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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 20-F/A
(Amendment No. 4)

(Mark One)

¨ REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR (g) OF THE SECURITIES EXCHANGE ACT OF
1934

OR

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2011

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from             to             

OR
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¨ SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Date of event requiring this shell company report:

COMMISSION FILE NUMBER: 001-34862

SouFun Holdings Limited
(Exact name of Registrant as specified in its charter)

Cayman Islands

(Jurisdiction of incorporation or organization)

8th Floor, Tower 3, Xihuan Plaza

No. 1 Xizhimenwai Avenue

Xicheng District, Beijing 100044

The People�s Republic of China

(Address of principal executive offices)

Contact Person: Executive Chairman

Telephone: +86-10-5930 6668

Fax: +86-10-5930 6137

(Telephone, E-mail and/or Facsimile Number of Company Contact Person)

Securities registered or to be registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
American Depositary Shares, each representing one Class A

ordinary share, par value HK$1.00 each
The New York Stock Exchange

Securities registered or to be registered pursuant to Section 12(g) of the Act: None

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None
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Indicate the number of outstanding shares of each of the issuer�s classes of capital or common stock as of the close of the period covered by the
annual report:

Class A ordinary shares, par value HK$1.00 each 53,813,918
Class B ordinary shares, par value HK$1.00 each 24,336,650

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act    Yes  ¨    No  x

If this report is an annual or transition report, indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No   ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 229.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or non-accelerated filer. See definition of
�accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  ¨                 Accelerated filer  x                 Non-accelerated filer  ¨

Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included in this filing:

U.S. GAAP  x International Financial Reporting Standards as issued

by the International Accounting Standards Board  ¨

Other  ¨

If �Other� has been checked in response to the previous question, indicate by check mark which financial statement item the registrant has elected
to follow: Item 17  ¨    Item 18   ¨

If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ¨    No  x
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EXPLANATORY NOTE

In accordance with Rule 12b-15 under the Securities Exchange Act of 1934, as amended, we are filing this Amendment No. 4 to our annual
report on Form 20-F for the year ended December 31, 2011, which was originally filed with the Securities and Exchange Commission on April
26, 2012 (the �Original Report�) and amended on April 30, 2012, November 8, 2012 and December 4, 2012, to include the complete text of Item 6
�Directors, Senior Management and Employees� and Item 7 �Major Shareholders and Related Party Transactions,� as amended by Amendment No.
3 to the Original Report previously filed on December 4, 2012. Specifically, the amendments include the following:

(i) ITEM 6 - Directors, Senior Management and Employees

a) Amended to correct a typographical error regarding the size of our board of directors; and

b) Amended to clarify the composition of our audit committee, compensation committee and nominating and corporate
governance committee.

(ii) ITEM 7 - Major Shareholders and Related Party Transactions

a) Amended to clarify the composition of our audit committee, compensation committee and nominating and corporate
governance committee; and

b) Amended to provide additional information regarding:

i. certain related party transaction between us and certain of our shareholders in connection with the Telstra Private
Placement that took place at the time of our initial public offering; and

ii. the related party transactions between us and Wall Street Global Training Center, Inc. to disclose that we have
allowed Wall Street Global Training Center, Inc. to use certain office space in our 72 Wall Street building free of
charge.

Other than as required to reflect the amendments described herein, this Amendment No. 4 does not reflect events occurring after the filing of the
Original Report and does not modify or update the disclosure therein in any way.
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ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

A. Directors and Executive Officers

The following table sets forth certain information relating to our directors and executive officers. The business address of each of our directors
and executive officers is 8th Floor, Tower 3, Xihuan Plaza, No. 1 Xizhimenwai Avenue, Xicheng District, Beijing 100044 China.

Name Age Position
Vincent Tianquan MO 47 Executive chairman of the board of directors
Quan ZHOU 54 Director
Shan LI 48 Independent director
Qian ZHAO 43 Independent director
Sam Hanhui SUN 39 Independent director
Jeff Xuesong LENG 42 Director
Thomas Nicholas HALL 44 Director
Richard Jiangong DAI 38 President, chief executive officer and director
Lanying GUAN 44 Chief financial officer
Jian LIU 36 Chief operations officer

-2-
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Vincent Tianquan Mo is our founder and has served as our executive chairman of our board of directors since 1999. Prior to founding our
Company, Mr. Mo served as an executive vice president at Asia Development and Finance Corporation from 1996 to 1998 and a general
manager for Asia at Teleres, a venture of Dow Jones & Co. and AEGON USA to provide online commercial real estate information services,
from 1994 to 1996. He currently serves as a director on the board of directors of Shun Cheong Holdings Limited, a Hong Kong-listed company,
and is the secretary general of the China Real Estate Index System, a real estate research publication operated by us. Mr. Mo is also a director of
Taoshi PE Fund Management Co. Mr. Mo holds a bachelor�s degree in engineering from South China University of Technology, a master of
science degree in business administration from Tsinghua University and a master of arts degree in economics from Indiana University. Mr. Mo
is the uncle of Mr. Dai, our president and chief executive officer who is a director of our Company.

Quan Zhou has served as a director of our Company since 2000. Mr. Zhou has been the president of IDG Technology Venture Investment, Inc.,
or IDG Technology, since 1995. He is currently a managing member of the general partner of IDG Technology Venture Investments, L.P. and
its successor funds. Mr. Zhou is also serving as a director of the general partner of each of IDG-Accel China Growth Fund I, IDG-Accel China
Growth Fund II and IDG-Accel China Capital Fund. He currently serves on the boards of a number of private companies, including Superdata
Technology (Asia) Limited, OriGene Technologies Inc., CosmoChina International Inc., Giganology Limited, Yesky.com Inc. and Wupima Inc.
Mr. Zhou holds a bachelor�s degree in chemistry from the China Science and Technology University, a master�s degree in chemical physics from
the Chinese Academy of Sciences, and a Ph.D degree in fiber optics from Rutgers University.

Qian Zhao is an independent director of our Company and chair of our nominating and corporate governance committee. Mr. Zhao is a founding
partner of CXC China Sustainable Growth Fund, a private equity fund that makes investments in China-based companies. Mr. Zhao was a
lawyer by training and is admitted to practice law in both China and New York. Mr. Zhao co-founded Haiwen & Partners in 1992, a preeminent
China corporate finance law firm in Beijing. He worked in Sullivan & Cromwell�s New York office from 1998 to 2000 and Skadden, Arps, Slate,
Meagher & Flom LLP and Affiliates� Beijing office from 2000 to 2003. Mr. Zhao is currently a director and member of the audit committee of
Trina Solar Limited, a NYSE-listed company, a managing director of CXC Capital, Inc., which is the management company of CXC China
Sustainable Growth Fund, and president of Camelot Information Systems Inc., a Nasdaq-Listed company, Mr. Zhao received a J.D. degree from
the New York University School of Law in 1998 and an LL.B degree from University of International Business & Economics, Beijing, in 1990.

Shan Li has served as a director of our Company since 1999 and is an independent director of our Company and chair of our compensation
committee. Mr. Li is a founding partner and director of San Shan (HK) Limited, a private equity firm focused on the China market. Previously,
Mr. Li was the chief executive officer of BOC International Holdings Limited, a position he held from 2001 to 2005. Mr. Li is currently a
director of CMMB Vision Holdings Limited, a Hong Kong Stock Exchange-listed company. Mr. Li served as a managing director at Lehman
Brothers Asia (Hong Kong) from 1999 to 2001 and served as the deputy head of the Investment Banking Preparation Committee at China
Development Bank from 1998 to 1999. Mr. Li is currently a senior advisor and vice chairman of UBS Investment Bank in Asia. Mr. Li received
a bachelor�s degree in management information systems from Tsinghua University, a master�s degree in economics from the University of
California at Davis and a Ph.D degree in economics from the Massachusetts Institute of Technology.

