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Washington, D.C. 20549

FORM 20-F/A

(Amendment No. 1)

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

OR
XANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2014

OR
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.TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

OR

.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)

N/A

(Translation of Registrant’s name into English)

Cayman Islands

(Jurisdiction of incorporation or organization)

F9M, Building 5, Zone 4, Hanwei International Plaza
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No. 186 South 4th Ring Road

Fengtai District, Beijing 100160
The People’s Republic of China

(Address of principal executive offices)

Contact Person: Executive Chairman

Telephone: +86-10-5631 8000

Fax: +86-10-5631 8010

(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:

Name of Each Exchange on

Title of Each Class Which Registered
American depositary shares (five American depositary shares representing
one Class A ordinary share, par value The New York Stock Exchange

HK$1.00 each)

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

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 58,364,924

Class B ordinary shares, par value HK$1.00 each 24,336,650
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Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act
Yesx No ™~

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 ™ Nox

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. Yesx 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). Yesx 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):

Non-accelerated

Large accelerated filer x Accelerated filer ~ filer ”

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

International Financial Reporting
U.S. GAAP x 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”™ Nox



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



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

TABLE OF CONTENTS

Explanatory Note 3

Item 15. Controls and Procedures 4

Item 19. Exhibits 4
Signatures 10



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

EXPLANATORY NOTE

We are filing this Amendment No. 1 to our annual report on Form 20-F for the fiscal year ended December 31, 2014
(the “2014 Form 20-F”), which was originally filed with the Securities and Exchange Commission on April 28, 2015,
for the sole purpose of correcting a clerical error in Item 15 of the 2014 Form 20-F. Our internal control over financial
reporting used by management was based on criteria established in the Internal Control-Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework), which was
inadvertently and incorrectly stated as the 1992 framework in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission in the 2014 Form 20-F.

As required by Rule 12b-15 of the Securities and Exchange Act of 1934, as amended, we are also filing as exhibits to
this Amendment No. 1 the certifications required under Section 302 of the Sarbanes-Oxley Act of 2002.

No other changes have been made to the 2014 Form 20-F. This Amendment No. 1 does not reflect events that have
occurred after the April 28, 2015 filing date of the 2014 Form 20-F, or modify or update the disclosures presented
therein, except to reflect the amendment described above.
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ITEM 15. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, has performed an
evaluation of the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the
Exchange Act) as of the end of the period covered by this report, as required by Rule 13a-15(b) under the Exchange
Act.

Based upon that evaluation, our management has concluded that, as of December 31, 2014, our disclosure controls
and procedures were effective in ensuring that the information required to be disclosed by us in the reports that we file
and furnish under the Exchange Act was recorded, processed, summarized and reported, within the time periods
specified in the SEC’s rules and forms, and that the information required to be disclosed by us in the reports that we
file or submit under the Exchange Act is accumulated and communicated to our management, including our chief
executive officer and chief financial officer, to allow timely decisions regarding required disclosure.

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as
defined in Rule 13a-15(f) under the Exchange Act. Our management evaluated the effectiveness of our internal
control over financial reporting, as required by Rule 13a-15(c) of the Exchange Act, based on criteria established in
the Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework). Based on this evaluation, our management has concluded that our internal control
over financial reporting was effective as of December 31, 2014.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
In addition, projections of any evaluation of effectiveness of our internal control over financial reporting to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies and procedures may deteriorate.

Our independent registered public accounting firm, Ernst & Young Hua Ming LLP, has audited the effectiveness of
our internal control over financial reporting as of December 31, 2014, as stated in its report, which appears on page
F-2 of this Form 20-F.
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ITEM 19. EXHIBITS

We have filed the following documents as exhibits to this Form 20-F:

Exhibit
No.

1.1

2.1

2.2

23

24

25

Description of Exhibit

Fifth Amended and Restated Memorandum and Articles of Association (incorporated by reference to
Exhibit 99.2 of our Current Report on Form 6-K filed with the SEC on August 3, 2012).

Specimen ordinary share certificate (incorporated by reference to our Registration Statement on Form F-1
filed with the SEC on September 2, 2010).

Specimen American depositary receipt (incorporated by reference to our Registration Statement on Form
F-6 filed with the SEC on March 18, 2014).

Form of Deposit Agreement (incorporated by reference to our Registration Statement on Form F-6 filed
with the SEC on September 2, 2010).

Form of Amendment No. 1 to Deposit Agreement (incorporated by reference to Exhibit (a)(2) of our
Registration Statement on Form F-6 filed with the SEC on January 31, 2011).

