieu of withholding, "effectively connected" dividends
are taxed at rates applicable to U.S. citizens, resident aliens and domestic U.S. corporations. If you are a corporate non-U.S. holder, "effectively
connected" dividends that you receive may, under certain circumstances, be subject to an additional "branch profits tax" at a 30% rate or at a
lower rate if you are eligible for the benefits of an income tax treaty that provides for a lower rate.

Gain on Disposition of Common Stock

If you are a non-U.S. holder, you generally will not be subject to U.S. federal income tax on gain that you recognize on a disposition of
our common stock unless:

you are an individual who is present in the United States for 183 days or more in the taxable year of disposition and certain

other conditions are met;

such gain is effectively connected with your conduct of a trade or business within the United States and, if certain tax treaties
apply, is attributable to a U.S. permanent establishment maintained by you;

you are subject to the Code provisions applicable to certain U.S. expatriates; or

we are or have been a "United States real property holding corporation" for U.S. federal income tax purposes and, assuming
that our common stock is deemed to be "regularly traded on an established securities market," you held, directly or indirectly
at any time during the five-year period ending on the date of disposition or such shorter period that such shares were held,
more than five percent of our common stock. We have not been, are not and do not anticipate becoming a United States real
property holding corporation for U.S. federal income tax purposes.
Special rules may apply to certain non-U.S. holders, such as "controlled foreign corporations," "passive foreign investment companies,"
and corporations that accumulate earnings to avoid U.S. federal income tax. Such entities should consult their own tax advisors to determine the
U.S. federal, state, local and other tax consequences that may be relevant to them.

Federal Estate Taxes

If our common stock is held by a non-U.S. holder at the time of death, such stock will be included in the holder's gross estate for U.S.
federal estate tax purposes, unless an applicable estate tax treaty provides otherwise.

Additional Withholding Requirements

Under recently enacted legislation, the relevant withholding agent may be required to withhold 30% of any dividends and the proceeds
of a sale of our common stock paid after December 31, 2012 to (i) a foreign financial institution unless such foreign financial institution agrees
to verify, report and disclose its U.S. accountholders and meets certain other specified requirements or (ii) a non-financial foreign entity that is
the beneficial owner of the payment unless such entity certifies that it does not have any substantial United States owners or provides the name,
address and taxpayer identification number of each substantial United States owner and such entity meets certain other specified requirements.
Although these withholding and reporting requirements generally may apply to payments made after December 31, 2012, the Internal Revenue
Service has issued guidance indicating that any withholding obligations will begin on or after January 1, 2014, with respect to dividends, and
January 1, 2015 with respect to gross proceeds. Prospective investors should consult their own tax advisors regarding this new legislation.

S-7
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Backup Withholding and Information Reporting

If you are a non-U.S. holder, you are generally exempt from backup withholding and information reporting on Internal Revenue Service
Form 1099 with respect to dividend payments and the payment of the proceeds from the sale of our common stock effected at a U.S. office of a
broker, as long as:

the income associated with such payments is otherwise exempt from U.S. federal income tax;

the payor or broker does not have actual knowledge or reason to know that you are a U.S. person; and

you have furnished to the payor or broker a valid Internal Revenue Service Form W-8BEN or an acceptable substitute form
upon which you certify, under penalties of perjury, that you are a non-U.S. person, or other documentation upon which it
may rely to treat the payments as made to a non-U.S. person in accordance with U.S. Treasury regulations (or you otherwise
establish an exemption).

Payment of the proceeds from the sale of our common stock effected at a foreign office of a broker generally will not be subject to
information reporting or backup withholding. However, a sale of our common stock that is effected at a foreign office of a broker will be subject
to information reporting and backup withholding if:

the proceeds are transferred to an account maintained by you in the United States,

the payment of proceeds or the confirmation of the sale is mailed to you at a U.S. address, or

the sale has some other specified connection with the United States as provided in U.S. Treasury regulations,

unless the documentation requirements described above are met or you otherwise establish an exemption and the broker does not have actual
knowledge or reason to know that you are a U.S. person.

In addition, a sale of our common stock will be subject to information reporting if it is effected at a foreign office of a broker that is:

a U.S. person;

a controlled foreign corporation for U.S. federal income tax purposes;

a foreign person 50% or more of whose gross income is effectively connected with the conduct of a U.S. trade or business
for a specified three-year period; or

a foreign partnership, if at any time during its tax year one or more of its partners are "U.S. persons", as defined in U.S.
Treasury regulations, who in the aggregate hold more than 50% of the income or capital interest in the partnership, or such
foreign partnership is engaged in the conduct of a U.S. trade or business,

unless the documentation requirements described above are met or you otherwise establish an exemption and the broker does not have actual
knowledge or reason to know that you are a U.S. person. Backup withholding will apply if the sale is subject to information reporting and the
broker has actual knowledge that you are a U.S. person.

You generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed your income tax liability
by filing a refund claim with the Internal Revenue Service.

12
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In addition to the foregoing, we must report annually to the IRS and to each non-U.S. holder on Internal Revenue Service Form 1042-S
the entire amount of any distribution irrespective of any estimate of the portion of the distribution that represents a taxable dividend. This
information may also be made available to the tax authorities in the country in which the non-U.S. holder resides under the provisions of an
applicable income tax treaty.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated is acting as underwriter of the offering. Subject to the terms and conditions set
forth in an underwriting agreement among us, the selling stockholders and the underwriter, the selling stockholders, severally and not jointly,
have agreed to sell to the underwriter, and the underwriter has agreed to purchase from the selling stockholders 3,000,000 shares of our common
stock.

Subject to the terms and conditions set forth in the underwriting agreement, the underwriter has agreed to purchase all of the shares sold
under the underwriting agreement if any of these shares are purchased.

We and the selling stockholders, severally and not jointly, have agreed to indemnify the underwriter against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments the underwriter may be required to make in respect of those liabilities.

The underwriter is offering the shares, subject to prior sale, when, as and if issued to and accepted by it, subject to approval of legal
matters by its counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the receipt by
the underwriter of officer's certificates and legal opinions. The underwriter reserves the right to withdraw, cancel or modify offers to the public
and to reject orders in whole or in part.

The aggregate amount of fees and expenses expected to be incurred by the Company in connection with this offering is $300,000.
Commissions and Discounts

The underwriter is purchasing the shares of common stock from the selling stockholders at $36.42 per share (representing
approximately $109,260,000 aggregate net proceeds to the selling stockholders, before deducting any out-of-pocket expenses, or approximately
$125,649,000 if the underwriter's overallotment option described below is exercised in full). The underwriter may offer the shares of common
stock from time to time for sale in one or more transactions on the New York Stock Exchange, in the over-the-counter market, through
negotiated transactions or otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated
prices. In connection with the sale of the shares of common stock offered hereby, the underwriter may be deemed to have received compensation
in the form of underwriting discounts. The underwriter may effect such transactions by selling shares of common stock to or through dealers,
and such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriter and/or purchasers of
shares of common stock for whom they may act as agents or to whom they may sell as principal.

Overallotment Option

The selling stockholders, severally and not jointly, have granted an option to the underwriter, exercisable for 30 days after the date of
this prospectus supplement, subject to the conditions contained in the underwriting agreement, to purchase up to 450,000 additional shares in the
aggregate at the price per share set forth on the cover page of this prospectus supplement. The underwriter may exercise this option solely to
cover any overallotments.

No Sales of Similar Securities

We, our executive officers and directors and the selling stockholders have agreed not to sell or transfer any common stock or securities
convertible into, exchangeable for, exercisable for, or repayable with common stock, for 60 days after the date of this prospectus supplement
without first obtaining the written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated. Specifically, we, our executive
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officers and directors and the selling stockholders have agreed, with certain limited exceptions, not to directly or indirectly:

offer, pledge, sell or contract to sell any common stock,

sell any option or contract to purchase any common stock,

purchase any option or contract to sell any common stock,

grant any option, right or warrant for the sale of any common stock,

lend or otherwise dispose of or transfer any common stock,

request or demand that we file a registration statement related to the common stock, or

enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any
common stock whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or
otherwise.

This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for or repayable with
common stock. It also applies to common stock owned now or acquired later by the person executing the agreement or for which the person
executing the agreement later acquires the power of disposition.

New York Stock Exchange Listing
The shares are listed on the New York Stock Exchange under the symbol "TAL".
Price Stabilization, Short Positions

Until the distribution of the shares is completed, SEC rules may limit the underwriter and selling group members from bidding for and
purchasing our common stock. However, the underwriter may engage in transactions that stabilize the price of the common stock, such as bids
or purchases to peg, fix or maintain that price.

In connection with the offering, the underwriter may purchase and sell our common stock in the open market. These transactions may
include short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the
sale by the underwriter of a greater number of shares than it is required to purchase in the offering. "Covered" short sales are sales made in an
amount not greater than the underwriter's overallotment option described above. The underwriter may close out any covered short position by
either exercising its overallotment option or purchasing shares in the open market. In determining the source of shares to close out the covered
short position, the underwriter will consider, among other things, the price of shares available for purchase in the open market as compared to
the price at which it may purchase shares through the overallotment option. "Naked" short sales are sales in excess of the overallotment option.
The underwriter must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriter is concerned that there may be downward pressure on the price of our common stock in the open market after pricing
that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of shares of
common stock made by the underwriter in the open market prior to the completion of the offering.