Sam Hanhui Sun is an independent director of our Company and chairman of our audit committee. Mr. Sun has been chief financial officer of
Qunar.com, a leading travel search engine in China since January 2010. He was chief financial officer of Beijing Ruifeng Co. Ltd. from
May 2009 to September 2009 and KongZhong Corporation, a Nasdaq-listed company, from February 2007 to April 2009. Mr. Sun was also an
independent director and audit committee member of KongZhong Corporation from July 2005 through January 2007. From 2004 to 2007,
Mr. Sun took various financial controller roles at Microsoft China R&D Group, Maersk China Co. Ltd. and our Company. From 1995 to 2004,
Mr. Sun worked in KPMG�s auditing practice, including eight years at KPMG in Beijing where he was an audit senior manager, and two years at
KPMG in Los Angeles, California. Mr. Sun earned a bachelor�s degree in business administration from the Beijing Institute of Technology in
1993. He is a Certified Public Accountant in China.
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Jeff Xuesong Leng has been a director of our Company since our initial public offering in September 2010, pursuant to the investor�s rights
agreement dated August 13, 2010. Mr. Leng is a managing director at General Atlantic LLC, a private equity investment firm. Mr. Leng served
as a managing director at Warburg Pincus, an international private equity firm, from 1999 to 2007. Mr. Leng is currently a non-executive
director of Wuxi PharmaTech, a company listed on the New York Stock Exchange, and Zhongsheng Group Holdings Limited, a company listed
on the Hong Kong Stock Exchange. From July 2006 to August 2007, Mr. Leng served as a non-executive director of China Huiyuan Juice Group
Limited, a company listed on the Hong Kong Stock Exchange. Mr. Leng earned a master of business administration degree from the Wharton
School of Business, University of Pennsylvania in 1999 and a bachelor of international industrial trade degree from Shanghai Jiao Tong
University in 1992.

Thomas Nicholas Hall has been a director of our Company since our initial public offering in September 2010, pursuant to the investor�s rights
agreement dated August 13, 2010. Mr. Hall is an equity partner and co-Head of the Global Media Team at Apax Partners LLP, one of the world�s
largest private equity firms with funds advised and managed in excess of US$35 billion. Mr. Hall worked at Deutsche Bank from 1995 to 1998
and S.G. Warburg from 1992 to 1995. While at Apax, Mr. Hall has been responsible for, and has served on the board of directors of, a number of
private companies including Thomson Directories, The Stationery Office, Zeneus Pharma and 20 Minuten. Mr. Hall is currently Chairman of the
board of directors and a member of the audit committee of Trader Media Group in the United Kingdom. He is also Chairman of EMAP, a
UK-based trade show and information services company. Mr. Hall holds a master of arts degree from Cambridge University.

Richard Jiangong Dai joined us in 1999 and is our president and chief executive officer. Mr. Dai is a director of our Company. Mr. Dai is a
nephew of Mr. Mo, our founder and executive chairman. Mr. Dai has over ten years of experience in the real estate media sector and is in charge
of overseeing the operations of our website, www.soufun.com. Prior to joining us, Mr. Dai was a research analyst and assistant general manager
at Beijing Yiding Information Technology Co., Ltd. and the China Real Estate Index System, a real estate research publication operated by us.
Mr. Dai received a bachelor�s degree in international trade from the College of Economics at Guangxi University.

Lanying Guan joined us in June 2004 as chief finance controller and has been our chief financial officer since March 2010. Ms. Guan has over
15 years of experience in financial management and accounting with multinational corporations. Prior to joining us, Ms. Guan served as the
country finance manager of Cadence Inc, which develops electronic design automation software and hardware for clients worldwide and is a
public company listed on NASDAQ. Ms. Guan holds a bachelor�s degree in industry management engineering from China Agricultural
University and a master�s degree in accounting from the Central Finance and Economics University and is a certified public accountant in China.

Jian Liu joined us in April 2000 and is our chief operations officer. Mr. Liu is in charge of overseeing the operations and management of our
business operations. Mr. Liu was also our first chief information officer. Prior to joining us, Mr. Liu worked at the information center of Ningbo
Economic Committee in Zhejiang Province. Mr. Liu holds a bachelor�s degree in computer science from Ningbo University.

B. Compensation

Compensation of Directors and Executive Officers

Our executive directors and executive officers receive compensation in the form of salaries, annual bonuses and share options. Our independent
directors receive annual compensation in connection with the performance of their duties. All directors receive reimbursements from us for
expenses necessarily and reasonably incurred by them for providing services to us or in the performance of their duties. We have entered into
service contracts with our executive officers. None of these service contracts provide benefits to our directors and executive officers upon
termination.

In 2011, we paid aggregate cash compensation of approximately US$601,395 to our executive directors and executive officers as a group. We
did not grant any options to acquire ordinary shares in 2011. We have no service contracts with any of our directors or executive officers that
provide benefits to them upon termination. We do not pay or set aside any amounts for pension, retirement or other similar benefits for our
officers and directors.

-4-
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Share Options

Stock Related Award Incentive Plan

At a meeting held on September 1, 1999, our board of directors reserved a total of 12.0% of our fully diluted share capital for issuance upon the
exercise of options to be granted to our executive directors, officers and employees or their affiliated entities from time to time. On September 1,
1999, our shareholders approved the stock-related award incentive plan, or the Plan. The number of options awarded to a person was based on
the person�s potential ability to contribute to our success, the person�s position with us and other factors deemed relevant and necessary by our
board of directors. Under the Plan, we awarded to several of our employees and directors options to purchase 9,874,672 ordinary shares of our
Company. Options generally do not vest unless the grantee remains under our employment or in service with us on the given vesting date.
However, the Plan provides that in circumstances where there is a change in the control of our Company, if no substitution or assumption is
provided by the successor corporation, the outstanding options will automatically vest and become exercisable for a period of 30 days, after
which such options will terminate. The termination date for the options granted is 10 years after the date of grant.

On August 31, 2006, Telstra International acquired 55.1% of our equity interest (assuming all outstanding options have not been exercised) and
became a significant shareholder of our Company, which resulted in a change in control event as defined in the Plan. Pursuant to a shareholders�
agreement among our then existing shareholders, we assumed all the options that were granted under the Plan and remained valid prior to the
change in control event.

a. Standard Stock Options

From September 1, 1999 to September 30, 2006, we awarded standard stock options exercisable to acquire Class A or Class B ordinary shares of
our Company. All standard stock options were granted to employees and directors and vested over the requisite service periods of three to four
years using a graded vesting. The maturity life of the standard stock options was 10 years originally. On April 20, 2010, our board of directors
resolved to extend the maturity life of the standard stock option 10 years to 15 years.

From 2001 to 2003, we awarded 1,739,500 standard stock options, classified as liability awards, with exercise prices ranging from HK$1.00 to
HK$5.00. In April 2010, we agreed with the grantees to modify the Hong Kong dollar exercise currency to U.S. dollars. The modified exercise
prices of these options range from US$0.13 to US$0.64.

b. Special Stock Options

We have awarded 15,711,200 special stock options to our employees and directors, with exercise prices ranging from US$2.50 to US$5.31,
since December 31, 2006. Terms for special stock options are the same as standard stock options, except that two special stock options are
exercisable into one Class A ordinary share. These special stock options vest 10% after the first year of service, 20% after the second year of
service, 40% after the third year of service and 30% after the fourth year of service, except for special stock options granted in September 2010,
which vest 20.0% after the first year of service, 20.0% after the second year of service, 30.0% after the third year of service and 30.0% after the
fourth year of service. The maturity life of the special stock options is 10 years.