Form of Amendment No. 2 to Deposit Agreement (incorporated by reference to Exhibit (a)(3) of our
Registration Statement on Form F-6 filed with the SEC on May 15, 2012).



2.6

2.7

2.8

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8
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Form of Amendment No. 3 to Deposit Agreement (incorporated by reference to Exhibit (a) of our Registration
Statement on Form F-6 filed with the SEC on March 18, 2014).

Form of Restricted Deposit Agreement by and among SouFun Holdings Limited, JPMorgan Chase Bank, N.A.
and the holders of American depositary receipts issued thereunder (incorporated by reference to Exhibit 99.3 of
our Registration Statement on Form 6-K filed with the SEC on December 4, 2013).

Form of Indenture by and among SouFun Holdings Limited, JPMorgan Chase Bank, N.A. and the holders of
American depositary receipts issued thereunder (incorporated by reference to Exhibit 99.2 of our Current Report
on Form 6-K filed with the SEC on December 18, 2013).

Certain instruments which define rights of holders of long-term debt of SouFun and its subsidiaries are not being
filed because the total amount of securities authorized under each such instrument does not exceed 10% of the
total consolidated assets of SouFun and its subsidiaries. We will furnish a copy of each such instrument to the
SEC upon request.

Registration Rights Agreement among SouFun Holdings Limited, General Atlantic and Apax, dated August 13,
2010 (incorporated by reference to Exhibit 4.1 of our Annual Report on Form 20-F filed with the SEC on April
30,2014).

Registration Rights Agreement among SouFun Holdings Limited, Vincent Tianquan Mo, Next Decade, Media
Partner, Digital Link, Shan Li, IDG-Accel China Capital L.P., and IDG-Accel China Capital Investors L.P.,
dated April 11, 2014 (incorporated by reference to Exhibit 4.2 of our Annual Report on Form 20-F filed with the
SEC on April 30, 2014).

Stock Related Award Incentive Plan of 1999 (incorporated by reference to our Registration Statement on Form
F-1 filed with the SEC on September 2, 2010).

2010 Stock Incentive Plan (incorporated by reference to our Registration Statement on Form F-1 filed with the
SEC on September 2, 2010).

Investor’s Rights Agreement among SouFun Holdings Limited, General Atlantic, Apax, Next Decade, Media
Partner and Digital Link, dated August 13, 2010 (incorporated by reference to our Registration Statement on
Form F-1 filed with the SEC on September 2, 2010).

Form of Employment Agreement (incorporated by reference to our Registration Statement on Form F-1 filed
with the SEC on September 2, 2010).

Form of Indemnification Agreement (incorporated by reference to our Registration Statement on Form F-1 filed
with the SEC on September 2, 2010).

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 our Registration Statement on

Form F-1 filed with the SEC on September 2, 2010).

Schedule of Loan Agreements between and among certain PRC subsidiary of SouFun Holdings Limited and

4.8.1shareholders of a consolidated controlled entity (incorporation by reference to Exhibit 4.8.1 of our Annual

Report on Form 20-F filed with the SEC on April 3, 2013).
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4.9

4.9.1

4.10
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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 Exhibit 4.9 of our Annual Report on Form 20-F filed with the SEC on April 30,
2014).

Schedule of Equity Pledge Agreements among certain PRC subsidiary of SouFun Holdings Limited and
shareholders of a consolidated controlled entity (incorporation by reference to Exhibit 4.9.1 of our Annual
Report on Form 20-F filed with the SEC on April 3, 2013).

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 our Registration Statement on Form F-1 filed with the SEC on September 2, 2010).

Schedule of Shareholders’ Proxy Agreements among certain PRC subsidiary of SouFun Holdings Limited, a

4.10.1consolidated controlled entity and shareholders of the consolidated controlled entity (incorporation by reference

4.11

to Exhibit 4.10.1 of our Annual Report on Form 20-F filed with the SEC on April 3, 2013).
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

our Registration Statement on Form F-1 (file no. 333-169170) filed with the SEC on September 2, 2010).

Schedule of Operating Agreements among certain PRC subsidiary of SouFun Holdings Limited, a consolidated

4.11.1controlled entity and shareholders of the consolidated controlled entity (incorporation by reference to Exhibit

4.12

4.11.1 of our Annual Report on Form 20-F filed with the SEC on April 3, 2013).
Form of Exclusive Technical Consultancy and Services Agreement between SouFun Network or SouFun Media
and a consolidated controlled entity (incorporated by reference to our Registration Statement on Form F-1 filed

with the SEC on September 2, 2010).