Similar to other purchase transactions, the underwriter's purchases to cover the syndicate short sales may have the effect of raising or
maintaining the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the
price of our common stock may be higher than the price that might otherwise exist in the open market. The underwriter may
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conduct these transactions on the New York Stock Exchange in the over-the-counter market or otherwise.

Neither we nor the underwriter makes any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of our common stock. In addition, neither we nor the underwriter makes any representation
that the underwriter will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with the offering, the underwriter or securities dealers may distribute prospectuses by electronic means, such as e-mail. In
addition, the underwriter may facilitate Internet distribution for this offering to certain of its Internet subscription customers. The underwriter
may allocate a limited number of shares for sale to its online brokerage customers. An electronic prospectus is available on the Internet web site
maintained the underwriter. Other than the prospectus in electronic format, the information on the underwriter's web site is not part of this
prospectus.

Other Relationships

The underwriter and its affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings
in the ordinary course of business with us or our affiliates. The underwriter has received, or may in the future receive, customary fees and
commissions for these transactions. Banc of America Leasing and Capital Company, an affiliate of the underwriter, leases equipment to TAL
under various equipment leases.

In addition, in the ordinary course of their business activities, the underwriter and its affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of ours or our affiliates. The underwriter and its affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State"), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
"Relevant Implementation Date"), no offer of shares may be made to the public in that Relevant Member State other than:

A.
to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B.
to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the underwriter;
or

C.

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares shall require the Company, the selling stockholders or the underwriter to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.
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Each person in a Relevant Member State (other than a Relevant Member State where there is a Permitted Public Offer) who initially
acquires any shares or to whom any offer is made will be deemed to have represented, acknowledged and agreed that (A) it is a "qualified
investor" within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the Prospectus Directive, and (B) in the
case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive, the shares acquired
by it in the offering have not been acquired on behalf of, nor have they been acquired with a view to their offer or resale to, persons in any
Relevant Member State other than "qualified investors" as defined in the Prospectus Directive, or in circumstances in which the prior consent of
the Subscribers has been given to the offer or resale. In the case of any shares being offered to a financial intermediary as that term is used in
Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the
shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to
their offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale in a
Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the underwriter has been obtained
to each such proposed offer or resale.

We, the selling stockholders, the underwriter and their affiliates will rely upon the truth and accuracy of the foregoing representation,
acknowledgement and agreement.

This prospectus has been prepared on the basis that any offer of shares in any Relevant Member State will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making or
intending to make an offer in that Relevant Member State of shares which are the subject of the offering contemplated in this prospectus may
only do so in circumstances in which no obligation arises for us, the selling stockholders or the underwriter to publish a prospectus pursuant to
Article 3 of the Prospectus Directive in relation to such offer. None of we, the selling stockholders and the underwriter has authorized, nor do
they authorize, the making of any offer of shares in circumstances in which an obligation arises for we, the selling stockholders or the
underwriter to publish a prospectus for such offer.

For the purpose of the above provisions, the expression "an offer to the public" in relation to any shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to
enable an investor to decide to purchase or subscribe the shares, as the same may be varied in the Relevant Member State by any measure
implementing the Prospectus Directive in the Relevant Member State and the expression "Prospectus Directive" means Directive 2003/71/EC
(including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member States) and includes any relevant implementing
measure in the Relevant Member State and the expression "2010 PD Amending Directive" means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made
may only be directed at persons who are "qualified investors" (as defined in the Prospectus Directive) (i) who have professional experience in
matters relating to investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005,
as amended (the "Order") and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as "relevant persons"). This document must not be acted on
or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment activity to
which this document relates is only available to, and will be engaged in with, relevant persons.
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Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or on any other stock
exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any
other offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us or the shares have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes ("CISA"). The investor protection afforded to acquirers of interests in
collective investment schemes under the CISA does not extend to acquirers of shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority
("DFSA"). This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must
not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection
with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no
responsibility for the prospectus. The shares to which this prospectus relates may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this
prospectus you should consult an authorized financial advisor.