Our board of directors may amend, alter, suspend or terminate the Plan at any time, provided, however, that our board of directors must first
seek the approval of our shareholders and, if such amendment, alteration, suspension or termination would adversely affect the rights of an
optionee under any option granted prior to that date, the approval of such optionee. Without further action by our board of directors, our Plan has
no specified termination date.
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2010 Stock Incentive Plan

We adopted our 2010 stock incentive plan, or the 2010 Stock Incentive Plan, on August 4, 2010. The purpose of our 2010 stock incentive plan is
to recognize and acknowledge the contributions made to our Company by eligible participants and to promote the success of our business. By
providing an opportunity to have a personal stake in our Company, our 2010 Stock Incentive Plan aims to:

� attract and retain the best available personnel;

� to provide an additional incentive to our employees, directors and consultants; and

� to promote the success of the Company�s business.
To date, we have awarded 8,000,000 options under the 2010 Stock Incentive Plan, which are exercisable into 4,000,000 Class A ordinary shares,
with an exercise price per share ranging from US$12.24 to US$15.95.

a. Eligible Participants

Under our 2010 stock incentive plan, our board of directors or its designated committee may, at its discretion, offer to grant an option to
subscribe for such number of our ordinary shares at an exercise price as our directors may determine to the following parties:

� any full-time or part-time employees, executives or officers of us, our parent or any of our subsidiaries;

� any directors, including non-executive directors and independent non-executive directors, of us, our parent or any of our subsidiaries;

� any advisers, consultants and agents to us or any of our subsidiaries; and

� such other persons who, in the sole opinion of our board of directors or its designated committee, has made contributions to the
business or other development of us.

b. Maximum Number of Ordinary Shares

The maximum number of ordinary shares in respect of which options may be granted (including ordinary shares in respect of which options,
whether exercised or still outstanding, have already been granted) under the 2010 Stock Incentive Plan may not in the aggregate exceed 10% of
the total number of ordinary shares in issue from time to time, including ordinary shares issuable upon conversion of any preferred shares in
issue from time to time. The maximum number of ordinary shares in respect of which we may grant options (including ordinary shares in respect
of which options, whether exercised or still outstanding, have already been granted) under our 2010 stock incentive plan as of December 31,
2011 was 7,815,057 ordinary shares.

c. Price of Ordinary Shares

The determination by our board of directors, or its designated committee, of the subscription price will be by reference to the fair market value
of the ordinary shares. If there exists a public market for our ordinary shares, including our ADSs, the fair market value of our ordinary shares
will be (i) the closing price for the last market trading day prior to the time of the determination (or, if no closing price was reported on that date,
on the last trading date on which a closing price was reported) on the stock exchange determined by our board of directors, or its designated
committee, to be the primary market for our ordinary shares or ADSs or (ii) if the ordinary shares are not traded on any such exchange or
national market system, the average of the closing bid and asked prices of an ordinary shares on the NYSE for the day prior to the time of the
determination (or, if not such prices were reported on that date, on the last date on which such prices were reported), in each case, as reported in
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The Wall Street Journal or such other source as the board of directors or its appointed committee deems reliable. If there is no established market
for our ordinary shares, our board of directors, or its designated committee, will determine the fair market value of our ordinary shares in good
faith by reference to the placing price of the latest private placement of our ordinary shares and the development of our business operations since
such latest private placement.

d. Performance Criteria

The 2010 Stock Incentive Plan allows our board of directors, or its designated committee, to establish the performance criteria when granting
stock options on the basis of any one of, or combination of, increase in our share price, earnings per share, total shareholder return, return on
equity, return on assets, return on investment, net operating income, cash flow, revenue, economic value added, personal management
objectives, or other measures of performance selected by our board of directors, or its designated committee. Partial achievement of the specified
criteria may result in a vesting corresponding to the degree of achievement as specified in the award agreement with the relevant optionee.

-6-
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e. Time of Exercise of Options

The time and conditions under which an option may be exercised will be determined by the board of directors, or its designated committee,
under the terms of the 2010 Stock Incentive Plan and as specified in the award agreement with a grantee, but in no case will options be
exercisable at a rate of more than one fourth per year over the vesting period from the date the options are granted. Notwithstanding the
foregoing, in the case of any options granted to an officer, director or consultant that may become exercisable, the award agreement governing
such grant may provide that the options may become exercisable, subject to reasonable conditions such as the officer, director or consultant�s
continuous service at any time or during any period established in the award agreement governing such grant.

f. Administration

Our board of directors, or a committee designated by our board of directors, will administer the 2010 Stock Incentive Plan. Decisions by our
board of directors or a committee designated by our board of directors as to all matters arising in relation to the 2010 Stock Incentive Plan or its
interpretation or effect are final and binding on all parties.

g. Termination

Unless terminated earlier, the 2010 Stock Incentive Plan will continue for a term of 10 years. Our board of directors has the authority to amend
or terminate the 2010 Stock Incentive Plan subject to shareholder approval with respect to certain amendments. However, no such action may
impair the rights of any grantee of any options unless agreed by the grantee.

The following table summarizes, as of April 20, 2012, the outstanding options that we granted to our current directors and executive officers.

Number of
Class A

ordinary
shares to be
issued upon
exercise  of

options

Number of
Class B

ordinary
shares to be
issued upon
exercise of

options

Exercise
price per
ordinary

share (US$) Date of grant Date of expiration
Mr. Mo(1) 225,000 �  5.00 December 31, 2006 December 30, 2016

225,000 �  5.00 December 31, 2007 December 30, 2017
225,000 �  5.00 December 31, 2008 December 30, 2018
225,000 �  10.00 December 31, 2009 December 30, 2019

Media Partner / Mr. Mo(1) 500,000 �  10.625 September 17, 2010 September 17, 2020
Next Decade / Mr. Mo(1) �  1,754,500 5.00 September 30, 2006 September 29, 2021

500,000 �  10.625 September 17, 2010 September 17, 2020
Mr. Dai 10,000 �  5.00 December 31, 2007 December 30, 2017

18,750 �  5.00 December 31, 2008 December 30, 2018
18,750 �  10.00 December 31, 2009 December 30, 2019
75,000 �  10.625 September 17, 2010 September 17, 2020

Shan Li * �  5.00 December 31, 2007 December 30, 2017
* �  5.00 December 31, 2008 December 30, 2018
* �  10.00 December 31, 2009 December 30, 2019

Quan Zhou �  * 1.97 April 28, 2004 April 27, 2019
* �  5.00 December 31, 2006 December 30, 2016
* �  5.00 December 31, 2007 December 30, 2017
* �  5.00 December 31, 2008 December 30, 2018
* �  10.00 December 31, 2009 December 30, 2019
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Number of
Class A

ordinary
shares to be
issued upon

exercise 
of

options

Number
of

Class B
ordinary

shares to be
issued upon
exercise of

options

Exercise
price per
ordinary

share (US$) Date of grant Date of expiration
Jian Liu * �  5.00 December 31, 2006 September 30, 2016

* �  5.00 December 31, 2007 December 30, 2016
* �  5.00 December 31, 2008 December 30, 2017
* �  10.00 December 31, 2009 December 30, 2018
* �  10.625 September 17, 2010 September 17, 2020

Lanying Guan * �  5.00 December 31, 2006 December 30, 2016
* �  5.00 December 31, 2007 December 30, 2017
* �  5.00 December 31, 2008 December 30, 2018
* �  10.00 December 31, 2009 December 30, 2019
* �  10.625 September 17, 2010 September 17, 2020

* Upon exercise of all options granted, would beneficially own less than 1.0% of our outstanding ordinary shares.
(1) Represents options granted to Mr. Mo in his capacity as our executive chairman. Pursuant to resolutions passed by our board of directors

on August 4, 2010, our board of directors resolved that such options be assigned and allocated to Media Partner and Next Decade.
C. Board Practices

Board of Directors

Our board of directors consists of eight members. A director is not required to hold any shares in our Company by way of qualification. A
director may vote with respect to any contract or transaction in which he or she is materially interested provided the nature of the interest is
disclosed prior to its consideration and any vote on such contract or transaction. Our board of directors may exercise all the powers of the
Company to borrow money, mortgage its business, property and uncalled capital, and issue debentures or other securities whenever money is
borrowed or as security for any obligation of the company or of any third party. None of our non-executive directors has a service contract with
us that provides for benefits upon termination of employment.

Duties of Directors

Under Cayman Islands law, our directors have a duty of loyalty to act honestly in good faith with a view to our best interests. Our directors also
have a duty to exercise the care, diligence and skills that a reasonably prudent person would exercise in comparable circumstances. In fulfilling
their duty of care to us, our directors must ensure compliance with our amended and restated memorandum and articles of association. We have,
in certain circumstances, the right to seek damages against our directors if a duty owed by our directors is breached.