Schedule of Exclusive Technical Consultancy and Services Agreements between certain PRC subsidiary of

4.12.1 SouFun Holdings Limited and a consolidated controlled entity (incorporation by reference to Exhibit 4.12.1 of

4.13

4.13.1

4.14

our Annual Report on Form 20-F filed with the SEC on April 3, 2013).

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 our Registration Statement on Form F-1 filed with the SEC
on September 2, 2010).

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 (incorporation by reference to Exhibit 4.13.1 of our Annual Report on Form 20-F filed with
the SEC on April 3, 2013).

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 our Registration

12
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Statement on Form F-1 filed with the SEC on September 2, 2010).
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Schedule of Amendment Agreements Relating to Exclusive Technical Consultancy and Services Agreement,
Exclusive Call Option Agreement, Operating Agreement and Other Agreements among certain PRC

4.14.1subsidiaries of SouFun Holdings Limited, a consolidated controlled entity, shareholders of the consolidated
controlled entity and SouFun Holdings Limited (incorporation by reference to Exhibit 4.14.1 of our Annual
Report on Form 20-F filed with the SEC on April 3, 2013).

Form of Intra-group Memorandum of Understanding between SouFun Network or SouFun Media and a
4.15 consolidated controlled entity (incorporated by reference to our Registration Statement on Form F-1 filed with
the SEC on September 2, 2010).

Schedule of Intra-group Memorandums of Understanding between certain PRC subsidiary of SouFun Holdings
4.15.1Limited and a consolidated controlled entity (incorporated by reference to Exhibit 4.16.1 of our Annual Report
20-F filed with the SEC on April 26, 2012).

Translation of Supplemental Agreement to Exclusive Call Option Agreement between SouFun Holdings
Limited, Beijing Jia Tian Xia Advertising Co., Ltd., Beijing SouFun Internet Information Service Co., Ltd.,
Beijing China Index Information Co., Ltd. and Beijing SouFun Network Technology Co., Ltd. (incorporation
by reference to Exhibit 4.16 of our Annual Report on Form 20-F filed with the SEC on April 3, 2013).

4.16

Translation of Supplemental Agreement to Exclusive Call Option Agreement between SouFun Holdings
Limited, Beijing Jia Tian Xia Advertising Co., Ltd., Beijing SouFun Internet Information Service Co., Ltd.,

4.17 Shanghai Jia Biao Tang Real Estate Broking Co., Ltd. and Beijing SouFun Network Technology Co., Ltd.
(incorporation by reference to Exhibit 4.17 of our Annual Report on Form 20-F filed with the SEC on April 3,
2013).

Translation of Supplemental Agreement to Exclusive Call Option Agreement between SouFun Holdings
Limited, Mr. Mo, Mr. Dai, Beijing Yi Ran Ju Ke Technology Development Co., Ltd. and SouFun Media
Technology (Beijing) Co., Ltd. (incorporation by reference to Exhibit 4.18 of our Annual Report on Form 20-F
filed with the SEC on April 3, 2013).

4.18

Translation of Supplemental Agreement to Exclusive Call Option Agreement between SouFun Holdings
Limited, Mr. Mo, Mr. Dai, Beijing SouFun Internet Information Service, Co., Ltd. and Beijing SouFun Network
Technology Co., Ltd. (incorporation by reference to Exhibit 4.19 of our Annual Report on Form 20-F filed with
the SEC on April 3, 2013).

4.19

490% Summary Translation of Operating Agreement among Beijing Tuo Shi Huan Yu Network Technology Co.,
' Ltd., Beijing Hua Ju Tian Xia Network Technology Co., Ltd. and Mr. Mo.

Summary Translation of Equity Pledge Agreement between Beijing Tuo Shi Huan Yu Network Technology
4.21%
Co., Ltd. and Mr. Mo.

400% Summary Translation of Exclusive Technical Consultancy and Services Agreement between Beijing Tuo Shi
' Huan Yu Network Technology Co., Ltd. and Beijing Hua Ju Tian Xia Network Technology Co., Ltd.

Summary Translation of Shareholders’ Proxy Agreement among Beijing Tuo Shi Huan Yu Network Technology

*
423 Co., Ltd., Beijing Hua Ju Tian Xia Network Technology Co., Ltd. and Mr. Mo.
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Summary Translation of Loan Agreement between Beijing Tuo Shi Huan Yu Network Technology Co., Ltd.
and Mr. Mo.