S-13

18



Edgar Filing: TAL International Group, Inc. - Form 424B7

Table of Contents

LEGAL MATTERS

Certain legal matters in connection with the sale of the shares of common stock offered by this prospectus supplement will be passed
upon for us and the selling stockholders by Mayer Brown LLP, New York, New York. The underwriter has been represented by Cravath,
Swaine & Moore LLP.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule
included in our Annual Report on Form 10-K for the year ended December 31, 2011, and the effectiveness of our internal control over financial
reporting as of December 31, 2011, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the
registration statement. Our financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP's reports, given on
their authority as experts in accounting and auditing.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to "incorporate by reference" in this prospectus supplement the information contained in the documents we file with
the SEC, which means that we can disclose important information to you by referring you to those documents. Any information referred to in
this way is considered part of this prospectus supplement from the date we file that document. Any reports filed by us with the SEC after the
date of this prospectus supplement and before the date that the offerings of the shares of common stock by means of this prospectus supplement
are terminated will automatically update and, where applicable, supersede any information contained in this prospectus supplement or
incorporated by reference in this prospectus supplement. Any such statement or document so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus supplement.

We are incorporating by reference the following documents in this prospectus supplement:

our Annual Report on Form 10-K for the year ended December 31, 2011 filed with the SEC on February 22, 2012;

our proxy statement on Schedule 14A filed with the SEC on March 25, 2011;

the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on October 5,
2005; and

all documents filed by us under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act after the date of this prospectus
supplement and before the termination of the offerings to which this prospectus supplement relates. Notwithstanding the
foregoing, unless specifically stated to the contrary, none of the information that we disclose under Items 2.02 or 7.01 of any
Current Report on Form 8-K that we may from time to time furnish to the SEC will be incorporated by reference into, or
otherwise included in, this prospectus supplement.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus supplement is
delivered, upon written or oral request of such person, a copy of any or all of the documents incorporated by reference in this prospectus
supplement, other than exhibits to such documents unless such exhibits are specifically incorporated by reference into such documents. Requests
may be made in writing or by telephoning us as the following address and telephone number:

TAL International Group, Inc.
100 Manhattanville Road
Purchase, New York 10577
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Attn: Marc Pearlin, Vice President, General Counsel and Secretary
Telephone: (914) 251-9000
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC relating to the securities offered by this prospectus supplement. This
prospectus supplement, which is a part of that registration statement, does not include all of the information contained in the registration
statement. For more information with respect to us and the securities offered by this prospectus, you should refer to the registration statement
and to the exhibits filed with it. Statements contained or incorporated by reference in this prospectus regarding the contents of any contract or
other document are not necessarily complete and, where the contract or other document is an exhibit to the registration statement or incorporated
or deemed to be incorporated by reference, each of these statements is qualified in all respects by the provisions of the actual contract or other
document.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
document we file with the SEC at its public reference facilities at 100 F Street, N.E., Room 1580, Washington, DC 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the public reference facilities.

These filings are also available on the Internet website maintained by the SEC at http://www.sec.gov and may also be inspected and
copied at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.
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PROSPECTUS

Shares of Common Stock

of

TAL INTERNATIONAL GROUP, INC.

From time to time, the selling stockholders may offer and sell our shares of common stock in amounts, at prices and on terms described in
one or more supplements to this prospectus.

This prospectus describes some of the general terms that may apply to an offering of our shares of common stock by the selling
stockholders. The specific terms and any other information relating to a specific offering, including the names of any selling stockholders, will
be set forth in a post-effective amendment to the registration statement of which this prospectus is a part or in a supplement to this prospectus, or
may be set forth in one or more documents incorporated by reference in this prospectus. We may also authorize one or more free writing
prospectuses to be provided to you in connection with a specific offering. You should read this prospectus, the applicable prospectus supplement
and any free writing prospectuses we have authorized for use in connection with a specific offering, as well as any documents incorporated by
reference in this prospectus and the applicable prospectus supplement, carefully before you invest in our common stock.

Our common stock is listed on the New York Stock Exchange under the symbol "TAL." On February 27, 2012, the closing price of our
common stock on the New York Stock Exchange was $39.53.

Investing in our common stock involves a high degree of risk. For a discussion of factors that you should
consider before you invest in our securities, see ''Risk Factors'' on page 2 of this prospectus and in the
documents which are incorporated by reference herein, and contained in the applicable prospectus supplement
and any related free writing prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful and complete. Any representation to the contrary is a criminal offense.

The selling stockholders may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as
designated from time to time, or through a combination of these methods. The selling stockholders reserve the right to accept, and together with
any agents, dealers and underwriters, reserve the right to reject, in whole or in part, any offer to purchase our shares of common stock offered
hereby. If any agents, dealers or underwriters are involved in the sale of any securities, the applicable prospectus supplement will set forth the
specific terms of the plan of distribution, including any applicable commissions or discounts.
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The date of this prospectus is February 28, 2012.
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