Our board of directors has overall responsibility for managing our operations. The functions and powers of our board of directors include,
among others:

� convening shareholders� meetings and reporting its work to shareholders at such meetings;

� implementing shareholders� resolutions;

� determining our business plans and investment proposals;

� formulating our profit distribution plans and loss recovery plans;
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� determining our debt and finance policies and proposals for the increase or decrease in our registered capital and the issuance of
debentures;

� formulating our major acquisition and disposition plans, and plans for merger, division or dissolution;

� proposing amendments to our amended and restated memorandum and articles of association; and

� exercising any other powers conferred by the shareholders� meetings or under our amended and restated memorandum and articles of
association.
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Board Committees

Audit Committee. Our audit committee consists of Sam Hanhui Sun, who chairs our audit committee, Qian Zhao and Shan Li. Our board of
directors has determined that all of our audit committee members are �independent directors� within the meaning of Section 303A of the NYSE
Corporate Governance Rules and meet the criteria for independence set forth in Section 10A of the Exchange Act. In addition, our board of
directors has determined that Sam Hanhui Sun is qualified as an audit committee financial expert within the meaning of the SEC rules and
regulations.

Our audit committee is responsible for, among other things:

� selecting the independent auditors and pre-approving all auditing and non-auditing services permitted to be performed by the
independent auditors;

� annually reviewing an independent auditors� report describing the auditing firm�s internal quality control procedures, any
material issues raised by the most recent internal quality control review, or peer review, of the independent auditors and all
relationships between the independent auditors and us;

� setting clear hiring policies for employees or former employees of the independent auditors;

� reviewing with the independent auditors any audit problems or difficulties and management�s response;

� reviewing and approving all proposed related-party transactions, as defined in Item 404 of Regulation S-K;

� discussing the annual audited financial statements with management and the independent auditors;

� discussing with management and the independent auditors major issues regarding accounting principles and financial
statement presentations;

� reviewing reports prepared by management or the independent auditors relating to significant financial reporting issues and
judgments;

� discussing earnings press releases, as well as financial information and earnings guidance provided to analysts and rating
agencies;

� reviewing with management and the independent auditors the effect of regulatory and accounting initiatives, as well as
off-balance sheet structures on our financial statements;

� discussing policies with respect to risk assessment and risk management;
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� reviewing major issues as to the adequacy of our internal controls and any special audit steps adopted to address material
issues raised by internal quality control reviews or peer reviews by the independent auditors;

� timely reviewing reports from the independent auditors regarding all critical accounting policies and practices to be used by
us, all alternative treatments of financial information within U.S. GAAP that have been discussed with management and all
other material written communications between the independent auditors and management;

� establishing procedures for the receipt, retention and treatment of complaints received from our employees regarding
accounting, internal accounting controls or auditing matters and the confidential, anonymous submission by our employees of
concerns regarding questionable accounting or auditing matters;

� annually reviewing and reassessing the adequacy of our audit committee charter;

� handling such other matters that are specifically delegated to our audit committee by our board of directors from time to time;

� meeting separately, periodically, with management, internal auditors and the independent auditors; and

� reporting regularly to the full board of directors.
Nominating and Corporate Governance Committee. We have established a nominating and corporate governance committee, which is
responsible for identifying individuals qualified to become directors and recommends director nominees to be approved by our board of
directors. The members of our nominating and corporate governance committee include Qian Zhao, who chairs our nominating and corporate
governance committee, Shan Li and Mr. Mo, our executive chairman.

Compensation Committee. Our compensation committee consists of Shan Li, who chairs our compensation committee, Qian Zhao and Mr. Mo,
our executive chairman.
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Our compensation committee is responsible for:

� reviewing and making recommendations to our board of directors regarding our compensation policies and forms of
compensation provided to our directors and officers;

� reviewing and determining bonuses for our officers and other employees;

� reviewing and determining share-based compensation for our directors, officers, employees and consultants;

� administering our equity incentive plans in accordance with their respective terms; and

� such other matters that are specifically delegated to the compensation committee by our board of directors from time to time.
No director or officer may be directly involved in decisions regarding his or her own compensation.

Pursuant to the investor�s rights agreement by and among General Atlantic, Apax, Next Decade, Media Partner and Digital Link dated August 13,
2010 in connection with the private placement by Telstra International, or the Investor�s Rights Agreement, each of General Atlantic and Apax is
entitled to nominate one director to our board so long as each of them, together with its affiliates, owns at least 10.0% of our outstanding Class A
ordinary shares. Pursuant to the Investor�s Rights Agreement, the directors nominated by General Atlantic and Apax shall also serve on our audit
committee, compensation committee and nominating and corporate governance committee, or if this arrangement is not permitted under any
laws, rules and regulations, be permitted to participate as non-voting observers in such committees. Immediately after the closing of our initial
public offering, we appointed a director nominated by General Atlantic and a director nominated by Apax to our board, and such directors also
serve at our audit committee, compensation committee and nominating and corporate governance committee. The General Atlantic and Apax
nominees are not and do not serve as members of any of our committees; however, they may attend meetings of such committees and our
practice is to permit all directors to attend any meetings of our committees. See �Item 7. Major Shareholders and Related Party
Transaction�Related Party Transactions�Telstra Private Placement�Investor�s Rights Agreement.�

Terms of Directors and Executive Officers

Each of our directors holds office until a successor has been duly elected and qualified unless the director was appointed by our board of
directors, in which case such director holds office until the following annual meeting of shareholders, at which time such director is eligible for
reelection. All current directors have been appointed pursuant to shareholder resolutions. Accordingly, none of the existing directors require
reelection at an annual meeting of shareholders.

D. Employees

We had 3,611, 5,868 and 7,600 employees as of December 31, 2009, 2010 and 2011, respectively. The following table sets forth the number of
our employees categorized by function as of December 31, 2011:

Editorial and production 3,483
Sales and marketing 3,017
Management and general administrative 644
Technical and research 456
Total 7,600
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Our employees receive a base salary and are eligible for performance-based bonuses. We have granted share options to certain of our employees.
For more information, see �Item 6. Directors, Senior Management and Employees�Compensation�Share Options.�

As required by PRC regulations, we participate in various employee benefit plans that are organized by municipal and provincial governments,
including housing, pension, medical and unemployment benefit plans. We make monthly payments to these plans for each of our employees
based on the employee�s compensation.

We believe we maintain a good working relationship with our employees and we have not experienced any significant labor disputes. We
believe this is primarily attributable to our well-established reputation and brand name within the PRC real estate industry, our strong corporate
culture, as well as the positive career development opportunities we provide to our employees. Our employees have not entered into any
collective bargaining agreements, and no labor union has been established by our employees.

E. Share Ownership

As of April 20, 2012, we had 78,869,702 ordinary shares issued and outstanding. The following table sets forth information with respect to the
beneficial ownership, within the meaning of Rule 13d-3 of the Exchange Act. Except as specifically noted, the beneficial ownership is as of
April 20, 2012:

Ordinary shares beneficially owned(1)

Class A No. Percent Class B No. Percent
Principal Shareholders:
Media Partner Technology Limited(2) 677,500 1.23% 11,355,645 46.66% 
Next Decade Investments Limited(3) 3,088,607(4) 5.62% 11,985,145 45.94% 

Digital Link Investments Limited(5) * * 2,750,360 11.30% 
IDG-Accel China Capital L.P.(6) 5,344,856 9.80% �  �  
IDG-Accel China Capital Investors L.P.(6) * * �  �  
General Atlantic Mauritius Limited(7) 15,382,931 28.21% �  �  
Hunt 6-A Guernsey L.P. Inc(8) 4,232,650 7.76% �  �  
Hunt 7-A Guernsey L.P. Inc(8) 3,822,630 7.01% �  �  
Hunt 7-B Guernsey L.P. Inc(8) 7,198,324 13.20% �  �  
FMR LLC(9) 6,265,772 12.34% �  �  
Directors and Executive Officers (10):
Mr. Mo(11) 3,766,107 6.80% 23,340,790 89.46% 
Shan Li(12) * * 2,750,360 11.30% 
Quan Zhou(13) * * * *
Jeff Xuesong Leng(7) 15,382,931 28.21% �  �  
Thomas Nicholas Hall(8) 15,253,604 27.97% �  �  
Mr. Dai 683,750 1.24% �  �  
Lanying Guan * * �  �  
Jian Liu * * �  �  
All directors and executive officers as a group 35,724,203 64.46% 26,161,150 100.00% 

* Less than 1.0% of total outstanding shares.
(1) Beneficial ownership is determined in accordance with the rules and regulations of the SEC and includes voting or investment power with

respect to our ordinary shares. In computing the number of shares beneficially owned by a person and the percentage ownership of that
person, we have included shares that the person has the right to acquire within 60 days, including through the exercise of any option,
warrant or other right or the conversion of any other security. These shares, however, are not included in the computation of the percentage
ownership of any other person.