Summary Translation of Exclusive Call Option Agreement among Beijing Tuo Shi Huan Yu Network
Technology Co., Ltd., Beijing Hua Ju Tian Xia Network Technology Co., Ltd. and Mr. Mo.

15
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Summary Translation of Real Estate Sale and Purchase Agreement among Lvdi Group Chengdu Real Property
Co., Ltd., Beijing SouFun Network Technology Co., Ltd. and Chengdu Hailian Industrial Development Co.,
Ltd. (incorporated by reference to Exhibit 4.27 of our Annual Report on Form 20-F filed with the SEC on April
30,2014).

Summary Translation of Real Estate Sale and Purchase Agreement II among Lvdi Group Chengdu Real

4.27%Property Co., Ltd., Beijing SouFun Network Technology Co., Ltd. and Chengdu Hailian Industrial Development

4.28

4.29

4.30

4.31

4.32

4.33

4.34

4.35

4.36

4.37

Co., Ltd.

Summary Translation of Share Purchase Agreement between Beijing Hua Ju Tian Xia Network Technology Co.,
Ltd. and Shenzhen World Union Properties Consultancy Co., Ltd. (incorporated by reference to Exhibit 99.3 of
our Current Report on Form 6-K filed with the SEC on July 11, 2014).

Summary Translation of Strategic Cooperation Agreement between Beijing SouFun Network Technology Co.,
Ltd. and Shenzhen World Union Properties Consultancy Co., Ltd.(incorporated by reference to Exhibit 99.4 of
our Current Report on Form 6-K filed with the SEC on July 11, 2014).

Summary Translation of Investment and Cooperation Framework Agreement between SouFun Holdings Limited
and Hopefluent Group Holdings Limited (incorporated by reference to Exhibit 99.5 of our Current Report on
Form 6-K filed with the SEC on July 11, 2014).

Sale and Purchase Agreement between SouFun Holdings Limited and Orchid Asia V, L.P. (incorporated by
reference to Exhibit 99.6 of our Current Report on Form 6-K filed with the SEC on July 11, 2014).

Summary Translation of Investment Agreement among Beijing Li Tian Rong Ze Wan Jia Technology
Development Co., Ltd., Tospur Real Estate Consulting Co., Ltd. and the other parties thereto (incorporated by
reference to Exhibit 99.2 of our Current Report on Form 6-K filed with the SEC on November 13, 2014).

Summary Translation of Joint Venture Agreement between SouFun Holdings Limited and Tospur Real Estate
Consulting Co., Ltd. (incorporated by reference to Exhibit 99.3 of our Current Report on Form 6-K filed with
the SEC on November 13, 2014).

Summary Translation of Equity and Creditor’s Rights Transfer Agreement among Beijing China Index
*Information Co., Ltd., Shanghai SouFun Advertising Co., Ltd., Beijing Tian Xia Dai Information Service Co.,
Ltd., Beijing RunZe Microfinance Co., Ltd. and certain other parties thereto.

Summary Translation of Equity and Creditor’s Rights Transfer Agreement among Beijing China Index
*Information Co., Ltd., Shanghai SouFun Advertising Co., Ltd., Beijing RunZe Microfinance Co., Ltd. and
certain other parties thereto.

Summary Translation of Shareholders Agreement among Beijing China Index Information Co., Ltd., Shanghai
*SouFun Advertising Co., Ltd., Beijing Tian Xia Dai Information Service Co., Ltd., Beijing RunZe Microfinance
Co., Ltd. and certain other parties thereto.
wSummary Translation of Investment and Cooperation Agreement between SouFun Holdings Limited and Colour

Life Services Group Co., Limited.

16
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8.1* List of Subsidiaries and Consolidated Controlled Entities.
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11.1

12. 1%

12.2%%%

13.1%%*

13.2%%

15.1%

15.2%
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Code of Business Conduct and Ethics (incorporated by reference to Exhibit 99.1 of our Registration
Statement on Form F-1 filed with the SEC on September 2, 2010).

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)).

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)).

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).

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).

Consent of Jingtian & Gongcheng.

Consent of Ernst & Young Hua Ming LLP.

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.

*  Filed with the Annual Report on Form 20-F filed on April 28, 2015
s Furnished with the Annual Report on Form 20-F filed on April 28,

2015

sese5e F1led with the Amendment No. 1 to the Annual Report on Form 20-F
filed on April 28, 2015
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SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused
and authorized the undersigned to sign this Amendment No. 1 to its annual report on its behalf.

SOUFUN HOLDINGS LIMITED

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

Date: August 14, 2015
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