(2) All of the shares of Media Partner, a British Virgin Islands company, are held in irrevocable discretionary family trusts established by
Mr. Mo. The address of Media Partner is P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands.

(3) All of the shares of Next Decade, a British Virgin Islands company, are held in irrevocable discretionary family trusts established by
Mr. Mo. The address of Next Decade is P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands.

(4)
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Includes an option to purchase 987,656 Class A ordinary shares from each of General Atlantic and Apax, respectively, pursuant to call
option agreements dated August 13, 2010.

(5) The address of Digital Link, a British Virgin Islands company, is Apt 3B, Taggart Tower, 109 Repulse Bay Road, Hong Kong.
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(6) IDG Technology, a Massachusetts corporation, is wholly owned by International Data Group Inc., a Massachusetts corporation,
which is controlled by Patrick McGovern, the majority shareholder and chairman of International Data Group Inc. The address of
IDG Technology is 5 Speen Street, Framingham MA 01701, the United States. IDG-Accel China Capital L.P. is a Cayman Islands
exempted limited partnership located at Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman,
KY1-9002 Cayman Islands and is a fund affiliated with IDG Technology. IDG-Accel China Capital Investors L.P. is a Cayman
Islands exempted limited partnership located at Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand
Cayman, KY1-9002 Cayman Islands and is also a fund affiliated with IDG Technology.

(7) General Atlantic GenPar (Mauritius) Limited, or GenPar, controls the management of General Atlantic by virtue of its ownership of a
majority of General Atlantic�s voting shares. General Atlantic LLC owns all the shares of GenPar. There are twenty-six managing directors
of General Atlantic LLC. In connection with the private placement of our Class A ordinary shares by Telstra International in September
2010, Jeff Xuesong Leng, a managing director of General Atlantic LLC, was appointed to our board of directors. Jeff Xuesong Leng
disclaims beneficial ownership in our ordinary shares held by General Atlantic except to the extent of his pecuniary interest therein. See
�Item 7. Major Shareholders and Related Party Transactions �Related Party Transactions�Telstra Private Placement.� The mailing address of
General Atlantic is 6th Floor, Tower A, 1 CyberCity, Ebene, Mauritius.

(8) Hunt 7-A GP Limited controls the management of Hunt 7-A Guernsey L.P. Inc by virtue of its limited partnership agreement; Hunt 7-B
GP Limited controls the management of Hunt 7-B Guernsey L.P. Inc by virtue of its limited partnership agreement and Hunt 6-A GP
Limited controls the management of Hunt 6-A Guernsey L.P. Inc by virtue of its limited partnership agreement. In connection with the
private placement of our Class A ordinary shares by Telstra International in September 2010, Thomas Nicholas Hall, was appointed to our
board of directors by Hunt 7-A Guernsey L.P. Inc, Hunt 7-B Guernsey L.P. Inc and Hunt 6-A Guernsey L.P. Inc. Thomas Nicholas Hall
disclaims beneficial ownership of in our ordinary shares held by Hunt 7-A Guernsey L.P. Inc, Hunt 7-B Guernsey L.P. Inc and Hunt 6-A
Guernsey L.P. Inc, except to the extent of his pecuniary interest therein. See �Item 7. Major Shareholders and Related Party Transactions
�Related Party Transactions�Telstra Private Placement.� The mailing address of each of Hunt 7-A Guernsey L.P. Inc, Hunt 7-B Guernsey L.P.
Inc and Hunt 6-A Guernsey L.P. Inc is Third Floor, Royal Bank Place, 1 Glategny Esplanade, St Peter Port, Guernsey GY1 2HJ.

(9) The number of ordinary shares beneficially owned is as of December 31, 2011, as reported in a Schedule 13G/A filed by FMR LLC and
Edward C. Johnson 3d on February 13, 2012. The business address of these filers reported on the Schedule 13G/A is 82 Devonshire Street,
Boston, Massachusetts 02109.

(10) The address of our current directors and executive officers is c/o 8th Floor, Tower 3, Xihuan Plaza, No. 1 Xizhimenwai Avenue, Xicheng
District, Beijing, China 100044.

(11) Represents ordinary shares beneficially owned by Media Partner and Next Decade. All of the shares of Media Partner and Next Decade are
held in irrevocable discretionary family trusts established by Mr. Mo for the benefit of his designated family members. Mr. Mo acts as the
protector of these family trusts and Credit Suisse Trust Limited acts as the trustee of these trusts.

(12) Includes 98,764 ordinary shares held by Digital Link, a company wholly owned by Mr. Shan Li, a director of our Company.
(13) Includes ordinary shares held by IDG-Accel China Capital Investors L.P., a partnership in which Mr. Quan Zhou, a director of our

Company, is a limited partner.
As of April 20, 2012, approximately 41.8% and none of our outstanding Class A and Class B ordinary shares were held by one record holder
with an address in the United States.

Our ordinary shares are divided into Class A ordinary shares and Class B ordinary shares. Holders of Class A ordinary shares are entitled to one
vote per share, while holders of Class B ordinary shares are entitled to 10 votes per share. We intend to maintain the dual-class ordinary share
structure. Each Class B ordinary share is convertible into one Class A ordinary share at any time by its holder and Class A ordinary shares are
not convertible into Class B ordinary shares under any circumstances. Upon any transfer of Class B ordinary shares by a Class B ordinary
shareholder to any person or entity which is not an affiliate of such holder, such Class B ordinary shares will be automatically and immediately
converted into the equal number of Class A ordinary shares.

Except as disclosed in this annual report, we are not aware of any arrangement that may, at a subsequent date, result in a change of control of our
Company.

ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

A. Major Shareholders

Please refer to �Item 6.E. Directors, Senior Management and Employees�Share Ownership.�
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B. Related Party Transactions

Structure Contracts

To comply with applicable PRC laws, rules and regulations, we conduct our operations in China through Structure Contracts entered into among
three of our wholly-owned PRC subsidiaries, SouFun Media, SouFun Network and Beijing Hong An Tu Sheng, and 12 consolidated controlled
entities: Beijing Internet, Beijing Advertising, Beijing China Index, Beijing Technology, Beijing JTX Technology, Tianjin JTX Advertising,
Shanghai Advertising, Shanghai China Index, Shanghai JBT, Beijing Li Tian Rong Ze, Tianjin Xin Rui and Beijing Yi Ran Ju Ke. The Structure
Contracts include:

Exclusive Technical Consultancy and Services Agreements

Each of our consolidated controlled entities has entered into an exclusive technical consultancy and services agreement with SouFun Media,
SouFun Network and/or Beijing Hong An Tu Sheng. Under these agreements, SouFun Media, SouFun Network or Beijing Hong An Tu Sheng,
as the case may be, has the exclusive right to provide the consolidated controlled entities with relevant technical services relating to the
consolidated controlled entities� business, such as IT system operations and maintenance services, or technology supporting services for the
consolidated controlled entities� advertising products. In exchange for these services, each of our consolidated controlled entities has agreed to
make monthly payments to the service provider for such services. The original term of each agreement is 10 years and SouFun Media, SouFun
Network or Beijing Hong An Tu Sheng can unilaterally extend the term of the exclusive technical consultancy and services agreements and such
request will be unconditionally agreed to by our consolidated controlled entities.

Equity Pledge Agreements

In order to secure the payment obligations of each consolidated controlled entity under the exclusive technical consultancy and services
agreements described above, except as disclosed below, the direct shareholders of each consolidated controlled entity, Mr. Mo, Mr. Dai, Beijing
Internet and Beijing Advertising, as the case may be, have pledged to SouFun Media, SouFun Network or Beijing Hong An Tu Sheng their
entire respective ownership interests in such consolidated controlled entity. Upon the occurrence of certain events of default specified in these
agreements, to SouFun Media, SouFun Network or Beijing Hong An Tu Sheng, as applicable, may exercise its rights and foreclose on the
pledged equity interest. Under these agreements, the shareholders may not transfer the pledged equity interest without the prior written consent
of to SouFun Media, SouFun Network or Beijing Hong An Tu Sheng, as the case may be. Each of SouFun Media, SouFun Network or Beijing
Hong An Tu Sheng, as the case may be, also has the right to collect dividends of the relevant consolidated controlled entity from the
shareholders of the consolidated controlled entities. The agreements will also be binding upon successors of the shareholders and transferees of
the pledged equity interest.

We are currently in the process of registering the relevant equity pledges with SAIC pursuant to the PRC Property Rights Law with respect to
the equity pledge agreement among Beijing Hong An Tu Sheng, Mr. Mo. and Mr. Dai and the equity pledge agreement among SouFun Media,
Mr. Mo and Mr. Dai. We may not be able to enforce the equity pledges against any third parties who acquire the equity interests in either Beijing
JTX Technology or Beijing Yi Ran Ju Ke before each of the pledge is registered.

Operating Agreements

Each of our consolidated controlled entities and such consolidated controlled entity�s shareholders have entered into an operating agreement with
SouFun Media, SouFun Network or Beijing Hong An Tu Sheng. Under each of these agreements, SouFun Media, SouFun Network and Beijing
Hong An Tu Shen have undertaken to enter into guarantee contracts with third parties, as required by third parties, to guarantee the performance
of the consolidated controlled entity under such consolidated controlled entity�s business contracts with third parties. In turn, each consolidated
controlled entity is required to pledge its accounts receivable and mortgage all of its assets as counter-security to SouFun Media, SouFun
Network or Beijing Hong An Tu Sheng. Our consolidated controlled entities and their direct shareholders, Mr. Mo, Mr. Dai, Beijing Internet and
Beijing Advertising, as the case may be, have each agreed not to enter into any transaction that would substantially affect the assets, rights,
obligations or operations of such consolidated controlled entity without the prior written consent of SouFun Media, SouFun Network or Beijing
Hong An Tu Sheng. The original term of each agreement is 10 years. The agreements can be extended prior to expiration with written
confirmation from SouFun Media, SouFun Network or Beijing Hong An Tu Sheng, or can be terminated by SouFun Media, SouFun Network or
Beijing Hong An Tu Sheng, upon 30 days� advance notice.

Shareholders� Proxy Agreements

Edgar Filing: SouFun Holdings Ltd - Form 20-F/A

Table of Contents 21



Each of our consolidated controlled entities has entered into a shareholders� proxy agreement with SouFun Media, SouFun Network or Beijing
Hong An Tu Sheng, irrevocably entrusting SouFun Media, SouFun Network or Beijing Hong An Tu Sheng to exercise their respective rights as
shareholders of such consolidated controlled entity to attend shareholders� meetings and cast votes. SouFun Media, SouFun Network and Beijing
Hong An Tu Sheng may assign part or all of these proxy rights to its designated employees, and will be indemnified for any loss under this
agreement. These agreements will also be binding upon successors of the parties or transferees of the parties� equity interests. Each agreement
will remain in effect until terminated upon written consent by all the parties to the agreement or by their successors.
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Loan Agreements

In accordance with loan agreements entered into between SouFun Media and SouFun Network and Mr. Mo and Mr. Dai, as shareholders of nine
of our consolidated controlled entities, including Beijing Advertising, Beijing Technology, Shanghai Advertising, Shanghai China Index, Beijing
Li Tian Rong Ze, Tianjin Xin Rui, Tianjin JTX Advertising, Beijing JTX Technology, Beijing Yi Ran Ju Ke, SouFun Media and SouFun
Network, as the case may be, advanced loans to Mr. Mo and Mr. Dai to make contributions to the registered capital of these consolidated
controlled entities pursuant to a series of loan agreements entered into between 2004 and 2011. Mr. Mo and Mr. Dai agreed that, upon request,
they will repay the loans by transferring their entire respective equity interests in the consolidated controlled entities to SouFun Media or
SouFun Network, or another entity designated by SouFun Media or SouFun Network, as the case may be, when permitted by applicable PRC
laws, rules and regulations.

Exclusive Call Option Agreements

Through exclusive call option agreements entered into between us and either SouFun Media, SouFun Network or Beijing Hong An Tu Sheng, on
the one hand, and each of our consolidated controlled entities and their respective direct shareholders, Mr. Mo, Mr. Dai, Beijing Internet and/or
Beijing Advertising, on the other hand, we or any third party designated by us have the right to acquire from the direct shareholders of the
consolidated controlled entities that are parties to the agreement, their entire respective equity interests in such consolidated controlled entities
when permitted by applicable PRC laws, rules and regulations. The proceeds from the exercise of the call option will be applied to repay the
loans under the loan agreements described above, or, in the case of Beijing Internet, Beijing China Index, Shanghai JBT, Beijing JTX
technology, and Beijing Yi Ran Ju Ke their equity interests will be acquired from their shareholders upon exercise of the option under the
exclusive call option agreements. These agreements each has an original term of 10 years and may be extended for another 10 years at our sole
discretion.

Shareholders� Agreement

On August 31, 2006, the Company, Telstra International, Next Decade, Media Partner, Digital Link Investments Limited, Mr. Mo, Mr. Shan Li,
Mr. Dai and IDG Technology Venture Investment Inc. (collectively, the �Shareholders�), entered into a shareholders� agreement. Under the terms
of the shareholders� agreement, holders of registrable securities have �piggyback� registration rights, which may require us to register all or any
part of the registrable securities then held by such holders when we register any of our ordinary shares or other securities in connection with the
public offering of such securities solely for cash, but excluding any registration relating solely to the sale of securities to participants in any of
our stock plans or a registration on any form that does not include substantially the same information as would be required to be included in a
registration statement covering the sale of the registrable securities.

Registrable securities include our ordinary shares held by the Shareholders or issuable to them upon conversion of any other securities
convertible into our ordinary shares. Prior to the filing of any registration statement we must notify all Shareholders in writing and provide them
with an opportunity to include in such registration statement all or any part of the registrable securities held by them. If any of the offerings
involves an underwriting, we will not be required to include any registrable security of a holder in such underwriting unless such holder accepts
the terms of the underwriting as agreed upon between us and the underwriter(s) selected by us and enters into an underwriting agreement in
customary form with the underwriter(s) selected by us. The managing underwriter of any such offering has certain rights to limit the number of
our ordinary shares included in such registration. However, the number of registrable securities included in an underwritten public offering
subsequent to our initial public offering pursuant to the �piggyback� registration rights may not be reduced to less than 30% of the aggregate
securities included in such offering. If a Shareholder disapproves of the terms of any such underwriting, it may withdraw from the underwriting
by providing written notice to us and any underwriters at least 10 business days prior to the effective date of the registration statement. If such
Shareholder decides not to include its registrable securities in such registration statement, such Shareholder will continue to have the right to
include any registrable securities in any subsequent registration statement or registration statements as may be filed by us with respect to future
offerings of securities.
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The foregoing piggyback registration rights will terminate, with respect to any Shareholder, after the earlier of:

� three years after the effective date of our initial public offering; or

� such time at which all registrable securities held by such holder can be sold in any three-month period without registration in
compliance with Rule 144 of the Securities Act.

Other provisions of the shareholders� agreement terminated upon completion of our initial public offering.

Telstra Private Placement

Share Purchase Agreement

In conjunction with our initial public offering in September 2010, Telstra International sold to General Atlantic, Apax, Next Decade and Digital
Link 15,347,720 Class A ordinary shares, 15,347,720 Class A ordinary shares, 888,888 Class A ordinary shares and 98,764 Class A ordinary
shares, respectively, in a private sale at the initial public offering price. As a result of this transaction, Telstra International was no longer a
shareholder of our Company.

Call Option Agreements

Pursuant to two call option agreements dated August 13, 2010, each of General Atlantic and Apax has granted Next Decade an option to
purchase 987,656 Class A ordinary shares. The option will expire on the second anniversary of the closing of our initial public offering and may
only be exercised in full, but not in part. The exercise price for the option is the initial public offering price plus 5.0% per annum of the initial
public offering price. The number of shares subject to the option and the exercise price are subject to customary anti-dilution adjustments. Such
option has not been exercised to date.

Investor�s Rights Agreement

In connection with the private placement by Telstra International in September 2010, we entered into an investor�s rights agreement with General
Atlantic, Apax, Next Decade, Media Partner and Digital Link, dated August 13, 2010, or the Investor�s Rights Agreement.

Pursuant to the Investor�s Rights Agreement, each of General Atlantic and Apax is entitled to nominate one director to our board so long as each
of them, together with its affiliates, owns at least 10.0% of our outstanding Class A ordinary shares. Pursuant to the Investor�s Rights Agreement,
the directors nominated by General Atlantic and Apax shall also serve on our audit committee, compensation committee and nominating and
corporate governance committee, or if this arrangement is not permitted under any laws, rules and regulations, be permitted to participate as
non-voting observers in such committees. Immediately after the closing of our initial public offering, we appointed a director nominated by
General Atlantic and a director nominated by Apax to our board, and such directors also serve at our audit committee, compensation committee
and nominating and corporate governance committee. The General Atlantic and Apax nominees are not and do not serve as members of any of
our committees; however, they may attend meetings of such committees and our practice is to permit all directors to attend any meetings of our
committees.

Under the Investor�s Rights Agreement, subject to certain limited exceptions, each of General Atlantic and Apax has agreed that it will not
transfer more than 5.0% of our share capital to a competitor of ours without the prior written consent of our board of directors. Each of General
Atlantic, Apax, Next Decade, Media Partner and Digital Link will have a right of first refusal if one of the other parties proposes to sell more
than 10.0% of our share capital in a single private transaction or a series of related private transactions.

Moreover, in the event that we propose to issue any additional securities in the form of capital stock or convertible debt for the primary purpose
of raising equity capital, we will offer each of General Atlantic and Apax the right to purchase its pro rata share of such additional securities on
the same terms as the additional securities are to be issued, at least 15 business days prior to the consummation of such transaction. In the event
we receive a formal acquisition proposal, we must notify General Atlantic and Apax of such proposal and General Atlantic and Apax will have
15 business days to submit an alternative proposal.
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We have made certain representations and warranties to each of General Atlantic and Apax regarding our business and the accuracy of the
disclosure included in the registration statement on Form F-1 filed in connection with our initial public offering, and the private placement
memorandum related to the Telstra Private Placement. We have also agreed to indemnify General Atlantic and Apax for any losses up to
US$20.0 million each (or, in the event of fraud or willful or intentional misconduct, up to the aggregate purchase price paid under the Share
Purchase Agreement by General Atlantic or Apax, as applicable) arising out of any breach by us of any representations, warranties or covenants
contained in the Investor�s Rights Agreement.
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Registration Rights Agreement

We entered into a registration rights agreement with General Atlantic and Apax dated August 13, 2010, or the Registration Rights Agreement.
Under the Registration Rights Agreement, General Atlantic and Apax have demand registration rights pursuant to which we will be required to
effect the registration of all or a portion of General Atlantic�s and/or Apax�s Class A ordinary shares, provided that the aggregate price of
registrable securities to be sold to the public is expected to equal or exceed US$20.0 million. Each of General Atlantic and Apax will be entitled
to a total of two demand registrations (registrations to be effected under a registration statement on Form F-3 are not counted as demand
registrations). We will not be required to effect a demand registration within any six-month period following the effective date of any
registration statement pertaining to Class A ordinary shares or ADSs (other than certain registration statements on Form F-4 or with respect to
any employee benefit plan).

We will have the right to preempt any demand registration with a primary registration, in which case General Atlantic and Apax will have
incidental registration rights as described below. Once we are eligible to use Form F-3, General Atlantic and Apax will have the right to require
us to register its Class A ordinary shares on a Form F-3. We will not be required to comply with any demand to file a Form F-3 in certain
circumstances, including if the aggregate proceeds expected to be received from the sale of securities requested to be included in the Form F-3 is
less than US$5.0 million or if we have effected two registrations on Form F-3 within the last 12 months pursuant to a request by General
Atlantic or Apax under the Registration Rights Agreement. We have agreed to pay certain expenses in connection with any demand or Form F-3
registration.

General Atlantic and Apax also have the right to request that their Class A ordinary shares be included in any registration of our Class A
ordinary shares, other than registrations on Form F-4 or S-8 or in compensation or acquisition-related registrations. In addition, the underwriters
may, for marketing reasons, cut back all or a part of the shares General Atlantic or Apax have requested to be registered in any incidental
registration and we will have the right to terminate any registration we initiated prior to its effectiveness regardless of any request for inclusion
by the holders.

Related Party Loans

We did not have any related party loans outstanding and did not extend any loan to any related parties from 2011 up to the date of this report.

Other Related Party Transactions

Wall Street Global Training Center, Inc., a New York not-for-profit corporation, provided training services to us in 2011. Mr. Mo, Shan Li and
Quan Zhou are directors of Wall Street Global Training Center, Inc. Neither of Shan Li and Quan Zhou is an officer or employee of Wall Street
Global Training Center, Inc. In 2011, we paid Wall Street Global Training Center, Inc. training service fees of approximately US$0.5 million. In
addition, we also prepaid service fees of US$1.6 million for future services.

We have allowed Wall Street Global to use an office room of approximately 220 square feet in the former AIG training center in New York free
of charge as the training classes were primarily provided in the same building. The estimated value of the free office space in 2011 was
approximately $9,750.

Stock Incentive Plan

See �Item 6. Directors, Senior Management and Employees�Compensation�Share Options.�
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C. Interests of Experts and Counsels

Not applicable.
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SIGNATURES

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

    SOUFUN HOLDINGS LIMITED

By: /s/ Vincent Tianquan Mo
Name: Vincent Tianquan Mo
Title: Executive Chairman

Date: December 5, 2012
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EXHIBIT INDEX

Exhibit
No. Description of Exhibit

1.1* Fourth Amended and Restated Memorandum and Articles of Association (incorporated by reference to Registration Statement on
Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).

2.1* Specimen ordinary share certificate (incorporated by reference to Registration Statement on Form F-1 (Registration No.
333-169170) filed with the SEC on September 2, 2010).

2.2* Specimen American depositary receipt (incorporated by reference to Registration Statement on Form F-6 (Registration No.
333-169176) filed with the SEC on September 2, 2010).

2.3* Form of Deposit Agreement (incorporated by reference to Registration Statement on Form F-6 (Registration No. 333-169176)
filed with the SEC on September 2, 2010).

4.1* Shareholders� Agreement, dated August 31, 2006 (incorporated by reference to Registration Statement on Form F-1 (Registration
No. 333-169170) filed with the SEC on September 2, 2010).

4.2* Stock Related Award Incentive Plan of 1999 (incorporated by reference to Registration Statement on Form F-1 (Registration No.
333-169170) filed with the SEC on September 2, 2010).

4.3* 2010 Stock Incentive Plan (incorporated by reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed
with the SEC on September 2, 2010).

4.4* Investor�s Rights Agreement among the Registrant, General Atlantic, Apax, Next Decade, Media Partner and Digital Link, dated
August 13, 2010 (incorporated by reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the
SEC on September 2, 2010).

4.5* Investor�s Rights Agreement among the Registrant, General Atlantic, Apax, Next Decade, Media Partner and Digital Link, dated
August 13, 2010 (incorporated by reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the
SEC on September 2, 2010).

4.6* Options Exercise Agreement among Telstra International, the Registrant and Mr. Mo, dated August 12, 2010 (incorporated by
reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).

4.7* Form of Employment Agreement (incorporated by reference to Registration Statement on Form F-1 (Registration No.
333-169170) filed with the SEC on September 2, 2010).

4.8* Form of Indemnification Agreement (incorporated by reference to Registration Statement on Form F-1 (Registration No.
333-169170) filed with the SEC on September 2, 2010).

4.9* Form of Loan Agreement between and among SouFun Network or SouFun Media and Mr. Mo and Mr. Dai as shareholders of a
consolidated controlled entity (incorporated by reference to Registration Statement on Form F-1 (Registration No. 333-169170)
filed with the SEC on September 2, 2010).

4.9.1* Schedule of Loan Agreements between and among certain PRC subsidiary of SouFun Holdings Limited and shareholders of a
consolidated controlled entity.

4.10* Form of Equity Pledge Agreement among SouFun Network or SouFun Media, Mr. Mo and/or Mr. Dai and/or other shareholders
of a consolidated controlled entity pledging the shares of the consolidated controlled entity (incorporated by reference to
Registration Statement on Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).
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Exhibit
No. Description of Exhibit

4.10.1* Schedule of Equity Pledge Agreements among certain PRC subsidiary of SouFun Holdings Limited and shareholders of a
consolidated controlled entity.

4.11* Form of Shareholders� Proxy Agreement among SouFun Network or SouFun Media, a consolidated controlled entity, Mr. Mo
and/or Mr. Dai and/or other shareholders of the consolidated controlled entity (incorporated by reference to Registration Statement
on Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).

4.11.1* Schedule of Shareholders� Proxy Agreements among certain PRC subsidiary of SouFun Holdings Limited, a consolidated
controlled entity and shareholders of the consolidated controlled entity.

4.12* Form of Operating Agreement among SouFun Network or SouFun Media, a consolidated controlled entity, Mr. Mo and/or Mr. Dai
and/or other shareholders of the consolidated controlled entity (incorporated by reference to Registration Statement on Form F-1
(Registration No. 333-169170) filed with the SEC on September 2, 2010).

4.12.1* Schedule of Operating Agreements among certain PRC subsidiary of SouFun Holdings Limited, a consolidated controlled entity
and shareholders of the consolidated controlled entity.

4.13* Form of Exclusive Technical Consultancy and Services Agreement between SouFun Network or SouFun Media and a consolidated
controlled entity (incorporated by reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the
SEC on September 2, 2010).

4.13.1* Schedule of Exclusive Technical Consultancy and Services Agreements between certain PRC subsidiary of SouFun Holdings
Limited and a consolidated controlled entity.

4.14* Form of Exclusive Call Option Agreement among SouFun Holdings Limited, Mr. Mo and/or Mr. Dai and/or other shareholders of
a consolidated controlled entity, the consolidated controlled entity and SouFun Network and/or SouFun Media (incorporated by
reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).

4.14.1* Schedule of Exclusive Call Option Agreements among SouFun Holdings Limited, shareholders of a consolidated controlled entity,
the consolidated controlled entity and certain PRC subsidiaries of SouFun Holdings Limited.

4.15* Form of Amendment Agreement Relating to Exclusive Technical Consultancy and Services Agreement, Exclusive Call Option
Agreement, Operating Agreement and Other Agreements among SouFun Network and/or SouFun Media, a consolidated controlled
entity, Mr. Mo, Mr. Dai and/or other shareholders of the consolidated controlled entity and SouFun Holdings Limited (incorporated
by reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).

4.15.1* Schedule of Amendment Agreements Relating to Exclusive Technical Consultancy and Services Agreement, Exclusive Call
Option Agreement, Operating Agreement and Other Agreements among certain PRC subsidiaries of SouFun Holdings Limited, a
consolidated controlled entity, shareholders of the consolidated controlled entity and SouFun Holdings Limited.

4.16* Form of Intra-group Memorandum of Understanding between SouFun Network or SouFun Media and a consolidated controlled
entity (incorporated by reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the SEC on
September 2, 2010).

4.16.1* Schedule of Intra-group Memorandums of Understanding between certain PRC subsidiary of SouFun Holdings Limited and a
consolidated controlled entity.

4.17* Web Promotion Technical Service Contract, dated April 23, 2010, between CNED Hengshui Zhongcheng Wanyuan Home Co.,
Ltd. and SouFun Media (incorporated by reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed
with the SEC on September 2, 2010).

4.18* Individual Entrustment Loan Agreement, dated November 5, 2009, between CNED Hengshui Zhongcheng Wanyuan Home Co.,
Ltd., as borrower, and Bank of Communications, as lender, with SouFun Media, as principal (incorporated by reference to
Registration Statement on Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).

4.19* Web Promotion Technical Service Contract, dated July 16, 2010, between Beijing Wei Ye Hang Real Estate Agency Co., Ltd. and
Beijing SouFun Technical Development Co. Ltd. (incorporated by reference to Registration Statement on Form F-1 (Registration
No. 333-169170) filed with the SEC on September 2, 2010).

4.20* Indemnity Agreement among Mr. Mo, CNED Hengshui Zhengcheng Wanyuan Home Co., Ltd. and the Registrant (incorporated by
reference to Registration Statement on Form F-1 (Registration No. 333-169170) filed with the SEC on September 2, 2010).
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    4.21* Purchase and Sale Agreement between Sahn Eagle LLC and SouFun Holdings Limited (incorporated by reference to Exhibit
4.23 of our Annual Report 20-F (file no. 001-34862) filed with the SEC on June 10, 2011).

    4.21.1* Purchase and Sale Agreement between Sahn Eagle LLC and Wall Street Global Training Center, Inc.

    4.21.2* Assignment and Assumption of Purchase and Sale Agreement between Wall Street Global Training Center, Inc. and Best
Work Holdings (New York) LLC.

    4.22* Purchase Agreement for Property of the Sanya Bay La Costa Seaside Hotel between Beijing Hengxinjiahua Investment
Consultancy Limited and Beijing Li Tian Rong Ze Technology Development Co., Ltd.

    4.23* Translation of Overseas Training Agreement between Soufun Holdings Limited and Wall Street Global Training Center, Inc.

    8.1* List of Subsidiaries and Consolidated Affiliated Entities.

  11.1* Code of Business Conduct and Ethics (incorporated by reference to Exhibit 99.1 of our Registration Statement on Form F-1
(file no. 333-169170) filed with the SEC on September 2, 2010).

  12.1** Certification of Chief Executive Officer required by Rule 13a-14(a) (17 CFR 240.13a-14(a)) or Rule 15d-14(a) (17 CFR
240.15d-14(a)).

  12.2** Certification of Chief Financial Officer required by Rule 13a-14(a) (17 CFR 240.13a-14(a)) or Rule 15d-14(a) (17 CFR
240.15d-14(a)).

  13.1*** Certification of Chief Executive Officer required by Rule 13a-14(b) (17 CFR 240.13a-14(b)) or Rule 15d-14(b) (17 CFR
240.15d-14 (b)) and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. 1350).

  13.2*** Certification of Chief Financial Officer required by Rule 13a-14(b) (17 CFR 240.13a-14(b)) or Rule 15d-14(b) (17 CFR
240.15d-14(b)) and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. 1350).

  15.1* Consent of Jingtian & Gongcheng.

  15.2* Consent of Ernst & Young Hua Ming.

101.INS* XBRL Instance Document.

101.SCH* XBRL Taxonomy Extension Schema Document.

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF* XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB* XBRL Taxonomy Extension Label Linkbase Document.

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document.

* Previously filed or furnished
** Filed herewith
*** Furnished herewith
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